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Sharon Gin <sharon.gin@lacity.org> 

Comments Energy & Environment Committee Agenda No. 2-CF 15-0934 La 
Kretz Innovation Campus 
1 message 

Joyce Dillard <dillardjoyce@yahoo.com> Wed, Aug 19, 2015 at 2:06PM 
Reply-To: Joyce Dillard <dillardjoyce@yahoo.com> 
To: Sharon Gin <sharon.gin@lacity.org>, The Honorable Felipe Fuentes <councilmember.fuentes@lacity.org> 

On April 20, 2010, the Board of Water and Power Commissioners approved a Memorandum 
of Understanding with the Community Redevelopment Agency of Los Angeles CRALA. 
That agency is in dissolution. California Department of Finance DENIED the obligation 
(DOF Line 1 00) on December 26, 2012 upon submission of the required Recognized 
Obligation Payment Schedule (attached). 

The information in this report is incorrect. There were no terms with LAC I LA Cleantech 
Incubator. We see no reference to $1 per year rent in the CRA April 1, 201 0 Agenda and 
Report. 

In the LADWP April 20, 2010 report, the Base Rent was NONE. 

LA KRETZ INNOVATION CAMPUS was incorporated on April16, 2013 C3560789 for 
purposes of the NMTC New Markets Tax Credit. A lease for the property was entered into 
by LADWP and the non-profit for 50 years (August 27, 2013 Board Report attached). 

Your authority to enter into this lease presented appears to be conflicted with the lease for 
the NMTC. LA KRETZ INNOVATION CAMPUS, as the Qualified Active Low Income 
Community Business ("QALICB"), is the lessor on record and LADWP is the lessee (LA 
Development Fund New Markets Tax Credit Investment Report attached). 

Not disclosed are the officers of LA KRETZ INNOVATION CAMPUS and the relationship to 
LADWP. 

Joyce Dillard 
P.O. Box 31377 
Los Angeles, CA 90031 

Attachments: 
01 CRA ROPS_3_JAN-JUN_DOF-Approval_ 12-26-12. 
02 CRA Los_Angeles_ROPS_III_MC_Determination_Revised_2 
03 LADWP 082713-ltem 26 
04 LADF Report doc-14-7g 

4 attachments 

01 CRA ROPS_3_JAN..JUN_DOF-Approval_12-26-12.pdf 



~ 902K 

~ 02 CRA Los_Angeles_ROPS_III_MC_Determination_Revised_2.pdf 
. 247K 

~ 03 LADWP 082713-ltem 26. pdf 
939K 

~ 04 LADF Report doc-14-7g-.pdf 
. 525K 



Name of Successor Agency: CRAAA-DLA NOTE: Modified to comply with DOF final determination letter dated 
County: LOS ANGELES Oversight Board Approval Date: Auausl16, 2012 12/26/12, including denied items (highlighted red) and 

reclassification of certain"admi nlstrative" costs from RPTIF to 
RECOGNIZED OBLIGAllON PAYMENT SCHEDULE (ROPS 3) 

alternative funding sources (highlighted yellow). 
January 1, 2013 through June 30, 2013 

Fl.lldinn Source 
DLA ContracU Contract/ Contract! Total Outstanding ROPS 3 DDF DLA Purchase Agreement Agreement Debt or Obligation Total Due During Reserve 

Line DLA ROPS Project Name/ Order! Loan 'II Execution Termination Project as of 1/1/2013 FY2012-13 Balance Admin Six-Month 
# Cotog # Debt Obiiaalion ~anvl Date Date Payee Description/Project Scope Area See Note 28 ROPS2+ROPS3 LMIHF Bond Proceeds (See Note 25) Allowance RPTTF Other Total DENIED 

Grand Total $ 1,272,133,101 $ 137,476,716 $ 8,350,724 $ 5,846,819 $ 14.637,525 $ 1,688,626 $ 56,287,513 $ 7,115,992 $ 94,027,199 $ 34,756,303 

1 1A 1128 Bonds NIA NIA 1211/2028 U.S. Bank BH TAB REF SER H $202,175,000 BH 317,699,628 5,795,297 5,795,297 5 795 297 
2 1A 1145 Bonds NIA NIA 7/1/2022 U.S. Bank HW TAB REF SER C $35,840,000 HW 34,085,038 2,737,107 2,737,107 2 737107 
3 1A 1127 Bonds NIA NIA 3/112019 U.S. Bank BH SUB LIEN SER L $30.955,000 BH 20,927,491 2,620,911 2,620,911 2620911 
4 1A 1163 Bonds NIA NIA 71112029 u.s. Bank NH TAB REF SER G $11,340,000 NH 10,202,168 1,608,322 1,608,322 1 608 322 
5 1A 1152 Bonds NIA NIA 71112020 U.S. Bank LT TAB REF SER D $11,430,000 LT 13,107,471 1,397,187 1,397,187 1 397 187 
6 1A 1146 Bonds NIA NIA 711/2022 U.S. Bank HW TAB REF SER D $23,000,000 HW 16,941,079 1,331,680 1,331,680 1 331 680 
7 1A 1148 Bonds NIA NIA 711/2028 U.S. Bank HW TAB SERF $15,565,000 HW 18,702,203 894,983 894,983 894 983 
8 1A 1165 Bonds N/A NIA 711/2024 U.S. Bank NH TAB SERF $17,120,000 NH 22,096,258 558,329 558,329 558 329 
9 1A 1147 Bonds NIA NIA 711/2036 U.S. Bank HWTAB SERE $16,500,000 HW 35,550,625 515,625 515,625 515 625 

10 1A 1174 Bonds NIA NIA 911/2039 U.S. Bank PC TAB SER D $20,000,000 (Tax-exempt) PC 36,480,741 506,134 508,134 506 134 
11 1A 1120 Bonds NIA NIA 9/1/2036 Bank of New York WK TAB SERA $16,000,000 WK 30,207,155 -493,570 493,570 493 570 
12 1A 1121 Bonds NIA NIA 9/1/2018 Bank of New York WK TAB SERB $22,580,000 WK 18,552,763 463,619 463,619 463 619 
13 1A 1124 Bonds NIA NIA 9/1/2038 Bank of New York WL TAB SERB $12.500,000 WL 28,289,729 461,237 461,237 461 237 
14 1A 1177 Bonds NIA NIA 9/1/2026 U.S. Bank RP TAB SER C $16.000,000 RP 19,759,573 392,990 392,990 392 990 
15 1A 1136 Bonds NIA NIA 91112037 U.S. Bank C9 TAB SERE $12,500,000 C9 22,773,476 347,114 347,114 347114 
16 1A 1123 Bonds NIA NIA 9/1/2036 BankofNewYork WL TAB SERA $11.000,000 WL 20,756,225 339,240 339,240 339 240 
17 1A 1178 Bonds NIA NIA 9/112040 U.S. Bank RP TAB SER D $8,980,000 RP 24,082,233 333,806 333,806 333 806 
18 1A 1186 Bonds NIA NIA 9/1/2037 Union Bank EA TAB SER C $10,040,000 EA 19,424,435 307,789 307,789 307 789 
19 1A 1122 Bonds NIA NIA 9/1/2040 Bank of New York WK TAB SER C $11,050,000 WK 22,682,166 295,243 295,243 295 243 
20 1A 1179 Bonds NIA NIA 9/1/2040 U.S. Bank. RP TAB SERE $11,020,000 (Tax-exempt) RP 25,017,094 288,416 288,416 288 416 
21 1A 1187 Bonds NIA NIA 9/1/2039 Union Bank. EA TAB SER D S10,000,000 (Tax-exempt) EA 19,591,003 280,794 280,794 280 794 
22 1A 1155 Bonds NIA NIA 9/1/2032 u.s. Bank MD TAB REF SER B $6,500,000 MD 12,139,313 262,519 262,519 262 519 
23 1A 1156 Bonds NIA NIA 91112032 U.S. Bank. MD TAB SER C $6,500,000 MD 13,308,600 253,000 253,000 253 000 
24 1A 1164 Bonds NIA NIA 7/1/2024 U.S. Bank. NH TAB SERE $5,800,000 NH 6,548,695 237,464 237,464 237 464 
25 1A 1126 Bonds NIA NIA 12/1/2026 U.S. Bank. BH GCS HSG REF SER 2007A $11,345,000 BH 13,620.770 230,795 230,795 230 795 
26 1A 1176 Bonds NIA NIA 9/1/2033 U.S. Bank RP TAB SERB $8,205,000 RP 12,798,333 219,754 219,754 219 754 
27 1A 1170 Bonds NIA NIA 91112026 u.s. Bank P2 TAB SERB $5,500,000 P2 9,012,200 203,000 203,000 203 000 
28 1A 1164 Bonds NIA NIA 91112032 Union Bank EA TAB SER A $4,750,000 EA 9,479,488 196,563 196,563 196 563 
29 1A 1142 Bonds NIA NIA 9/1/2026 U.S. Bank. EB TAB SERB $8,000,000 EB 9,879,787 196.496 196,496 196 496 
30 1A 1172 Bonds NIA NIA 9/1/2026 U.S. Bank PC TAB SERB SB,OOO,OOO PC 9,879,787 196,495 196,495 196 495 
31 1A 1185 Bonds NIA NIA 9/1/2035 Union Bank EA TAB SERB $7,000,000 EA 12,927,921 191,209 191,209 191 209 
32 1A 1129 Bonds NIA NIA 1211/2013 U.S. Bank BH TAB REF SER K $56,885,000 BH 7,128,821 169,411 169,411 169411 
33 1A 1173 Bonds NIA NIA 9/1/2026 U.S. Bank PC TAB SER C $8,000,000 PC 9,099,450 158,450 158,450 158 450 
34 1A 1135 Bonds NIA NIA 9/1/2034 u.s. Bank C9 TAB SER D $6,500,000 C9 9,901,750 155,227 155,227 155 227 
35 1A 1119 Bonds NIA NIA 91112036 Bank. of New York PA TAB SERA $5,000,000 PA 9,439,900 154,163 154,163 154163 
36 1A 1134 Bonds NIA N/A 91112033 U.S. Bank C9 TAB SER C $5,500,000 C9 9,164,216 151,849 151,649 15t 849 
37 1A 1166 Bonds NIA NIA 7/1/2029 U.S. Bank NH TAB SER H $5,815,000 NH 10,342,825 149,813 149,813 149 813 
38 1A 1158 Bonds NIA NIA 9/1/2020 U.S. Bank MH TAB SER D $4,500,000 MH 6,188,610 148,500 148,500 148 500 
39 1A 1144 Bonds NIA NIA 9/112032 U.S. Bank HO TAB REF SERE $5,905,000 HO 6.681,185 125,395 125,395 125 395 
40 1A 1171 Bonds NIA NIA 9/112033 U.S. Bank PC TAB SERA $4,265,000 PC 6.657.428 114,218 114,218 1t4 218 
41 1A 1150 Bonds NIA NIA 9/1/2030 U.S. Bank LC TAB REF SERB $2,760,000 LC 5.024.024 110,767 110,767 110 767 
42 1A 1169 Bonds NIA NIA 9/1/2019 U.S. Bank P2 TAB SERA $7,310,000 P2 4.813.200 106,338 106,338 106 338 
43 1A 1140 Bonds NIA NIA 9/112037 U.S. Bank CS TAB SER 8 $3,000,000 cs 6,256,588 94,066 94,066 94066 
44 1A 1175 Bonds NIA NIA 9/112033 U.S. Bank RP TAB SERA $4,500,000 RP 6.026,475 90,375 90,375 90375 
46 1A 1181 Bonds NIA NIA 91112038 U.S. Bank VM TAB SERB $2,250,000 VM 5,785,800 88,600 88,600 88 600 
46 1A 1141 Bonds NIA NIA 91112033 u.s. Bank EB TAB SERA $1,885,000 EB 3,914,038 78,569 78,569 78 569 
47 1A 1125 Bonds NIA NIA 9/112036 Bank of New York WS TAB SERA $2,500,000 WS 4,706,335 76,983 76,983 76 983 
48 1A 1131 Bonds NIA NIA 9/1/2019 U.S. Bank BS TAB SER C $2,680,000 BS 3,252,750 71,297 71,297 71297 
49 1A 1151 Bonds NIA NIA 9/1/2037 U.S. Bank LC TAB SER C $2,000,000 LC 4,481,822 64,265 64,265 64265 
50 1A 1132 Bonds NIA NIA 9/112023 U.S. Bank C9 TAB SERA $2,000,000 C9 2,288,538 63,235 63,235 63235 
51 1A 1161 Bonds NIA NIA 9/1/2019 u.s. Bank N5 TAB SERE $4,330,000 N5 2,850,125 62,963 62.963 62963 
52 1A 1133 Bonds NIA NIA 9/1/2031 U.S. Bank C9 TAB SERB $2,000,000 C9 3,885,494 59,597 59,597 59597 
53 1A 1139 Bonds NIA NIA 9/1/2032 U.S. Bank CS TAB SERA $1,135,000 cs 2,343,925 49,482 49,482 49482 
54 1A 1157 Bonds NIA NIA 91112014 U.S. Bank MH TAB REF SER C $12.930,000 MH 2,165,430 49,368 49,368 49368 
55 1A 1180 Bonds NIA NIA 9/112032 U.S. Bank VM TAB SERA $1,130,000 VM 2,329.663 49,238 49,238 49238 
56 1A 1168 Bonds NIA NIA 9/112019 u.s. Bank P1 TAB SER C $3,250,000 P1 2.148,450 47,450 47,450 47450 
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Name of Successor Agency: 

County: 

DOF I I DLA 
Line DLA ROPS I Project N.ame I 

# Categ # Debt Obli!=lation 

57 I 1A I 1154 I Bonds 

58 I 1A I 1183 I Bonds 
59 I 1A I 1182 I Bonds 

60 I 1A I 1149 I Bonds 

61 I 1A I 11671Bonds 

621 1AI 1130IBonds 

631 1A I 11381Bonds 

641 1A I 1143IB:>ncls 

651 1AI 1160IBonds 

66 I 1A I 1159IB::.nds 

671 1B I 1083ILegallybinding 
and enforceable 
agreements or 
contracts 

DLA Contract! 
Purchase 

Order/ Loan# 
1fanv) 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

Bond: 503692 

CRAAA-DLA 

LOS ANGELES 

Contract! 
Agreement 
Execution 

Date 
N/A 

N/A 

NIA 
NIA 
NIA 

NIA 
NIA 
N/A 

N/A 

N/A 

10117/11 

Contract! 
Agreement 
Tennination 

Date I Payee 

9/1/2037 I U.S. Bank 

9/1/2032 I U.S. Bank 

9/1/2021 I U.S. Bank 

9/1/2014 I U.S. Bank 

9/1/2014 I U.S. Bank 

9/1/2014 I U.S. Bank 

9/1/2014 I U.S. Bank 

9/1/2014 I U.S. Bank 

9/112014 I U.S. Bank 

9/1/2014 I U.S. Bank 

03/31/2014 I Keyser Marston 
Associates 

68 I 1 B I 1076 I Legally binding 
and enforceable 

Bond: 503648 I See Note 3 6/30/13 I Katz Hollis 

agreements or 
contracts 

691 18 I 10821Legallybindlng I Bonet 503692 I 10/17/11 I 03/31/20141KeyserMarslon 
and enforceable Associates 
agreements or 
contracts 

70 I 18 I 1324ILegallybinding IOtherPaymentl SeeNote31 SeeNote3 IHDLCOREN 
and enforceable 
agrsements or 
contracts 

71 I 18 1 1079 I Legally binding I Bond: 503648 I See Note 3 I 6/30/13 I Katz Hollis 
and enforceable 
agreements or 
contracts 

721 181 10811Legallybinding I Bond: 110562 14/22/2011 112/31/2011 I Keyser Marston 
and enforceable Associates 
agreements or 
contracts 

73 I 18 I 1080 I Lag ally binding I Bond: 503648 I See Note 4 I 6/30/13 I Katz Hollis 
and enforceable 
agreements or 
C•)ntracts 

74 I 18 I 1075 I Legally binding I Bond: 503648 I See Note 41 6/30/13 I Katz Hollis 
and enforceable 
agreements or 
contracts 

751 1B I 1016IL2Qallybinding 1120215 
and enforceable 
a;~reements or 
c:mtracts 

01/26/12 I 12/31/12 IFITCH,INC. 

761 18 I 1077IL~gallybinding 1Bond:503648 I SeeNote31 6130/13 IKatzHollis 
a~ enforceable 
agreements or 
contracts 

77 I 1 B I 1076 I Legally binding I Bond: 503648 I See Note 3 I 6/30/13 I Katz Hollis 
and enforceable 
agreements or 
contracts 

781 1B I 1298 ]Legally binding 1120216 I 01/31/12 I 12/31/12 IBLXGroupLLC 
and enforceable 
agreements or 
contracts 

79 I 18 I 1090 I Bonds I Bond: 501392 I See Note 41 121112028 IUS Bank 

so I 1B I 1103 I Bonds I Bond: 502554 I See Note 4 I 1211/2028 IUS Bank 

811 1BI 11081Bonds 1Bond:502997 ISeeNote41 9/01/26 IUSBank 

RECOGNIZED OBLIGATION PAYMENT SCHEDULE (RDPS 3) 
January 1, 2013 throu_g_h June 30, 2013 

Description/Project Scope 

MC TAB SERA $1,500,000 

WC TAB SERA $1,000,000 

WA TAB SERA $1,500,000 

LA TAB REF SER C $5,345,0000 

P1 TAB REF SER 8 $4,575,000 

BS TAB REF SERB $4,350,000 

CR TAB REF SER C $3,895,000 

HO TAB REF SER C $5,040,000 

N5 TAB REF SER D 53,530,000 

NS TAB REF SER C (2) $2,220,000 

General fiscal consultant work & preparation of 
tables for annual Continuing Disclosure filings 

General fiscal consultant work & preparation of 
tables for annual Continuing Disclosure filings 

Project 
Area 
MC 
we 
WA 

LA 
P1 
BS 
CR 
HD 
N5 

N5 

ALL 

ALL 

General CRAILA tax increment projections for due I ALL 
diligence reviews. 

Analytical services: LAUSD lawsuit & preparation of I ALL 
tables for annual Continuing Disclosure filings 

Tax increment analysis for NoHo Commons NH 

Tax Increment Projection Fees ALL 

Tax increment projections for Bunker Hill BH 

General CRNLA tax increment projections ALL 

Investment portfolio rating services ALL 

Tax increment analysis for Centre Street Lofts BS 

Tax Increment analysis for Cinerama Dome HW 

Arbitrage Rebate CalcUation Services. 6/21/12 I C9, 
Goveming Board approval to extend conlracUPO CH, 
through 6/30/13 with a one-year option to renew. HO, 

NH, 
PC, 

Annual Adm. Fee- BH Series H bonds I BH 

Annual Adm. Fee- BH 2004 Series A & B bonds I BH 

Annual Adm. Fee- CRFA Series L & N bonds I EB, 
PC, RP 

Total Outstanding 
Debt or Obligation 

as of 1/1/2013 
See Note 28' 

2,919,062 

1,789,000 

1.493,374 

987,620 

832,330 

794,635 

708,510 

595,380 

483,075 

330,144 

175,000 

122,450 

50,000 

25,000 

20,000 

18,086 

18,000 

17.550 

15,000 

15,000 

15,000 

12,500 

11,000 

10.000 
4,no 

Page2ol19 

Total Due During 
FY2012-13 

ROPS2+ROPS3' 

46,026 

37,782 

34,410 

22,540 

18,988 

18,130 

16,170 

14,990 

11.025 

9,938 

200,000 

162,450 

50,000 

50,000 

40,000 

18,086 

20,000 

17,550 

15,000 

30,000 

30,000 

24,999 

11,000 

10,000 

4,770 

NQTI: Modified to comply with DOF final determination letter dated 
Oversight Board Approval Date: August 16, 2012 112/26/12, including denied items (highlighted red) and 

reclassification of certain"administrative" costs from RPTIF to 
alternative funding sources (highlighted yellow). 

LMIHF 

Reserve 
Balance 

Bond Proceeds I (See Nnte 25) 

FundinQ Source 

Admin 
.Allowance RPTTF 

46,026 

37,782 
34.410 

22.540 

18,988 

18,130 

16.170 

14,990 

11.025 
9,938 

175,000 

122,450 

50,000 

25,000 

20,000 

18,086 

18,000 

17.550 

15,000 

15,000 

15,000 

12,500 

11,000 

10,000 

4,770 

Other 

ROPS3 
Six-Month 

Total 

46.026 
37.782 
34.410 
22.540 
18.988 
18.130 
16.170 
14.990 
11.025 

9.938 
175,000 

122,450 

50,000 

25,000 

20,000 

18,086 

18,000 

17,550 

15,000 

15,000 

15,000 

12,500 

DENIED 

11.000 
10,000 
4,770 

8!16/12; Modified 12126112 



Name of Successor Agency: CRAILA·DtA NOTE: Modified to comply with DOF final determination letter dated 
County: LOS ANGELES Oversight Board Approval Date: August 16, 2012 12/26/12, including denied items (highlighted red) and 

reclassification of certaln"admlnlstratlve" costs from RPTIF to 
RECOGNIZED OBLIGATION PAYMENT SCHEDULE (RDPS 3) alternative funding sources (highlighted yellow). January 1, 2013 through June 30, 2013 

FundinCJ Smxce 
DLA ContracU ContracU ContracV Total Outstanding ROPS3 DOF DLA Purchase Agreement Agreement Debt or Obligation Total Due During Ressrve 

Line DLA ROPS Project Name I Ord;/8~~~n# 
Execution Termination Project ~~;: ~~:~~~~ FY2012-13 Bat~ nee Admin Six-Month 

• Categ • Debt Obligation Date Date Payee Description/Project Scope Area {ROPS2+ROPS3) LMIHF Bond Proceeds (See Note 25) Allowance RPTTF Other Total DENIED 

82 18 1071 Bonds Bond: 502241 See Note 4 7/1/2032 Bank of New York. Annual Adm. Fee- Cinerama Dome Parking Rv HW 4,500 4,500 4,500 4,500 
Bonds 

83 18 1072 Bonds Bond: 503001 See Note4 9/1/2036 Bank of New York Annual Adm. Fee- CRFA Series M bonds PA, 3,500 
WK. 

3,500 3,500 3,500 

WL, 
ws 

84 18 1092 Bonds Bond: 501684 See Note 4 7101122 us Bank. Annual Adm. Fee- HW Series c bonds HW 3.500 3,500 3.500 3500 
85 18 1098 Bonds Bond: 502400 See Note 4 911/2020 us Bank. Annual Adm. Fee- MH Series D bonds MH 3,500 3,500 3,500 3 500 
86 18 1104 Bonds Bond: 502781 See Note 4 9101134 US Bank Annual Adm. Fee - C9 Series D bonds C9 3,500 3,500 3,500 3 500 
87 1B 1097 Bonds Bond: 502399 See Note 4 7/1/2024 US Bank Annual Adm. Fee- NH Series F bonds NH 2,750 2,750 2,750 2750 
88 18 1084 Bonds Bond: 502451 See Note 4 9/1/2032 Union Bank. Annual Adm. Fee - EA Series A bonds EA 2,600 2,600 2,600 2 600 
89 18 1106 Bonds Bond: 502983 See Note 4 7/1/2029 US Bank Annual Adm. Fee- NH Series G bonds NH 2,500 2,500 2,500 2 500 
90 18 1107 Bonds Bond: 502985 See NOte 4 7/1/2036 US Bank Annual Adm. Fee - HW Series E bonds HW 2,500 2,500 2,500 2 50D 
91 18 1085 Bonds Bond: 502836 See Note 4 91112035 Union Bank Annual Adm. Fee- EA Series B bonds EA 2,100 2,100 2,100 2100 I 
92 18 1086 Bonds Bond: 503111 See Note 4 9/1/2037 Union Bank Annual Adm. Fee- EA Series C bonds EA 2,100 2,100 2,100 2100 
93 18 1073 Bonds Bond: 503257 See Note 4 9/112038 Bank of New York Annual Adm. Fee- WL Series B bonds WL 1,500 1,500 1,500 1 500 
94 18 1074 Bonds Bond: 503260 See Note 4 9/1/2040 Bank of New York Annual Adm. Fee - WK Series B & C Bonds (see WK 1,500 

Note 4) 
1,500 1,500 1,500 

95 1C 0674 Bonds 503263 10/1/2008 12131112 Bank of New York See Note 1. Pkg mgmnl: Cinerama Dome. Monthly HW 1,200,000 2,460,000 1,200,000 1,200,000 
(Parking Concepts, operational payment increased from $164,218 to 
lnc.J Dome $210,000. 6/21/12 Governing Board approval to 
Entertainment Center extend contract/PO through 6/30/13 with a one-year 
Inc./Six Card option to renew. 
Solutions) 

96 1C 1118 Bonds Bone:!: 8/1812000 71112032 Bank of New York Cinerama Dome PkgSys.Rev.Bonds Ser2000A HW 62,117,244 3,079,561 1,037,040 1,037,040 
Cinerama {Trustee) $44,235.000 
Dome Garage 
Rev. 

99 2 1487 Loans or Moneys Bank Loan: 4/11/2008 S/1/12 East-West Bank Acquisition Loan (maturity dale: 08/01/2012); c1 476,500 13,508,746 476,500 476,500 
Borro'Ned by CrO'M"l Coach subject to receipt of interest reserve payment of 
Agency Dev. Site $476,500 in January 2013, subject to EWbank 

approval, in the event escrow does not close, an 11-
month extension of the loan is anticipated, maturity 
date beginning 7/1/12 and extending through to 
6/30/13. 

100 3A 0814 Logaly blr>dlng 502932 1012112006 1012112011 Crty oi Los Angeles· See Noto17 Pormanonl SI4>P'>fllvo H.g Fund CT 5,303.722 0 - . 1,3G3,72:2 
and enforceable HoU!slnq Department Coop AgmYlf: for 3 prOjeCts Burbngton . New Carver 
agreemenl$ Of & Renato.. OVe~IQht Board approved reentry on 
contracts 819112 

101 3A 154<1 Legalybln<fong 503559 4/3012010 >413012030 City of Los Af'llete> - See Note 17· La Kretz Innovation camput/ c1 3 000,000 0 - 3,000,000 
and enforceable Department of Water Cleantech lncl..tlator Fundilg of Cleantec;h 
agreements or and PO'Ner Incubator tenant in1XOVements, oft"-sle pl.bllc 
contracts lmprovements and capital equipment pliSuant to 

1enns of MOU with lADWP ~e Note 27for 
funding conctrttons, 

102 3A 0706 Legaly binding 503602 318.12011 ')318/1-4 City of Los Ang•s- See> Note 17· Coop Agreement for street RP 1.952.500 0 - 1,162,500 
and enforceable Bureau of Street inl»rovements Work Order Balances- Work Order WK 
agreements or Sennces 004 (Reseda AReys)' $1,102,500, Work Order 007 
contracts (Calf01Tl18 Marketplace) ~ $850,000 Oversight Board 

iapproved reentry.On 819112 

103 3A 0704 Legl!ltyblr>dlng 503526 91112010 0911113 City of Los Angeles - See Note 17· Coop Agreement for street RP 1,811,187 0 1,111,187 
and enforceable Bureau of S1reet rnprovements Bat~-Work Order 008 
agreements or Services (Sherman Way Median Improvements): $1,811,187 
comracr. Ovars.gtrt Board approved renhy on 819112 

Page3or19 6116112; Modified 12126/12 



Name of Successor Agency: CRAILA- Dl..A N.Qll: Modified to comply with DOF final determination letter dated 
County: LOS ANGELES Oversight Board Approval Date : August 16. 2012 12/26/12, Including denied items (highlighted red) and 

RECOGNIZED OBLIGATION PAYMENT SCHEDULE (ROPS 3) 
reclassification of certain"admlnistrative" costs from RPTTF to 

January 1, 2013 throu h June 30, 2013 alternative funding sources (highlighted yellow). 

Flndino Source 
DLA Contract/ ContracU Contract/ Total Outstanding ROPS 3 DOF DLA Purchase Agreement Agreement Debt or Obligation Total Due During Reserve 

Line DLA ROPS Project Name I Order/ Loan 'If: Execution Termination Project as of 1/1/2013 FY2012-13 Balance Admin Six-Month 

' Caleg ' Debt ObUaation ~anvl Date Dale Payee Description/Project Scope Area See Note 28 ROPS2+ROPS3 LMIHF Bond Proceeds (See Note 25) Allowance RPTIF Other Total DENIED 

104 1A 0709 Legally bindng 503391 8131/2009 08131/12 CltyoflotA~o- See Note 17 Cooperation Agreement for MD. 324....W 0 - ........ 
and enfOt""Ceable Genoral ServiCes conalructlon and maintenance SeMCes lnvOtCe.s to E8 
agreement• or Deportment be paid~ WorK Order 012 (E H'wood Streetscape) C9, 
con1racts $33,164 WoOl. Order 013 (Reseda Theatre) $ EA. 

2,21;6, Wor'< Order015 (WeiiAdMlll Fen<ng) EB, Cl , 
$58,089, Worit Order 018 (San Pedro Vlflegar Htl) 8H 
$304, Wol1< Onter 027 (6909 Mm St Demo) 
$4,752, Work Order028 (Wash. BMf Remed.). 
$125,834. WOO:. Order 039 (VV.vner Grand Theatre) · 
$100.000 (rema~n~ng W 0 balance) Oversi(Jht 
Board apprcrved reentry on 819/12 

105 3A 0708 Legaty blndng 1502840 9/6105 ~ 09JOOI10 City of Los Angeles - See Note 1 T Cooperation Agree1T18nt for P1 , P2, 101,850 0 - 101,850 
and enforcttable Ong., 1!7/10 Generaf Services construchon and maintenance serv~ces tnvo.eelj to PC 
agreements or -2nd Department be paid- Work Order 08-11 (Plea Umon 
contracts ArMnd Streetscape). $71,624, Work Order 09-2 (Vq;la 

Montoya Rehab) $1,695, Work Order ~11 
(Pacoima/Panorama Sldew!llks) , $28 531 0Yel'$.ght 
Board approved reentry on 819/12 

106 3A 0727 Legellybinding 503215 612312008, 6/3012012 City of Los Angete&- See Note 17· South LA NftW Conmurity Plan HO 57.970 0 - 57,170 
and enforceable Amended Department of City Transportalton lfl"'pfovemenla Mibgal1on Program N5, 
agroomonts or 3/2312011 Planrnng (TIMP) Sludy Per Amended Agr wth DCP, MC. 
contracts CR.AilA W()tjd fund consli'lanl SBNIC8S for I he SLA VM, 

Corrrnt.11lty ~n Update Amount represenls ws 
unpaid balance IIYough contraL11enn for a 
oonsl.ftant hired by DCP 1o prepare the TIMP S1ud)'. 
0Ve!'llght Board approved reentJy on 13/Q/12 

107 3A 0711 legal!ybindng 503226 2/14108, 0211o4/13 City of Los Angetes - See Note 17· Corl:ract retntl!lf'ed· Local hta and ALL 142.287 60.978 - - 110,1120 
and ertorceabk! 10112109 Bureau of Contract IIVIlg wage monilonng for various prOJ&d.S Wont ts 
agreements or Adrnnbtratlon necessary tor CRAfl.A to fiAI'IIh oblgatlons under 
contracts DOAa and OPAa and other enforceabte obllgatton 

contracts Ovenfight Board approved re-entry 
5/10112 

108 ~A 1670 Legally binding 503326/ C- 1/512009 01/05112 City of Los AngeJea - See Note 17: Dunbar Hotel holding coat ce 3<,994 0 - ...... 
and enforceable 115078 Housing Department rertlbuAements Fmal deiO'llr'l process Overs!Qht 
agreements or Board approved reentry on 819112 
com.racts 

109 3A 1615 Legely binding 503124 811512007 8/15110 City of Los Angetea ~ See- Note 17: ~outheas1 LA NewComnunlty Plan C9 9,155 0 t,156 
and enforee&ble Department of City Transportation Improvements Mlbgat1on Program 
ogteementll Of Plarvung {TIMP} study Per Agr 'oNith DCP CRNLA WOUkt 
contraets fund consUtant services for the SELA Communcy 

Plan Update Amount represents unpaid balance 
through contract term for a consulant hired by OCP 
to prepare the TlMP Study. OVeB:Ight Board 
approved reentry on 8/9112 

110 38 1484 Loans or Moneys 80935 PN-21512003 3131/2012 City or Los Angmes - See Note 21 Contract Rem~s i'l Effect CDBG 20 GA 5,387,244 5,387,244 5,387,244 5,387,244 
Booo-wed by Conm.JrW!y Yr Loan (maturity date: 3/3112012). P~nt 
Agency Development represents lo<¥'1 payoff amount (prtnclpal + lnteresl). 

Department 
111 3B 1493 Loans or MoneyS 84835 PN-4/1/2003 511512012 City of Los Angele$ ~ See Note 21 Contract Remains In Effect: 20 yr loan GA 3 ,419.878 3.419,878 3,419,878 3,419,878 

Borrowed by Housing Department (matlrilydate: 0511512012). Payment represents 
Agency loan payoff amount (principal+ interest). 

112 3B 1483 Loans or Moneys 65464 PN-216/2003 6130111 City of Los Angeles ~ See Note 21 Contract Remains In Effect: CDBG 20 C8. 3,306,530 3,306,530 3,306,530 3,306,530 
Borrowed by Comme111ty Yr Loan (maturity date: 6/30/2011 ). Payment GA. 
Agency Development represents loan payoff amount (principal+ interest) . HW 

Department 
113 38 1727 Loana or Moneys 01110rPoymont See Note 21 SeeNota21 City of Lot~ Rerritl!nce ofCiy F'unds; grOLnd ll!lase revenue 8H 2823,000 0 - 1,1!3,000 

8DIT.-dby accrued tiYough 1/1/13 from convnercle.l properties 
Agency conveyed In 312011 as repayment or $50 7 mlllon 1n 

norHnterest federsly-funded loaM 
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Name of Successor Agency· CRAJLA-DlA NQH: Modified to comply with DOF final determination letter dated 
County: LOS ANGELES Oversight Board Approval Dale: August 16, 2012 12/26/12, Including denied items (highlighted red) and 

reclassification of certaln"admlnlstrative" costs from RPTTF to 
RECOGNIZED OBLIGATION PAYMENT SCHEDULE (ROPS 3) 

alternative funding sources (highlighted yellow). 
January _1, 2013 through June 30, 2013 

FlXldinQ Source 
DLA ContracU Conlractl Contracll Total Outstanding ROPS3 DOF DLA Purchase Agreement Agreement Debt or Obligation Total Due During Reserve 

Une DLA ROPS Project Name 1 Order/ Loan# Execution Termination Project as of1/1/2013 FY2012-13 Balance Admin Six-Month 

# Caleg # Debt Obli ation nanv\ Date Dale Payee Description/Project Scope Area See Note 28 ROPS2+ROPS3 LMIHF Bond Proceeds (See Note 25) Allowance RPTTF Other Total DENIED 
114 3B 1494 Loans or Moneys 86283 PN-411/2003 4/2612013 Cily of Los Angeles - See Note 21 Contract Remains In Effe<:t: 20 yr loan GA 2,753,960 2,753,960 2,753,960 2,753,960 

Borrowed by Housing Department (maturity date: 04126/2013). Payment represents 
Agency loan payoff amount (principal+ interest). 

115 3B 1485 Loans or Moneys 82911, 84762, PN-216/2003 6/30/2021 Cily of Los Angeles- See Note 21 Contract Remains in Effect: CDBG 20 GA. 3,4n,o76 1,218,608 1,218,608 1,218,608 
Borrowed by 92892 Community Yr Loan (maturity date: 6/30/2021 ). Payment HW, 
Agency Development represents interest due only. LA, NH 

Department 
116 3G 1688 Legally binding TBD See Note 22 NJA Cltyo!Los~- Matching l'unds for grants assf.gned to CRy (Prop CT, 6,142,160 0 - 001,010 

and enforceable Department of 1C: F~ueroa Con1dor- balance ofTrollerMayer HO 
agreement! or TransportatiOn Contract. ROPS ts96 Metro can An• DtstrlciiLrtlle EA 
con1racts Tol<yo Ped Unkeges, Boyle Hghlo Chavez St Pod CT, 

Imp, Expo Line Bike Hubs, Fig Corridor Bb Statto-n. HW 
Holl)wood Blvd Stt111>, Holl)wood Integrated Modal 
Info System). 

117 3C 1689 Legally binding TBD See Note 22 NJA C~ of Los Angeles - Matching fund!J for grant assigned to City (Prop 1C CH 850000 0 - ....... 
e.nd enforceable Recree.tton and Parks Yale/Ord S1 Ped l...rlkages) 
agreements or Department 
contracts 

118 3C 1685 Legally binding TBD See Note 22 NJA City of Los Angeles - Matching funds for grants assigned lo City (Safe CO, 3,024,929 0 710,764 
and enforceable BLI'eau of Street Routes to School Nev.n Elem School ofVPA, CH. 
agreeme.m or Servi~s Metro Cal- C9$at Chavez Transit COrridOI', EA, RP 
contracts Downtown Cesar Chavez Medtans. Eastside Light 

Rail Ped Unk -2. Orange L..me Sherman Way Ped 
lmo. Washlnolon BMI Ph 1 Ph 2 

119 3C 1684 Legally binding TBD See Note 22 NJA City af Los AngeJes • Matching runds for grants assigned to Cly (Metro CI.CT 3,641 .212 0 - W,i11 

and enforceable Bureau of Englne-enng Cal P\lameda St Goods Movement. Broadway 
agreements or Street$C8pl!! 4th to 6th) 
con1racl5 

120 3C 0664 Legallyl>lnding 503525 6/30110, 6/30113 City of Loa Angeles - See Note 22 Preparation of Fashion District C9,CT 581,06A 131,068 581,0111 

and enforceable Amended Department of City Specific Plan 5110112 Over&tght Board approved 
ageements or 3/8/11 Planning (AECOM) transfer of contract to the City of Los Angeles to 
contracts administer progrdm delivery_ 

121 3C 0665 Legafly binding 503604 319/11 3/9114 City of Lo• Angeles- See Note 22 EIR preparation tn corf,Jnction with CT 464,573 0 -.m 
and enforceable Depart~Mnt of City adoption of proposed Fashion Dtstnct Specific Plan 
agreement~; or Planning (AECOM) 5110112 Overs~ght Board approved transfer of 
contracts contract to the City of Los Angeles to adiTJlntster 

lorogram detlvefY 
122 3C 1050 Legally binding 610010 003 See Note 22 N/A City of Los Angeles- Conatruction of public improvemenb along San PC 434,513 397,905 - 434,513 

and enforceable Bureau of Englneerng Fernando Bouteverd and Shekion 'Mth EDA grant 
agreements or (Sun Valley EDA Public and matching AB 1290 funds Conalruction 
conlracts lrJt)rovements) drliWings 10 8-penrWt: review In process of seeking 

authorization to ass1gn Grant Award and matchtng 
AB 1290 flllds to the City of LO< ~ BOE. 
Amount ~vised per ~ed AB 1290 balance less 
amolXlfs accounted for rn ROPS 1 and 2 

123 3C 1686 Legally binding TBD See Note 22 N/A City of Lo" Angefes - Matchilg funds for grant assigned to City (HUD HW 263,367 0 - - 203,067 

and enforceable CollYl"''I..'Hl.y Sustainable Communities Challenge~ NELA 
agreements or Development Colaborattve), Foods represent balance of Tierra 
contracts Deportment West Advisors Contract (ROPS 10892) 

124 3C 1683 Legally binding TBD See Note 22 NIA City of Los Ang~~ Matching funds for grants e.ssigned to City (Metro C9, 1.073.000 0 112,500 

and enforceable Cal Central Ave Historic Streetscapes, Holywood HW 
89f'8EHT18nbi.Or TraMit Cro&!iroads. Ph 1, Ph 2) 
con1rads 

125 3C 1691 Legany binding OTHER NJA N/A City of Los Angeles • Pre-Disposition property costs. BID assessment for ALL 175,000 175,000 175,000 175,000 
and enforceable PAYMENT City Clerk (fiscal agent all CRAILA owned properties. Total obngation 
agreements or forBIDs) represents estimated 2013 payments. 
contracts 

126 3C 0102 Legally binding 120073 See Note 3 6/30/12 City of Los Angeles- B-Permit for Alvarado St. pedestrian irJl)rovements, WL, 24,999 8,600 8,600 8,600 
and enforceable Bureau of Engineering btwn Hoover and 3rd; Reseda Alleys. RP 
agreements or 
contracts 

127 4A 1199 Payments MOU Benefits See Note 24 See Note 24 EMPLOYEES ErJl)layee salaries and benefits (Fund Source 5: 
lpra ram delivery pursuant to Sec. 34171(b]) 

AD 4,500,000 9,501,308 1,782,035 1 753,176 719,529 245,260 4,500,000 

128 4A 1673 Payments MOU Benefits See Note 24 See Note 24 Health benefits Medical insurance coverage for active CR.AJLA AD 285,174 285,174 114,576 170.598 285,174 
administrator fTBD emolovees 
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Name of Successor Agency: CRM.A- Ol.A 

County: 

DOF I I DLA 
Line DLA ROPS I Project Name I 

# Categ # Debt Obllcn~llon 

129 I 4A I 1692 IPaymenls 

130 I 4A I 1200 I Payments 

131 I 4A I 0131 I Payments 

132 4A I 1675 I Payments 

133 4A I 1193 !Payments 

134 4A I 12131Pa~nts 

135 4A I 1680 I Payments 

136 I 4A I 1534]Payments 

137 I 4A I 1B76 I Payments 

138 I 4A I 11981Payments 

139 I 4A I 0476 I Payments 

140 I 4A I 1203 I Payments 

141 I 4A I 11971Pa~n1.$ 

142 I 48 I 1674 I Payments 

143 I 48 I 1571 IPa~nts 

1441 48 I 1693IPayments 

145 I 4B I 161BIPayments 

146 I 48 I 16n I Payments 

147 I 48 I 1681 I Payments 

148 I 48 I 1201 !Payments 

149 I 48 l 1679 I Payments 

LOS ANGELES 

RECOGNIZED OBLIGATION PAYMENT SCHEDULE (ROPS 3) 
Jan~ry_1, 2013 through June 30, 2013 

DLA Contracu 
Purchase 

Order/ Loan t1 
lfanvl 

MOUBenefits 

Contract/ I Contract/ 
Agreement 
Execution 

Date 

Agreement 
Termination 

Date Payee 

See Note 241 See Note 241 Health benefits 
administrator I TBD 

MOU Benefts I See Note 241 See Note 241 EMPLOYEES 

DescriptionJProject Scope 

Administrative Fee for active CRA/LA employees 
medical plan- $22-176 per month ($61 ,600 x 0.36) 

Active employee tiansportalion subsidy 

Project 
Area 
AD 

AD 

120225 See Note 3 I 12131112 I CPS HUMAN IReviewfanalyze emp(oyee(s) qualific81.lons Services. I AD 
RESOURCES SV<.:S 6121112 Governing Board approval to extend 

oontracl/PO tlvough 6130113 wil:h a one-year ophon 

MOU Beneftts I See Note 241 See Note 241 V~nclor - TBO 

MOU Benefits I See Note 241 See Note 24ICIGNA (Life Insurance 
Co ofN-6} 

MOU Benefits I See Note 241 See Note 241 PAYPRO 
Administrators 

MOU Benefits I See Note 241 See Note 24IArbitration Services 

toll!new. 
Dental insurance coverage for active CRA.ILA 
employees 
Ufe insurance and long-term di1iability insur8r'lctl 
1rovider for CRMA's active~es . 

FSA Funds Transfer of active erJtlloyeP 
contributions 
BPS and CRAMA MOU Arbitration Services· retain 
hearing officers/arbitrators and other services 
relating to grievance and dlscipOnary matters 

AO 

AD 

AO 

AD 

MOU B~nefits I See Note 24] See Note 241 Employees Tuition Reimbursement Program· Reimbursement I AD 
program for aclive employees who enrol in 
specialized training courses determined to be dire\..1 
value to CRA/LA 

MOU Benems I see Note 241 See Note 241Vendor- TBD Vision insurance coverage for a dive CRMA I AD 
emolovees 

MOU Benefts I See Note 241 See Note 24IE~PLOYEES Aclive employee travel and mileage rembursement I AD 

120213 (MOU !See Note 241 12131/12 JPAYPRO JCRA/l.A's Fleldble Spending AcCountAdiTIIfl (2012 I All 
Benefits) ADMINISTRATORS Calendar year) Provide administration for the 

CRA/lA's Aexrble Spendilg Accoml (FSA) for 
active employees e~ible for the Medk:al and 
Dependent Call! Benefit Program 6121/12 
Governing Board approval to ext~nd conlractiPO 
through 6/30/13 with a one--year option to renew. 

MOU Benefits I See Note 241 See Note 24IEMPLOYEES !Reimbursements to active employees for public mtg I AD 
ooslslmisc- exp. (other adm costs: expense code 
6209) 

MOU Benefits I See Note 241 See Note 241 EMPLOYEES I Active employee seminars and conferences I AD 

MOU Benefits rsee Note 24( See Note 24(Health beilefits I Medical insurance coverage for retired CRAJLA I AD 
administrator I TBD employees 

MOU Benefits I See Note 241 See Note 241 CaiPERS IFY11 Eal1y Retirement Costs due to RIF I AD 

MOU Benefits 1 See Note 24] See Note 241Health benefits I Administrative Fee for retired CRAILA elll'>loyees I AD 
administrator I TBD medical plan- $50,292 per month ($139,700 x 0.36) 

Clalm- Others I See Note 241 See Note 24ICRNLA-DLA lOne time disbursement svc credit (pr• I AD 
Employees (Various) membership) for affected active and former 

employees. Employees to Include: Dennis Hance, 
Dolls Lambert. Leon Thomas. Venicio Gom:a1ez. 
Patricia Oiaz, Roberto Espinoza, Hector Garcia, 
Jerry Hammond and other simiatly situated 
empklyees related to this claim. 

MOU Benefits I See Note 241 See Note 241Vendor- TBO I Dental Insurance coverage forr~tlr~d CRNLA I AD 
e~es 

MOU Benefrts I See Note 241 See Note 241 Grievance Settlement !Per Grievance SeHiement Agreement for various I AD 
Agreement active and former employees, including but not 

limited to Baudello Ramirez, Ray Edwin Johnson, 
Joy Brown-Price, Ron Nagai, Flora O'Brien. Jose 
Truiillo and Janet Watters. 

MOU Benefits I See Note 241 See Note 241 EMPLOYEES I MonthlY reimbursement of 3 yrs (Air Time svc credit) I AD 
Retirees 

MOU Benefits !See Note 241 See Note 24llnsurance Co , - TBD I life Insurance provider for retired employee (John I AD 
Tuite, fanner CRMA Administrator) per separation 
sgr_eement 

Total Outstanding 
Debt or Obligation 

as of 1/112013 
See Note 28 

133,056 

72,000 

50,000 

43.200 

30,000 

30,000 

30,000 

18,000 

9,000 

6,000 

3,000 

3,000 

2,100 

838,200 

621,420 

301,752 

250,000 

129,600 

100,000 

46,470 

31,200 
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Total Due Ourfng 
FY2012-13 

ROPSZ+RDPS3 
133,056 

72,000 

50,000 

43.200 

46,800 

60,000 

30,000 

18,000 

9,000 

6,000 

6.600 

3,000 

2,100 

838,200 

821.420 

301.752 

310,000 

129,600 

100,000 

93,270 

31.200 

N.QTI; : Modified to comply with DOF final determination letter dated 
Oversighl Board Approval Date: AugU$116, 2012 1 12/26/12, Including denied items (highlighted red) and 

reclassification of certaln"administrative" costs from RPTIF to 
alternative funding sources (highlighted yellow). 

LMIHF 

Reserve 
Balance 

Bond Proceeds I (See Notl!l 25) 

41,247 

49,680 22 320 

15,500 

13,392 

20,700 9,300 

20,700 9,300 

9,300 

5,580 

2.790 

1.860 

2,070 930 

2,070 910 

651 

FU"Idlna Source 

Admin 
AI Iowa nee 

91,809 

34,500 

29,80S 

6.210 

RPTTF 

638,200 

621,420 

301.752 

250,000 

129,600 

100,000 

46.470 

31.200 

Other 

20,700 

12,420 

4.140 

1,449 

ROPS 3 
Six-Month 

Total 

133,056 

72,000 

50,000 

43,200 

30,000 

30,000 

30,000 

18,000 

9,000 

6,000 

3,000 

3,000 

2,100 

838,200 

621,420 

301,752 

250,000 

129,600 

100,000 

46,470 

31,200 

DENIED 
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Name of Successor Agency: CRAII...A-DLA t!Qll: Modified to comply with OOF final determination lener dated 
County: LOS ANGELES Oversight Board Approval Date: August16, 2012 12/26/12, Including denied items (highlighted red) and 

reclassification of certain"admlnistrative" costs from RPITF to 
RECOGNIZED OBLIGAllON PAYMENT SCHEDULE (ROPS 3) alternative funding sources {highlighted yellow). 

January 1, 2013 throu h Juno 30,2013 
Flr!dina Source 

DLA GontracV Contract/ ContracU Total Outstanding ROPS 3 
DOF DLA Purchase Agreement Agreement Debt or Obligation Total Due During ReseNe 
Line DLA ROPS Project Name 1 Order/ Loan# Execution Tenninatlon Project as of 1/1/2013 FY2012-13 Balance Admin Six-Month 

• Ca"" • Debt Obli alion nan\') Date Date Payee Description/Project Scope Area {See Note 28 ROPS2+ROPS3 LMIHF Bond Proceeds (See Note25) Allowance RPTIF Other Total DENIED 

150 48 1202 Payments MOUBenefits See Note 24 See Note 24 EMPLOYEES Retiree Health- Heal!h insurance premiums of AD 30,000 270,000 30,000 30,000 
reti"ed erJllloyeeg under COBRA and Premium 
Reimbursement Proaram 

151 48 1678 Payments MOU Benefits See Note 24 See Note 24 Vendor· TBO VISion insurance coverage for retired CRNLA AD 18,000 18,000 18,000 18,000 
emolovees 

152 48 0300 Payments 120217 See Note 24 6130112 JILL KLEIN Albllrallon Sertlce:s. Add $5.000 for FY12. Fees AD 15,000 15,000 15,000 15,000 
related to arb:tration seJVices provided by Hearing 
Officer on an employee relalions matter. Unused 
funds ($5,000) to be used in FY13. 

153 48 1682 Pa~nts MOU Benefits See Note 24 See Note 24 Dan Curtis ReimbYr&ement to former employee (Dan Curtis) per AD 2,526 2,526 2.526 2,526 
arbitrator's decision as approved by the CRAILA 
Governing Board 

154 5A 1617 Legally binding Other Payment 03108/11 NIA City of los Angeles Return City's share of AB1290 Funds for Various 1.286,525 1.286.525 1,286,525 1,286,525 
and enforceable unencumbered funds previously retained by CRAILA 
agreements or and prorated interest lf1come earned by said funds 
contracts (CF 11-0086) 

155 58 1694 Legally binding SECTIONS See Note 18 See Note 18 HUDNARIOUS To cover any outstanding invoices for various ALL 100,000 100,000 100,000 100,000 
and enforceable HUD PASS. HOUSING PROJECTS housing projects. 
agreements or THRU 
contracts 

156 7A 0887 Legolyblndlng 503563 101&12010 12131113 TheBroadCollo<:tlon Corlreclual obligation lo I!CCIITU8Ie fundo needed BH 22,000 000 8,000,000 - - 1,000,000 

and enforceable fOf acquisitton of parking structure from The Broad 
agreements or Collection per Section 1.b & c of the Second 
contracts Amendment to Parl!.rlg Fac-~lty and Mu&f!um 

DeveloprMnt Agreell"'IM't, Balance to be scheduled 
i1futureROPS 

157 7A 0939 L1!1Jallyblndlng 876037 1V1712008 711612020 CIM Sunset Gordon: mixed use protect-5929-S!MS HW 6 000,000 0 8,000,000 i 
and entoroeable SUnset BoUevard: marf<etrental (311) <:reatrve 
agreement?J or otrlc!'!o. and p;m CRAII...A ~llll'lc:W asu1tanee 

I 
~ """"""'"'-"'"""' lo lhe OPA 

158 7A 1695 Legally b;ndJng 876192 See Note 23 09/3012071 Selma Comm.mity Selma Community Housing, affordable hou&ing lo.an HW 3,805 ,000 3,805,000 3.805,000 3,805,000 
and enforceable Housing, l .P. (Abode 1603 N. Cherokee Avenue: 66-urit development 
agreements or Convnll'!ttles) with 33 or the units restricted for affordabnily 
contrac!s 

159 7A 0975 l egally binding 876026 2117/2011 V1612009 LTSC COMMUNITY LDK Seniors, affordable housing loan - scattered WK 1,690,000 1,690,000 1.690,000 1,690,000 
and enforceable DEVELOP/ LAHD site 900-906 South Crenshaw Boulevard (32-units) 
agreements or and 540-542 South Kingsley Avenue (35-units) a 
contracts total of 67 units 

1BO 7A 0959 Legally binding 876165 3/8/2011 713112069 HOLLYWOOD Affordable housing Loan for Florence Mills project C9 1,568,500 3,100,000 555,000 1,013,500 1,568,500 
and enforceable COMMUNITY/ LAHD on Central Avenue. Funds to be disbursed over 
agreements or multiple years. 
cantracls 

161 7A 0950 Legally binding 876113 312V2011 6/30(2069 Figueroa Corridor Predevelopment loan for Slauson/Wall affordable C9 1.511,668 2.011,668 1,511,668 1,511,668 
and enforceable Community land Col housing project; Ongoing wDii<. 
agreements or LAHD 
contracts 

162 7A 0799 legally binding 503630 See Note 23 10131113 LANI Grant- Madang Project WK 1,422,500 1.422,500 1.422,500 1,422,500 
and enforceable 
agreements or 
contracts 

163 7A 0966 LegaiJy~>ndng 876149 31812011 318/2021 Koreatown American Korest own Senior and Community Center, 965-975 WK 1,388,546 1.3B8,546 1,388,546 1,388,546 
and enforceabfe Federation of LA and South Normandie Averwe • Conditional SeMee 
agreEments or Korealown Senior & Loan Agreement 
contraets Conm!Xllty Center. 

Inc. 

164 7A 0800 legally binding 503631 See Note 23 6129113 LAN I Grant- Olympic Blvd Gateway. WK 1,242,500 1,242,500 1,242,500 1,242,500 
and enforceable 
agreements or 
contracts 

165 7A 0965 Legally binding 876147 3/8/2011 3/812014 Kittridge Housing, LPI Acquisitionlpredevelopment/constructlon loan for RP 1,205,583 2.274,583 1,085.583 1,085,583 
and enforceable LAHO Kittridge FamMy Housing , a TI-unlt affordable 
agreements or housing development located at18425 Klttridge 
contracts Street; project to be under construction In 2013. 
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Name of Successor Agency: CRAII..A.·DLA I NOTE: Modified to comply with DOF final determination letter dated 
County: LOS ANGELES Ov•"''"' """"' Appcovat Oat" A"""'' 16· 2012 112/26/12, Including denied items (highlighted red) and 

reclassification of certain"administrative" costs from RPTTF to 
RECOGNIZED OBLIGATION PAYMENT SCHEDULE (ROPS 3) 

alternative funding sources (highlighted yellow). 
January 1, 2013 throu h June 30, 2013 

FlJ1dinq Source 
DLA ContracU Contract/ Contract/ Total Outstanding 

I I 
ROPSJ 

DO~~C ~~ 1 DLAll Purchase Agreement Agreement Debt or Obligation Total Due During ,, .I ReseNe I I 
Line DLA ROPS Project Name I Order/ Loan# Execution Termination Project as of 111/2013 FY2012-13 Balance Admin Six-Month 

# Categ # Debt Obli allen (lfanvl Date Date Payee Description/Project Scope Area See Note 28 ROPS2+ROPS3 LMIHF Bond Proceeds (See Note 25) Allowance RPTIF Other Total I DENIED 

166 1 7A 1 09571Legally binding 876182 6/2812011 6/28/2059 HHP ·Elmer, LLC/ See Note 26. ?redevelopment and Construction NH 176,496 1,572,931 176,4961 - I - I - I - I - I 176,496 
and enforceable LAHD Loan to Heritage Housing Partners {also knovm as 
agreements or HHP·Eimer LLC) for 10 homeovmership units for 
contracts individualslfamMies of moderate-incomes located at 

5623-5633 Bmer Avenue. 
167 I 7A I 0870 I Legally binding 503587 11/1012010 12/31/24 Slauson Central Payments to Slauson Central LLC for remediation I C9 I 1oo.ooo 1 1.1oo.ooo 1 I I I I 1oo,ooo 1 I 700,000 

and enforceable LLC/Regency Realty work at Slauson/Central per DDA and SPP. WiU 
agreements or Group complete all remediation activities. 
contracts 

168 I 7A I 0976 (Legally binding 876110 9/29!2010 9/2612068 L TSC COMMUNITY New Hampshire Apartments. 1037 South New I WK I 1oo.ooo 1 1oo.ooo 1 1oo.ooo 1 I I I I I 700,000 
and enforceable DEVELOP/ LAHD HarllJshire Avenue (52-units)- Affordable Housing 
agreements or Loan 
contracts 

169 I 7A I 1600 (Legally binding 872575-003 See Note 23 11130/14 UHC 00014 Los 291h Street Crossings Phase A·2 affordable housing I C9 I 6oo.ooo 1 6oo.ooo 1 I 6oo.ooo 1 I I I I 600,000 
and enforceable Angeles LP/ L.AHD loan. Funds ($500,000) have been disbursed. 
agreements or ?redevelopment and construction monitoring. 
contracts 

170 I 7A I 1036 I Legally binding 5XXXXX 5/31/2011 1/1/2060 Grand Ave. JPA ~~:~~ ~~~~~d;r~j::t ~~1~~~~~~~n~~:~j~ns:~~~ed I BH I 369,ooo 1 
and enforceable (County acting as 

369,ooo 1 I I I I 369,ooo 1 I 369,000 

agreements or Fiscal Agent) CPI, per DDA}. Funds to be held by County and 
contracts disbursed to Related when project is ready for 

construction. Original obligation adjusted to reflect 
additional affordable units and CPl. Dlsbursed 
$5,626.000 on 7/24112. 

171 I 7A I 106BILegallyblndlng 610011 027 5/812011 2111120 SELF HELP ~:::e ~;~~o~:~~~ ~~/~::~=~:se:nts per I EA I 322,5931 462,1391 I 322,593 1 I I I I 322,593 
and enforceable GRAPHICS & ART 
agreements or CRAILA owned property(1300 E. 1st Street) 
contracts 

172 I 7A I 0760 I Legally binding 502335 2/28/1994 12131120 GRAND HOPE PARK, Per 99-year ground lease between CRA/LA and I CT I 3oo.ooo 1 581,7661 I I I I I 3oo.ooo 1 300,000 
and enforceable INC. Grand Hope Park. Payment represents CRAILA 
agreements or collection of annual assessments and payment of 
contracts shortfalls per ground lease. This amount will vary 

each year dependlng on 'Nhat has been collected. 
Passthru payments for various projects. 

173 I 7A I 1696 I Legally binding 
ITBD I See Nole 23110 years I Breed Street Shut I Approved Commercial Buiding Conditional Gcanl EAI 245.961 1 245.961 1 I 245.961 1 I I I I 245,961 

and enforceable from date of Project Agreement for Phase IV of a cor11>lex five-phase 
agreements or execution funding and construction plan which began in 2004 
contracts to rehabilitate and convert the 1915 and 1922 

historic synagogue bu-dings into a diverse 
convnunity renter 

174 I 7A I 0839 (Legally binding 1503536 1912012010 110101/13 PARKING Pkg operations mgmnt agreement between Parking CH I 21o.ooo I •2o,ooo I - I - I - I - I - I 21o,ooo 1 210,000 
and enforceable CONCEPTS, INC. Concepts Inc and CRNLA for opera lion of Bamboo 
agreements or Plaza. 4 yr obligation per agrmnt to assist with cost 
contracts overruns and ongoing maintenance; expend~ures 

approximated to be $382,000Jyr. 

175 I 7A I 0935 !Legally binding 1876074 1611412011 611412066 CANBY WOODS, LP/ AcquisitionlpredevelopmenUconstruction loan in the RP I 186,2oo 1 1.862.oo0 1 186.2oo 1 I I I I I 186,200 
and enforceable LAHD amount of $6.3 million for Canby Woods , a 98-unit 
agreements or affordable housing development located at 7238 N. 
contracts Canby Ave. Project under construction. Final 

Retention Payment to be released in Jan. 2013. 

I I I I 
176 I 7A I 16971;egally binding TBD See Note 23 10years CASA0101 Approved contract to promote the development of EAI 15o,ooo I 15o,ooo I - I 1so,ooo 1 I I I I 150,000 

and enforceable from date of educational, entertainment. and recreational 
agreemenls or execution facilities in the Adelante Eastside Project Area 
contracts 

177 I 7A I 0694 I Legally binding 503073 3/12/2008 05/10/42 CIM PICO LP Midtown Crossing Relal Project: Public MD I 
and enforceable Improvements Senior Note· $5,000,000 SSTI 

20,714,4091 1oo.ooo 1 I I I I 1oo.ooo 1 I 100,000 

agreements or pledge +=6% interest rate; Junior Note- $5.422.000 
contracts SSTI pledge+ 6% interest rate. $100,000: Net Site 

Specific Tax Increment payment pursuant to the 
OPA. 
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Name of Successor Agency: CRM..'\ -DLA l!f.Qll;: Modified to comply with DOF final determination letter dated 
County: lOS ANGElES Oversight Board Approval Date: August16, 2012 12/26/12, including denied items (highlighted red) and 

RECOGNIZED OBLIGATION PAYMENT SCHEDULE (ROPS 3) 
reclassification of certain"administrative" costs from RPTIF to 

January 1, 2013 throu h Juno 30,2013 
alternative funding sources (highlighted yellow). 

DlA ConlracV Contract! ContracU 
Fundina SO\J'Ce 

Total Outstanding ROPS3 DOF DLA Purchase Agreement Agreement Debt or Obligation Total Due During Reserve 
Line DLA ROPS Project Name I Order/ Loan # Execu1ion Termination Project as of 1/112013 FY2012-13 Balance Admin Six-Month 

# Cai'!J • Debl ObiiQaiJon Wanvl Date Dale Payee Description/Project Scope Area See Note 28 ROPS2+ROPS3 LMIHF Bond Proceeds (See Note 25) Allowance RPTIF other Total DENIED 

178 7A 0994 Legally binding 876075 1011512009 1/31/2068 SHERMAN VILLAGE Acquisilionlpredevelopmentlconstruction loan in the RP 90,500 229,035 90,500 90,500 
and enforceable APARTMENt LAHD amount of $4..4 million for Sherman Vdlage , a 73. 
agreements or unit affordable housing developmal'\l. located at 7135 
contracts N. Wlbur Ave. Project ~r~der construction, 

179 7A 0937 Legaly blndlng 876123 619/2011 5/1612021 Cavarrelta's Italian Commercial fayade improvement granllo RP 64,000 80,000 80,000 80,000 
and enforceable Grocery rehabilitate commerciiW property located at 22.045 
agreements or Sherman Way. Project is under construction. 
contracts AMual Maintenance Incentive Payment to be 

determined upon rling of Certificate of Completion. 
The first annual Maintenance Incentive Payment r, 
the amount of $400 will not be due l¥11il ROPS 4. 

180 7A 0673 Legally binding 501976 4128/1989 04/28119 BAMBOO PLAZA, LLC Bamboo Plaza Air Space Lease between CRAILA CH 70,000 95,002 70,000 70,000 
and enforceable and Bamboo Plaza LLC. Requires payments from 
agreements or CRNLA for ongoing repairs & maintenance. Four 
contracts years remaining on the tease agreement. Payment 

scheduled in ROPS 1. 
181 7A 0796 Legally binding 503460 1213012009 12131/12 LANI Public outreach. designlconstr.svc: San Vicente and MD 65,967 371,363 65,987 65,987 

and enforceable La Brea Median Projects- AB1290 Funding 
agreements or Resources. 6/21112 Goveming Board approval to 
contracts extend contract/PO through 6/30/13 with a one-year 

option to renew. 
182 7A 0846 Legally ~ndlng 503275 10/2212008 6/30/13 PLAYA VISTA JOB Jobs Coordinator Services- Contract Compliance. ALL 50,000 170,000 50,000 50,000 

and enforceable OPPORTUNITY 6121/12 Governing Board approval to extend 
agreements or contract/PO ttvough 6130/13 \Vith a one-year option 
contracts to renew. {VVIQ9In5 Settlement Is covered In Item tJ 

1541.) 
183 7A 0769 Legally bindng 50J590 311512011 02r28113 ICON-CDC State Grant Funds - CaiTrans Planning Grant to PC 41,670 166,668 41 ,670 41,870 

and enfOf'ceable fund transportation study located along Van NliJS 
agreements or Boulevard between Van Nuys Metrotmk/Amtrak 
contracts Station and Nordhoff Street. 

184 7A 0739 Legally brong 503475 211812010 02118/13 EDAW INC I AECOM Infrastructure plan for Biomed Focus Area. Vendor EA 37,n4 37,n4 37.n4 37,774 
and enforceable has submitted invoices for $87,n41n eligible eosts 
agreements or under the contract $50,000 is already scheduled on 
contracts ROPS 1, $37,774 remains to be paid in the ROPS 3 

period. 
185 7A 0731 Legany binding 503548 3/2212011 06/30/13 DEPT. OF TOXIC DTSC monitoring of remediation wor1< l)er PlanCI< C9 35,000 94,921 35,000 35,000 

and enforceable SUBSTANCE Act and Cooperation Agreement for Crossings at 
agreement$ or CONTROL 29th Street Housing project. Payment for any 
contracts remaining work. 

186 7A 0817 Legally binding 503556 3/812011 06/30/12 Uttte Tokyo Service lmplem. Preserve America Grant Program. Grant CH 20,104 20,104 20,104 20,104 
and enforceable Center funded. Increase amount of obligation and 
agreements or scheduled payments. on ROPS 3 to reflect actual 
contracts contract amount of $211,510 less disbursed 

payments of $191,405.54 

187 7A 1704 Log~ly ~ndin9 TBD 04121110 NIA DTSC 812 E. 59th Street DTSC monitoring payment C9 20,000 20.000 20.000 20,000 
and enfOt"t:eable Amount payable to the Slate Agency for Brownfiefds 
agreements or remediation oversight on property owned by Agency 
contracts until recent conveyance per DOA CRMA 1$ 

considered the responsible party per Polanco. 

188 7A 0751 Legally binding 503634 31812011 10103111 FIGUEROA Exclusive Negotiation Agreement for deveklpmerrt C9 12,322 12,322 12,322 12,322 
and enforceable CORRIDOR LAND or 80 unit affordable housing project and master 
agreements Or' COMPANY/LAHD ptann:ng of Slauson Wall property. Work almost 
contracts r::o"lllete and final payments to be made. 

189 7A 0993 Legally binding ansoo 511112010 6/30/2068 San Femando Valley Acqulsitlon/predevelopmenUconslructlon loan in the RP 11,945 119,453 11,945 11,945 
and enforceable As soc for the amount of $370,653 for Arminta Street Houslng, a 
agreements or Rettuded/ LA.HD group home for special needs development located 
contracts at 19013 Arminta Street. Project to be finalizing 

construction in 2013. 
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Name of Successor Agency: (;R.MA-DLA ~: Modlfled to comply with DOF final determination letter dated 
County: LOS ANGElES Oversight Board Approval Date: August 16, 2012 U/26/12, including denied items (highlij!hted red)and 

RECOGNIZED OBLIGATION PAYMENT SCHEDULE (ROPS 3) 
reclassification of certain"administrative" costs from RPTTF to 

January 1, 2013 through June 30,2013 
alternative funding sources {highlighted yellow). 

DLA ContracV ContracU Contracu 
Funding SolJ'ce 

Total Outstanding 

I I 
ROPS3 

oo~l, YLAsl Purchase Agreement Agreement Debt or Obligation Total Ou& During I, .I ReseNe ,I I Line DLA ROPS Project Name I Order/Loan tt- Execution Termination Project as of111J2013 FY2012.-13 Balance Admin Six-Month 
# Caleg • Deb Oblioation ~anvl Date Date Payee Description/Project Scope Area See Note 28 ROPS2+ROPS3 LMIHF Bond Proceeds (See Note 25) Allowance RPTIF Other Total I DENIED 

190 1 7A 1 15881=~~~:::e TBD See Note 3 See Note 3 los Angeles Center Interest accrued on Wlural Trust IU1d benerltting HW 17,093 10.000 - I - I - I . I . I 1o.ooo I 10,000 
For Educational LACER's after-school arl programs within the 

agreements or Research (LACER) Hollywood Project Area. Pu~uant to arrangement 
c:onlracts with Prior Agency, nonprofit Is entitled to accrued 

interest on developer deposit through 2020. 
Accrued interest is $27.093 (as of61J0/12): $10,000 
listed on ROPS ~ and was disbursed in August 
2012. 

191 I 7A I 1705 !Legally binding 1503351 I 03/26/09 I 06.130/12 IAECOM I EDAW Feaslbiity Study for Clean Tech Manufacturing I Cl I 8,3431 8,3431 I I I I 8,3431 I 8,343 
and enforceable Cerier: pasldue Invoices 
agreoolents or 
contracts 

1921 7A I 1069llegalybinding 610007 002 See Note 3 See Note 3 VISTA MONTOYA ~1o1~b~~A~~~~~::~s5~=at 1 P2 1 
3,5oo 1 

and enforceable HOMEOWNERS 
s .ooo 1 I I I I 3.ooo 1 I 3,000 

agreements or ASSOCIATION J LAHD 
contracts 

1931 7AI 169BILegallybinding Other Payment See Note 3 See Note 3 Angels Flight Railway ;,~~~~~;~~~~~~:~~ ~~~~~)~~~~~ameras 1 BH I 2,0551 
and enforceable Foundation I LADWP 

2.0551 I I I I 2.0551 I 2,055 

agreements or charges from September 2011 paid by Angeles 
contracts Fli ht RaWwav Foundation 

194 I 7 A I 1592 I Legally binding Other Payment NIA NIA South Coast AQMD Required permit fee: air emissions permit for I Cl 1,2771 1,2771 I I I I I 1.2nl 1,2n 
and enforceable remedial system at CrDYKI Coach/CTMC Site. 
agreements or 
conlracts 

195 I 7A I 0047 llegaly binding 100533 311512010 12131/10 AECOM Planning and preparation of background materials I Cl I 7431 743 1 I I I I 743 1 I 743 
and enforceable for Urban land lnstHute CleanTech Corridor panel . 
agreements or To process final invoice. 
contra cis 

196 I 7A I 0920 I Legally binding 876117 10/1/2010 10/1/2020 19725 SHERMAN ~~~~1c':~:r!:~:~~~~~~~~~~~~l19725 I RP I 
s.3oo 1 1oo 1 I I 100 1 I I I 700 

and enforceable WAY,LLC 
agreements or Shennan Way. Project compleled. Annual 

I contracts Maintenance tncenlive payment pending 2 of 10 
(May 2012-2021). 

197 I 7A I 0924 lleg~ly binding 876099 6/112010 6/1/2020 A+ EOUCA TIONAL Commercial facade improvement grant to I RP I 3,773 1 4191 I I 4191 l - I I 419 
and enforceable SERVICES, rehabilitate commercial buikling ~led at 7227 
agreements or Owensmouth Avenue. Project completed. Annual 
contracts Maintenance Incentive payment pending 2 of 10 

Mav 2012-2021). 
198 I 7 A I 0987 I Legally binding 876186 6/9/2011 5/6/2014 Pizza Plus Commercial facade Improvement grant to I RP I 1.ooo 1 3331 I I 3331 I I I 333 

and enforceable rehabWttale commercial property located at 21628 
agreements or Sherman Way. Project is under construction. 
contracts Amual Main1enence Incentive Payment to be 

determined upon riling of Certificate of Completion. 
1 of 3 {Jan 201~201 5). 

I 
199 I 7A I 1572 )regaly l>n<>ng 876112 07122/10 1013112020 CATHOLIC ~~==:~,~~!!:r~'::n~:: ~t18300 I RP I 

2.100 1 30o 1 I I 300 I I I I 300 
and enforceable HEAl THCARE WEST 
agreements or Roscoe Blvd. Project corrpeted. Annual 
contracts Maintenance Incentive payment pending 2 of 10 

May 2012-2021). 

200 1 7A 1 0951 )regally b;nd;"9 876097 11/3/2010 11/3/2020 FOUNTAIN ON Commercial fayade improvement grant to I RP I 2.1oo I 210 I I I 210 1 I I I 270 
and enforceable PEACHTREE rehab~itate commercial building located at 7246 
agreements or Remmet Avenue. Project completed. Annual 
contracts Maintenance Incentive payment pendiml 1 of 10 

Jan 2013-2022). 

201 I 7A I 1000 l~egal~ b;ndlng 876121 31912011 3/912014 SUPER lATINOS Commercial fa~de improvement grant ro RPI 2231 1121 I I 1121 I I I 112 
and enforceable rehabilitate commercial buiding located at 21300 
agreements or Sherman Way, ;ta, Project completed. Annual 
contracts Maintenance Incentive payment pending 2 of 3 (May 

2012-2014). 
202 I BA I 1503 I Legally binding 503241 I See Note 3 3131/13 AON Risk Insurance Insurance (Blanket contract authorized payment AD I 1.5oo.ooo 1 1.5oo.ooo 1 I 375,ooo 1 75o.ooo 1 I I 375,ooo 1 1,500,000 

and enforceable 120224 Serviceo;/Cumbre through annual PO to be issued for 4/1/12) 6/21/12 
agreements or Governing Board approval to extend con1racVPO 
conlracts through 6130/13 'Nith a o~year option to renew. 

Fund soLJt.e 5: Asset pre-dis.pt>sition sh~ Fund 
source 6: Administration share 

I 
Page 10of 19 8116112; Mod ified 12125112 



Name of Successor Agency: C,;RMA-DLA N.Q.!!: Modified to comply with DOF final determination letter dated 
County: LOS ANGELES OveBight Board Approval Date: August 16, 2012 12/26/12, including denied items (highlighted red)and 

RECOGNIZED OBLIGATION PAYMENT SCHEDULE (ROPS 3) 
reclassification of certain"administrative" costs from RPTTF to 

January 1, 2013 through Juno 30,2013 alternative funding sources {highlighted yellow) , 

DLA Contractf Contractf Contract' Total Outstanding 
Funding SOlJ'Ce 

DO~I. YLA~I Purchase Agreement Agreement Debt or Obligation Total Due During 
II ,I Rese~e I I 

I I 

ROPS3 

Une OLA ROPS Project Name I Order/ Loan # Execution Termination Project as of 1/1/2013 FY2012-13 Balance Admin Six-Month 

# Caley 'II Debt Oblklatlon nanv\ Date Date Payee DescriptiorJProject Scope Area See Note 28 ROPS2+ROPS3 LMIHF Bond Proceeds (See Note 25) Allowance RPTTF Other Total I DENIED 
203 1 8A 1 1729 1 Legally binding TBD See Note 1 See Note 1 Various Vendors Trammell Crow Purchase & Sale Agreement: Cl 2,300,000 1,000,000 - I - I - I - I - I 1.ooo.ooo I 1,000,000 

and enforceable and 3 and 3 Holdback accounl avaUable for payments lowards 
agreements or remediation obligations on the Cleantech 
contracts Manufacturing Center Site (CTMC). 

204 1 8A 1 1723 1 Legally binding Various See Note 1 See Note 1 Property management - ~~sr::::::~~~:~~s~os~~~:;~~~~!!~~~~~:rty j All 1 
809,985 1 809.985 1 I I I I 809.985 1 I 809,985 

and enforceable and 3 and 3 various vendors 
agreements or and related charges for Successor Agency owned 
contracts real property 

205 I SA I 1721 I Legally binding Various See Note 1 See Note 1 General consultants - Asset pre-disposition cost: payments to service I ALL I 587,1931 587,1931 I I I I 5s7.193 1 I 587,193 
and enforceable and 3 and 3 various vendors provides for property management. litrelescrow, 
agreements or appraisal and real estate services necessary for 
contracts management of Successor Agency real property 

assets 
2061 BA I 1703ILegallybinding TBD See Note 1 See Note 1 Asset Pre-disposition Demolition of buildings that create liability for HW, I 5oo.ooo 1 5oo.ooo 1 I I I I 5oo.ooo 1 I 500,000 

and enforceable and3 and 3 cost- demolition: CRA!LA (e.g. Reseda Village; former KFC Site in RP, 
agreements or varfous vendors Hollywood: others) EA, C9 
contracts 

207 I SA I 1713 I Contracts or Various See Note 3 See Note 3 Computer Payments to service providers to maintain and AD I 402,661 1 402,661 1 I 134,220 1 I 134,220 1 I 134.221 1 402,661 
agreements supplies/software- support the computer/data center. network 
necessary for various vendors infrastructure and license renewals required for the 
continued ongoing administration of the Successor Agency's 
administration or wind down responsibWities 
operation of 
agency 

208 I SA I 1708 I Legally binding See Note 1 I Asset Pre-Oisposillon IConsl.Otant and se~lce conrracts to comp~te I ws I 35o,ooo 1 35o,ooo 1 I I I I 35o,ooo 1 I 350,000 
and enforceable and 3 cost- remediation: remediation activities at Western al Gage 
agreements or various vendors. ($350,000). On May 17, 2012, the Oversight Board 
contracts authorized CRAILA to execute the EPA grant in the 

amount of $200,000 and approved the $150,000 of 
additional funding, including the $40,000 required 
match, for the remediation. The EPA will reimburse 
CRNLA $200,000 of the remediation costs. 

209 I BA I 1711 Office Supplies and Services required for the AD 271,1661 271,1661 I 90,389 1 I 90,3891 I 9o.3aa 1 271,166 
ongoing administration of the Successor Agency's 
wind down responsib~ities 

210 I BA I I various I See Nole 31 See Note 31 Auditocs - various I Paymenls to licensed accounianls and aoluaries I AD I 248.ooo 1 248.ooo 1 I 82.667 1 I 82,6671 82,6661 248,000 
vendors necessary for preparation of audHed financial 

statements and due diligence reviews 

211 I 8A I Assel Pre-disposition ConstAtant and service contracts to complete C9 I 24o.ooo 1 24o.ooo 1 I I I I 24o,ooo 1 I 240,000 
cost- remediation: remediation activities at 5867 S. los Angeles Street 
various vendors ($240,000). On May 17, 2012, the Oversight Board 

authorized CRA!LA to execute the EPA grant In the 
amount of $200,000 and approved the 540.000 
required match for the remediation. The EPA will 
reimburse CRAILA $200,000 of the remediation 
costs. 

212 I 'lA I 1107 I Legal)' binding 
ITBD 

I See Note 1 I See Nolo 1 I As .. t Pro-disposition I Conslllanl and .. rv~oo c-to complete I LAI 2•o ooo 1 o I I I I I I I I 200,000 
and enforceable and 3 . and 3 cost- remediation remediatiOn activities at 518 McFarland Avenue-
a~ments or vanous vendors BkJck27 ($240.000) On May 17,2012 the 
contracts Oversight Board authorized CRA't.A to E-xecute the 

EPA grant in the 8ITIOU1t of $200,000 and approved 
the $40,000 req<Jred match for the ..modia11on 
The EPA v.t1 rembUI>o CRAILA $200 000 of the 
remedtatlon costa, 
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Name of SUccessor Agency: CRMA-OLA ~: Modified to comply with OOF final determination letter dated 
Coooty: LOS ANGELES 01/erslgh! Board Approval Dati!: August 15, 2012 12/26/121 Including denied items (highlighted red) and 

reclassification of certain"admlnistrative" costs from RPTTF to 
RECOGNIZED OBUGATION PAYMENT SCHEDULE (ROPS 3) 

alternative funding sources (highlighted yellow) . 
January 1, 2013 throu h Juna 30, 2013 

Fundlna SoLrce 
DLA Contract! Contract/ ContracU Total OulStandlng ROPS3 DOF DLA Purchase Agreement Agreement Debt or Obligation Total Due During Reserve 

Line DLA ROPS Project Name I Order! loan t#- E)(eculion Termination Project as of 1/1/2013 FY2012-13 Balance Admin Six-Month 

# Categ # Debt Obllaollon lfanv) Date Date Payee Description/Project Scope Area See Note 28 ROPS2+ROPS3 lMIHF Bond Proceeds (See Note 25) Allowance RPTIF Other Total DENIED 
213 8A 1253 legally binding Grants- 02124109 12131/11 John 0. and Catherine Return of remaining unspent funds, as requested by Cl, CT 1B3,7C!9 183,789 183,789 183,789 

and enforceable Receivables: T. Macarthur Grantor in letter dated 7/12112. 
agreements or 503477108- Foundation 
contracts 92876-000-

HCD 
214 BA 1715 Contracts or Various See Note 3 See Note 3 Telephone- vartous Payments to lefephone service providers requked AD 158.500 158,500 52,833 52.834 52,833 158,500 

agreements vendors for the ongoing administration of the Successor 
necessary tor Agency's wind down responsibilities 
continued 
adminis:tration or 
operation of 
agency 

215 BA 0676 legally binding 503454 1/8/2010 01/08113 BARRIO PLANNERS, Design development and construction document PC 147,186 147,186 147.186 147,186 
and enforceable INC. preparation for S~mar Streetscape lrnproverT'l(lnts 
agreements or along San Fernando Road between Hubbard and 
contracts Polk street. 

216 BA 1722 Legally binding Various See Note 3 Ses Note 3 Auditors - various Asset pre-disposition costs: payments to licensed ALL 140,000 140,000 140.000 140,000 
and enforceable vendors accountants for audits of residual rPcelpls due from 
agreements or third-parties to the Successor Agency 
contracts 

217 8A 1702 legally binding TBD See Note 1 See Note 1 Asset Pre-disposition Real Estate and broker services to assist with C9, LA, 100,000 100.000 100,000 100,000 
and enforceable and 3 and 3 cost· real estate preparation of property management plcm and WS 
agreements or broker: various property disposition 
contracts vend0111 

218 SA 1709 Legally binding TBD See Note 1 See Note 1 Asset Pre-clisposiUon Professional services associated wi1:h lhe ALL 100.000 ~00.000 100,000 100,000 
and erlorc~abte and 3 and 3 cost· remediatlotT management of the remediation work associated 
agreements or various vendo~ with the three EPA grant-flJ'lded propertle$ at 5867 
contracts S. Los Angeles Street: 518 McFar1and Avenue; and 

Western at Gage. 
219 BA 1593 Legaly bru:ing 503595 03109111 12131112 The Planning Centef CEQA docl.11"1Mtation for Slauson-Wal. 6/21112 C9 96,864 96,864 96,864 96,864 

and enforceable Governing Board approval to extend cootracVPO 
agreements or through 6130113 with a one-year option to renew. 
contracts 

220 BA 0819 legany binding 503532 31912011 06130113 MARTINEZ Sylmar Streetscape Traffic Islands. Contract to be PC 84,919 84,919 84,919 84,919 
and enforceable LANDSCAPE. CO., cklsad out once all final payments are made. 
agreements or 8121/12 Governing Board approval to extend 
contracts contracl!PO through 6/30113 wtlh a one-year option 

to renew. 
221 BA 0726 legally binding 503174 2/14/2008 211412012 Del Richardson & Relocation Services: Westlake Theatre project at WL 72,320 72,320 72,320 72,320 

and enforceable Associates 634-640 s. Alvarado Stand 619-633 Wes.tlake Ave. 
agreements or 
contracts 

222 8A 1712 Contracts or Various See Note 3 Sea Note 3 Office Equipment Service Agreements required for the ongoing AD 64,183 64,183 21,394 21,394 21,395 64,183 
agreements Maintenance- vatfous administration of the ongoing administration of the 
necessary for vendors SUccessor Agency's wind down responsibilities. 
continued 
administration or 
operation of 
agency 

223 8A 0823 Legally binding 503553 3/812011 03108113 Melendrez Western Gage Gateway {Payment s.chedulecj on ws 62,269 134,749 62,269 62,269 
and enforceable ROPS 1 and 2) 
agreements or 
contracts 

224 BA 0670 Legally binding 503346 4/1012009 04/10112 AH'BE LANDSCAPE Work Order 004: Design Chavez Corridor sidewalk EA 59,549 188,867 59,549 59,549 
and enforceable ARCHITECT reconstruction. 6121/12 Governing Board approval 
agreements or to extend contractiPO through 6130/13 with a one-
contracts year option to renew. 
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Name af Successor Agency: CRA/l.A - Dl.A NOTE: Modified to comply with DOF final determination letter dated 
County: LOS ANGELES Oversight Boa rd Approval Date: August 16, 2012 12/26/12, including denied Items (highlighted red) and 

reclassification of certain"administrativl!!" costs from RPITF to 
RECOGNIZED OBLIGATION PAYMENT SCHEDULE (ROPS 3) 

alternative funding sources {highlighted yellow). 
Janua 1, 2013 throu h June 30,2013 

Contracu Total Outstanding ROPS 3 DOF Agreement Debt or Obligation Total Due Durtng 
Six-Month Line Termination Project as of 1/1/2013 FY2012-13 

# Dale Payee Descriptiorv'Project Scope Area See Note 28 OPS2+ROPS3 LMlHF Total I DENIED 
225 See Note 3 Various Temporary Temporary Personnel & Internship Program. AD 50,002 100.000 50,002 

Staffing Agency Vendors to provide temporary pen;omel services 
Vendors and candidates for temporary staffing and internship 

program on an as-needed basis. Speclallzklg In the 
areas of accounting, nnance. IT. Contract 
Compliance, etc. Pre-qualified pool of vendors to 
include: Absolute Employment Solutions, ACT 1 
Personnel Services, Apple One Employment 
Services. Chrysalis Center, Corestaff Services. 
He~mates Staffing Services, Kinco Staffing 
SeMces, TEMPS Inc. 

2261 SA I 1701 I Legally binding 
rBD 

I See Note 1 I See Note 1 I Asset Pro-dispos~on IAppra~al services associated wHh property HW, 5o,ooo 1 I I I I 5o.ooo 1 I 50,000 
and enforceable and 3 and 3 cost- appraisal: disposition (connected to an enforceable obligation- MO. 
agreements or various vendol"3 1601 N. Vine Street) settlement of ~ligation: and VM 
contracts Claims related to use ofCDBG funding for the 

properties at 4349,4351, 4J53 and 4355 West 
Adams Boulevard: 2528 South Orange Drive; 2515 
South Sycamore Avenue: and 634 S. Alvarado 
Street. 

227 I SA I 1720 I Legally binding Various See Note 1 See Note 1 U!Hities - various Asset pri'Kiisposition costs: payments to OVV'P and I ALL I <1.26o 1 41.26a 1 I I I I 41,26o 1 I 41,260 
and enforceable and 3 and 3 vendors So Cal Gas for u!Hity services for Successor Agency 

agreements or real property 
contracts 

228 I SA I 1710 I Contracts or Var1ous See Note 3 See Note 3 Publlc: Meeting Costs- Provfsion of audioMsual and related services 10,8331 I 10,8341 32,500 
agreements various vendors necessary to conduct Governing Board and 
neces&aryfor Oversight Board public meetings 
conti'lued 
adminislration or 
operation of 
agency 

229 I 8A I 0083 I Legaly binding 120001 See Note 3 12131/12 California Newspaper Publicalim Ad Services for publication of legal I ALL I 3o,ooo 1 so.ooo 1 I I JO.ooo 1 I I I 30,000 
and en1orceable Service Bureau notices, solicitations, etc. 6/21112 Governing Board 
agreements or approval to extend contracl/PO through 6.130/13 with 
contracts a one-vear ootion to renew. 

230 I sA I 0685 I Legally binding 503146 10/4/2007 10/04/12 CAMP DRESSER & Work Order 003: Prepare Hollywood Pedestrian HWI 21,2681 21,2681 I I I I 21,268 1 I 21,268 
and enforceable MCKEE INC Crossroads NEPA documents. 6/21/12 Governing 
agreemenls or Board approval to extend contracl/PO through 
contracts B/30/13 with a one-year option to renew. 

231 I SA I 1716 I Contracts or Various See Note 3 See Note 3 Payroll services - Payments necessary for timely payment of payrol to I AD I 19,2oo 1 19,2oo 1 I 6,40o 1 I 6.4oo 1 I 6,4oo I 19,200 
agreements various vendors Successor Agency active employees 
necessary for 
continued 
administration or 
operation of 
agency 

232 I 8A I OB131feg•l~ binding 503405 9/1412009 09114112 LOS ANGELES Urban Forestry Services- Work Order 004: Vinegar jLT, PA.I 11.121 1 11.121 1 I I I I 13,1181 4.6031 17,721 
and enforceable CONSERVAnON Hill District- $12,281, Work Order 005: Alameda LC 
agreements or CORPS StJSouth of 1st St. - $837, Work Order 006: VlctOfY 
contracts Blvd. Sidewalk Improvement. $4,603 {AS 1290 

funds) 

233 I SA I 1714 I Contracts or Various See Note 3 See Note 3 Central Maintenance ~~: ~~ ~~=s~~ :::r::r!:~r1sreqlired 1 AD 1 14,080 I 14.080 I - I 4.693 I - I 4.6931 - I 4,6941 14,080 
agreements Fadity- various 
necessary for vendor> maintenance faciity in corv~ectkln with property 

contlnued maintenance 
admlnlslratlon or 
operation of 

2341 BAI Various See Note 3 See Note~ Equipment Asset pri'Kiisposition costs: payments for eqUipment! ALL I 13.0731 13,0731 I I 13.0731 I I I 13,073 
rental/maintenance - rental and maintenance required for property 
various vendors management activities 

2351 BAI 110383 12114/10 06/30/11 AECOM Professional services. Preparation of economic CT I 11,0861 11,0861 I 11,0861 I I I I 11,086 
benefits analysis of Los Angeles Streetcar. 
Payment Issued in JUy 2011 was not reeelved by 
vendor; check cancelled. This represents the final 
1ayment on this purchase ordar. I I 
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Name of Successor Agency CRM.A- DlA !!!Q]!: Modified to comply with DOF final determination letter dated 
County: LOS ANGELES 0'11erslght Board Appro'llal Dale ~ust16.201 2 lZ/26/12, Including denied items (highlighted red) and 

RECOGNIZED OBLIGATION PAYMENT SCHEDULE (ROPS 3) 
reclassification of certain"administrative" costs from RPTIF to 

January 1, 2013 through June 30, 2013 alternative funding sources (highlighted yellow). 

FundiMCI Sollee 
DLA Contract! Contract/ ContracV Total Outstanding ROPS 3 DOF DLA Purchase Agreement Agreement Debt or Obligation Total Due Outing Reserve 

Line DLA ROPS Project Name I Order/ Loan# Execution Termination Project as of 1/1/2013 FY2012-13 Balance Admin Six-Month 
H Caleg , 

Debt Obliaali n nanvl Date Date Payee DescriptiorJProject Scope Area See Note 28 ROPS2+ROPS3 LMIHF Bond Proceeds (See Note 25) Allowance RPTIF Other Total DENIED 
236 8A 0775 Legally binding 503457 12/2912009 12/29112 

and enforceable 
JW ASSOCIATES Econm. dev. consUl svc. South LA Initiative MD 10,758 11,852 10,157 10,157 

agreements or 
contracts 

237 8A 0863 Legaty binding 503624 8/1012011 12131/12 RUZIKA COMPANY Archited. lighting pans for historic bklgs elong CT 10,000 40,000 10.000 10,000 
and enforceable Broadway; work is 100% grant funded. 6/21/12 
agreements or Governing Board approval to ex1end contraciJPO 
contrads through 6/30/13 'Nith a one-yesr option to renew. 

Balance of $20.000 covered in ROPS 1. 

238 8A 1718 Legaly binding Vit tiDUS See Note 3 See Note 3 General supplies and Asset predisposttlon costs- payments refated lo ALL 8,102 8,102 8.102 8,102 
and enforceable mlsc. services - vitrlous maintenance of Successor Agency neet vehicles 
agreements or vendors required for property management !tCtlviHes 
contracts 

239 8A 0831 Legally binding 502845 a/1512005 08115/10 MOLLENHAUER Civ~ engineering services. Worn Order 001: North NH B,OOO 8.000 8,000 8,000 
and enforceable GROUP Hollywood Streetscape, Invoice to be paid $6,000 
agreements or (to replace an expired check). 
contracts 

240 8A 0908 Legally binding 503208 4/8/2008 06/30/12 VEGA CAYETANO, Civil Engineering Services, Worn Order 019: HW 6,138 6,138 6,138 6,138 
and enforceable PE,INC Hollywood Pedestrian Crossroads, Worn Order 024: 
agreements or Broadway Streetscape 
contracts 

241 SA 0680 Legally binding 503616 3117/2011 12131112 BOA ARCHITECTURE Historic Bldg Conditions Assessm. Rpt for Warner LA 6,000 8.000 6.000 6,000 
and enforceable Grand Theater. Work completed and contract to be 
agreements or closed out. 6121/12 Governing Board approval to 
contracts extend contract/PO through 6J30113 with a one-year 

,option to renew. 

242 8A 0369 Legally binding 110564 412612011 06/30/12 Maxine Lek:hter Grant management for LA Cleanup Green Program CN 3,045 3.045 3.045 3,045 
and enforceable Consulting (Brownfields) 
agreements or 
conllact& 

243 BA 0143 Leg~ly ~ndlng 120074 9121111 06130112 Davis Bh.JePrint Blueprints for engineering activities ALL 1.946 1.946 1,946 1,946 
and en1orceable CoJ'I1)any 
agreements Of 

contracts 

244 BA on• Contracts or 503607 3/15/2011 1213112012 DAVID BLOOM Past due invoice for Public Relations and AD 1.500 1.500 500 500 500 1,500 
agreements Conmunications work performed for Prior Agency 
necessary for 
continued 
administration or 
opemtlon or 
agency 

245 SA 0132 LegallY binding 120003 See Note 3 6130/12 Credit Manage~ Assn Credit Reporting Services for potential vendo~. ALL 1,200 1,200 400 400 400 1,200 
and enlorceable (CMA Business Credit developers, etc. 6/21/12 Governing Board approval 
agreements or Svc) to extend contracUPO tlvough 6/30/13 wtth a one-
contracts I year option to renew. 

246 BA 0194 Legaly ~nd~g 120002 See Note 3 6130/12 Expcrian Inc. Credit Reporting Services for potential vendors, ALL 1.200 1.200 400 400 400 1,200 
and enforceable developers, etc. 6121/12 Govemilg Board approval 
agreements or to extend contract/PO through 6130113 v.ith a one-
contracts I year option to renew. 

247 89 1281 ConCracts or Otrtce Lease 9/112010 2128119 Charter Hokling'i. Inc Gar1and Bldg t::RAILA-DLA central office tease Sth AD 12,789,979 2.088.000 178,000 712 .000 178.000 1,068,000 
agreements Floor vacant space - contractual ob4igalion 
necessary for (RPTIF}; 2nd Floor- active admini&tralive use 
conllnued (Bonds, Admin Alowance. and Other) . 
adminlstr.Jtfon or 
operation of 
agency 

248 BB 1283 Contracts or Office Lease 4/1/2010 3131/20 J H. Snyder Company East Valley: 10 year lease exp!r1ng 03131120. This NH 2,016,144 375,088 250,000 250,000 
agreements office has been subleased for the remaining term of 
necessary for the lease The January 2013 payment reflects the 
conlinued payments associated with the incentive.o; (i.e 
administration or reduced rent) that were used to encour&!J& the 
operallon of tenant to lease the office for the balance of the 
agency tease term 
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Name of Successor Agency: CRAA.A-DLA NOTE: Modified to comply with DOF final determination letter dated 
County: LOS ANGELES Ovll!night Baard ,Approval Date: August 16. 2012 12/26/12, Including denied items (highlighted red) and 

reclassification of certain"administrative" costs from RPTTF to 
RECOGNIZED OBLIGATION PAYMENT SCHEDULE (ROPS 3) 

alternative funding sources (highlighted yellow). 
January 1, 2013 through June 30,2013 

Fundlna So!Sce 
DLA Contract! Contract! Contract! Total Outstanding ROPS 3 

DOF DLA Purchase Agreement Agreement Debt or Obligation Total Due During ReseNe 

Line DLA ROPS Project Name I Order/ Loan# Execution Termination Project as of1/112013 FY2012-13 Balance Admin Six-Month , Caleg fl Debt Obllaation . (hnv\ Date Date Payee Description/Project Scope Area See Note 28 ROPS2+ROPS3 LMIHF Bond Proceeds (See Note 25) Allowance RPTIF Other Total DENIED 
249 88 1284 Contracts or Off~e Lease 91112010 811121 JMF Enterprises IV Dfl'NI'ltown & Eastside Region 11 year lease for Cl, CT, 2.542,127 244,271 131.051 131,051 

agreements LLC office space expiring 08/01/21; subject to ongong CH, 
necessary for negotiations with Landlords to renegotia.lellerminate BH. LT. 
contnued leases C9 
administration or 
operation of 
agency 

250 BB 1276 Contracts or Offlce Lease 11/112009 12114/19 3055 Wilshire llC Wilshire Regional Office: 10 year k!ao;e expring WK 801 ,318 111,126 52.914 52,914 
agreements 10/31/19 
necessary for 
continued 
administration or 
operation of 
agency 

251 88 1278 Contracts or Office Lease 9/112010 9/1/13 Adrienne O'Brien and Central Maintenance FacVity (CMF): 3 year tease AD 66.483 89.385 14,774 14.714 14,775 44,323 
agreements Benton Slmmron expiring 08130/13 at 1119 W. 25th SI.,LA 90007 
necessary for 
continued 
administration or 
operation of 
a~enc 

252 8C 1840 Legally b\ndlng 503729 See Note 3 7131/13 Goldfarb and Lipman Successor Agency/DLA general eounsellegal ALL 600,000 1,200,000 200.000 200,000 200,000 600,000 
and enforceable (Goldfarb) and 19 and Kane, BaUmer & seNices. 
agreements or 503731 (KBB) Berl<tnan 
contracts 

253 8C 0809 legaDy binding 50J4g5 11/1212009 11102/12 Lewh, Brisbois, See Note 19. Vermont/Manchester: required legal VM 350.000 354.084 350,000 350,000 
and enforceable Bisgaard & SmJth services. 
agreements or 
contra as 

254 8C 1629 Legaly binding 503400/C- 418/2009 04/08/12 GOlDFARB AND See Note 19. Goldfarb & Lipman tegal scrvlces for Various 250.000 485,000 250,000 250,000 
and enforceable 115300 LIPMAN general and litigation matters. 
agreements or 
contracts 

255 8C 1630 legally binding 503401/C- 2/24/2009 212412012 KANE. BALLMER & See Note 19. Kane, Ballmer & Berkman legal Various 250,000 410.000 250,000 250,000 
and enforceable 115172 BERKMAN services for general and litigation legal matters. 
agreements or 
contracts 

256 BC 1667 Legally binding 503728 See Note 3 'l/31/15 Varner & Brandl See Note 19 Provide legal services to Oversight AD 250,000 500,000 250,000 250,000 
and enforceable Board 
agreements or 
contracts 

257 8C 1638 Legally binding 503730 See Note 3 7/31/13 Burke Williams & Legal Services- Labor and Employment ALL 150,000 250,000 150.000 150,000 
and enforceable and 19 Sorenson 
agreements or 
contracts 

258 8C 1631 L1!9SIIy binding 503495/C- 111212009 11/2/2012 lEWIS, BRISBOIS See Note 19. Lewis Brisbois Legal SeNices for Various 149,665 489,665 149,665 149,&&5 
and enforceable 116Z49 BISGAARD & SMITH CRAILA ll1igation matters. 
agreements or 
contracts 

259 8C 0473 legaUy binding 503420/C 1153 511412009 0511411 2 Opper & Varco See Note 19. legal services for enllironmentaJ and Various 139.475 238,743 139,475 139,475 
and enforceable 97 CEQA 1~1 matters. 
agreements or 
contracts 

260 BC 1635 Legally binding 503727 See Note 3 7/5113 Baker & Hosteller See Note 19. Legal representation for CRAILA ALL 100,000 150,000 100,000 100,000 
and enforceable employees. 
agreements or 
contracts 

261 8C 1632 Legally ~ndlng 503398/C- 2/18/2009 2/1812012 MEYERS NAVE See Note 19. Meyers Nave Legal Services for Various 75,116 625,116 75,116 75,115 
and enforceable 115159 RIBACK general and litigation legal maHers. 
agreements or 
contracts 

262 9 1724 Legally binding N/A NIA NIA CRNLA-DLA Pursuant to 7/12120121ellerfrom DOF, DLA has ALL 8,469,790 4,888,490 4,888,490 4,888,490 
and enforceable requested reconsideration of DOF-disalowed 
agreements or administrative payments totaling $8.5 million; ROPS 
contracts 1 ($6 3 million) and ROPS 2 ($2.2 mlnlon) 
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Name of Successor Agency: CRA/lA- DlA NOTE: Modified to comply with DOF final determination letter dated 
Courty: LOS ANGELES Oversight Boord Approval Date A!!!!usl 16 , 2012 12/26/12, Including denied items (highlighted red) and 

reclassification of certain"administrative" costs from RPTIF to 
RECOGNIZED OBLIGATION PAYMENT SCHEDULE (ROPS 3) alternative funding sources (highlighted yellow). 

Janu~ 1, 2013 through June 30, 2013 

Fundino Soi.Xce 
DLAContractl Contra ciT Contract/ Total Outstanding ROPSJ DOF DLA Purchase Agreement Agreement Debt or Obligation Total Due During Reserve 

Line DLA ROPS Project Name I Order/loan# Execution Tennination Project as of 1/1/2013 FY2012-13 Balance Admin Six-Month 
~ Caleg # Debt Obtlaation hnvl Date Dale Payee Descr1ptlorv'Project Scope Area See Note 28 ROPS2+ROPS3 LMIHF Band Proceeds (See Nate 25) Allowance RPTTF other Total DENIED 

263 10 1575 Judgments and Encumbered See Note 15 See Note 15 CRMA-DLA Administration/litigation AI 8,000,000 3,294,407 3,294,407 3,294,407 
Settlements Reserves 

264 7A 0949 Legally binding B76166 3/812011 1/1/2058 Figueroa 7621. LP Figueroa Apartments affordable hou&ingloan. A C9 700,000 1,400,000 700,000 700,000 
and enforceab(c $700,000 payment appeared on ROPS 2, fllld&d 
agreements Of' with LMIHF. However, housing funds were not 
contracts previoUSly encumbered and LMIHF does not exist 

going forward. The payment has been retlsted on 
ROPS 3 funded with RPTIF: accordingly. total due 
during FY12-13 is overstated. 

---
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Name of Successor Agency: CRAILA- DLA 
County: LOS ANGELES 

RECOGNIZED OBLIGATION PAYMENT SCHEDULE (ROPS 3)- Notes (Optional) 
_ ... , ......... .. -- ................ --··- __ , -- . ., 

Item# Notes/Comments 

- PROJECT AREAS: Laurel Canyon (LC); North Hollywood (NH); Pacoima/Panorama City (PC); Adelante Eastside (EA); Monterey Hills (MH); Reseda/canoga Park (RP); East Hollywood/Beverly Normandie (EB); Hollywood (HW); Mid City Corridors (MD); Pico Union 1 (P1); Pico Union 2 
(P2); Westlake IWL); Wilshire Center/Koreatown (WK); Bunker Hill (BH); Central Industrial (CI); Chinatown (CH); City Center ICTI; CD9 Corridors (C9); little Tokyo (LT); Broadway/Manchester (MC); Crenshaw (CR); Exposition/University Park (HO); Normandie 5 INSI; 

- Vermont/Manchester (VM); Watts (WA); Watts Corridors (WC); Westem/Siauson (WSI; Beacon Street (BS); Pacific Corridor (PA); and LA Harbor Industrial Center (LA). (AD=Adminlstrative, All=all project areas] 

- FOOTNOTE 
CATEGORY lEGEND 

In order to properly manage the blighted properties that Former Agency has acquired for redevelopment and to protect the public health and safety, Successor Agency will enter into or amend - 1 

1A Bonds- Tax Allocation contracts with property management, demolition and security firms for property management, maintenance and security services. The services needed include security to protect against vandalism, 

- 18 Bonds- Debt Service Administration brush clearance for hillsides in fire prone areas, emergency plumbing and other maintenance repairs. These contracts are necessary for the continued administration or operation of the Successor 
Agency under Section 34167 (d) (6) of the Health and Safety Code. Successor Agency does not have staff to perform these services. 

- lC Bonds- Cinerama Dome Revenue 2 This line intentionally left blank. 
Bond - 3 New enforceable obligation, as authorized by Section 34177.3(b). necessary for the administration of Successor Agency's wind down responsibilities. 

2 Loans or Moneys Borrowed by the 4 This bond trustee/fiscal agent is named in the documents for bonds previously issued by the Former Agency. The Successor Agency must appoint and pay the trustee/fiscal agent pursuant to the bond 
r--- Agency documents for each bond issue. The various bond trustee/fiscal agent agreements are entered into in accordance with and subsequent to the bond documents. 

r--- 3A City Agreements -Subject to 5 This line intentionally left blank. 
Reentry 6 This line intentionally left blank. 

r--- 38 City Agreements -Federal Funds 7 This line intentionally left blank. 

r--- 3C City Agreements- Other 8 This line intentionally left blank. 

4A Salary and Benefit Obligations - 9 This line intentionally left blank. 
r---

Active Employees 10 This line intentionally left blank. 

r--- 48 Benefit Obligations - Retirees 11 This line intentionally left blank. 

r--- SA Pass-Through Payments -
12 This line intentionally left blank. 

Contractual & Statutory 
13 This line intentionally left blank. 

r--- 14 This line intentionally left blank. 
58 Pass Through Payments - HUD 

15 In furtherance of compliance with Governmental Accounting Standards Board (GASB) Statement No. 54 and pursuant to Section 34177(h), the Successor Agency is required to expeditiously wind down r--- Section 8 HAP 
the affairs of the Former Agency. Section 34177.3(b) further provides that the Successor Agency may create enforceable obligations to conduct the work of winding down the Former Agency. The 

r--- 7A Development Obligations - DDAs, Successor Agency CEO is authorized to approve payments of up to $100,000 per obligation, capped at $250,000 per quarter. 
OPAs, Fin Assis~ Agmts & Rltd 16 This line intentionally left blank. - Obligations 

17 Pursuant to Section 34178(a), Successor Agency may reenter into contract with the City subject to Oversight Board approval. 
- 8A Contracts -Contracts or Agmts 18 Program funded exclusively with HUD Pass Thru payment amounts shown. 

Necessary for the Cont Admln/Opera 
19 Legal Services contract amounts are based on estimates of legal fees to be incurred. As legal costs cannot be predicted with certainty, the Successor Agency General Counsel reserves the right to - of Agency 

allocate individual amounts between matters handled within the same firm. 

r--- 88 Contracts - Office Leases 20 This line intentionally left blank. 

- BC Contracts - Legal Services 21 Pursuant to Section 34171(d)(1), agreements requiring the expenditure of Federal funds are enforceable obligations and such contracts were not invalidated and remain in effect. 

9 Other/Miscellaneous 22 Oversight Board approved the assignment of certain Former Agency grants to the City of Los Angeles and authorized transfer of funds to fulfill Successor Agency's local match fund commitments. 
-

10 Reserves -Administration/Litigation 23 All required approvals by the Former Agency and the Los Angeles City Council were secured such that a legally binding and enforceable obligation was created and existed prior to June 28, 2011. 

- 24 Legally enforceable payments required in connection with the Successor Agency's employees, including, but not limited to, pension payments, pension obligation debt service, unemployment 
payments or other obligations conferred through a collective bargaining agreement. 

- 25 The original source of funds for all items to be paid from Reserve Balances is Tax Increment. 
26 Incorporating and in addition to Note 23, the item was recognized on DOF-approved ROPS 1 and 2 as an enforceable obligation and payments for predevelopment activities have commenced. -
27 Funding conditioned upon: (a) proof of all construction financing commitments; and (b) reconciliation of construction cost upon completion, with any cost savings up to $3 million distributed to 

- Successor Agency. 
28 The Total Outstanding Debt or Obligation is forecasted as of January 1, 2013, and excludes anticipated payments listed on the approved ROPS 2 covering the period July 1 through December 31, 

- 2012. In instances where the Total Outstanding Debt or Obligation listed matches the ROPS 3 Six-Month Total, it is presumed that the obligation will be retired or paid-off during the ROPS 3 period. 
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Name of Successor Agency: CRNLA- DLA 
County: LOS ANGELES 

RECOGNIZED OBLIGATION PAYMENT SCHEDULE (ROPS 3)- Notes (Optional) 

------- -· ---- -···-- .. ----- --· ----
Item# Notes/Comments ! 

FUNDING SOURCE -OTHERS {ORIGINAL SOURCE OF FUNDS) 

95 Proceeds from parking receipts revenue (Cinerama Dome) 

96 Proceeds from parking receipts revenue (Cinerama Dome) 
I 
I 

113 Proceeds from parking receipts revenue (Cal Plaza, Omni, & MLK) 

122 Grant revenue (EDA)and AB 1290 funds retained from Tax Increment revenue 

127 Proceeds from specific revenue sources induding lease revenue, loan collections, and fees (General Revenue) 

135 Proceeds from specific revenue sources induding lease revenue, loan collections . and fees (General Revenue) 

136 Proceeds from specific revenue sources induding lease revenue, loan collections, and fees (General Revenue} 

138 Proceeds from specific revenue sources induding lease revenue, loan collections, and fees (General Revenue} 

141 Proceeds from specific revenue sources including lease revenue, loan collections, and fees (General Revenue} 

154 Retained AB1290 funds from Tax Increment revenue 

155 Grant revenue (HUD Section 8} 

172 Investment income from initial deposit 

174 Proceeds from parking receipts revenue (Bamboo Plaza} 

180 Proceeds from specific revenue sources including lease revenue, loan collections, and fees (General Revenue} 

181 Retained AB1290 funds from Tax Increment revenue 

183 Grant revenue 

186 Grant revenue 

190 Cultural Trust fund 

194 Proceeds from specific revenue sources including lease revenue, loan collections, and fees_(_General Revenue) 

202 Proceeds from specific revenue sources including lease revenue, loan collections, and fees (General Revenue) 

203 Proceeds from sale of DLA property acquired with land acquisition loan from commercial bank 

207 Proceeds from specific revenue sources including lease revenue, loan collections, and fees _(_General Revenue) 

209 Proceeds from specific revenue sources including lease revenue, loan collections, and fees (General Revenue) 

210 Proceeds from specific revenue sources including lease revenue, loan collections, and fees (General Revenue) 

213 Donation from the JT MacArthur Foundation 

214 Proceeds from specific revenue sources including lease revenue, loan collections, and fees (General Revenue) 

219 Grant revenue 

222 Proceeds from specific revenue sources including_ lease revenue, loan collections, and fees (General Revenue) 
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Name of Successor Agency: CRNLA-DLA 
County: LOS ANGELES 

RECOGNIZED OBLIGATION PAYMENT SCHEDULE (ROPS 3)- Notes (Optional) 
............. ., .................. ~;!'-" --·· ......... , .......... 

Item# Notes/Comments 

225 Proceeds from specific revenue sources indudin!:llease revenue. loan collections. and fees (General Revenue) 

228 Proceeds from specific revenue sources includin!:llease revenue, loan collections, and fees (General Revenue) 

231 Proceeds from specific revenue sources including lease revenue, loan collections, and fees (General Revenue) 

232 Retained AB1290 funds from Tax Increment revenue 

233 Proceeds from specific revenue sources induding lease revenue, loan collections, and fees (General Revenue) 

237 Proceeds from specific revenue sources including lease revenue, loan collections, and fees (General Revenue) 

242 Grant revenue 

243 Proceeds from specific revenue sources including lease revenue, loan collections, and fees (General Revenue) 

244 Proceeds from specific revenue sources including lease revenue, loan collections. and fees (General Revenue) 

245 Proceeds from specific revenue sources including lease revenue, loan collections, and fees (General Revenue) 

246 Proceeds from specific revenue sources including lease revenue. loan collections. and fees (General Revenue) 

247 Proceeds from specific revenue sources including lease revenue, loan collections, and fees (General Revenue) 

251 Proceeds from specific revenue sources including lease revenue, loan collections, and fees (General Revenue) 

252 Proceeds from specific revenue sources including lease revenue, loan collections, and fees (General Revenue) 
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December 26, 2012 

Mr. Steve Valenzuela, Chief Financial Officer 
CRA/LA- A Designated Local Authority 
1200 West 7th Street, 2F 
Los Angeles, CA 90017 

Dear Mr. Valenzuela: 

Subject: Recognized Obligation Payment Schedule 

REVISED 

This letter supersedes Finance's Recognized Obligation Payment Schedule (ROPS) letter dated 
October 11, 2012. Pursuant to Health and Safety Code (HSC) section 34177 (m), the City of . 
Los Angeles CRNLA Successor Agency (Agency) submitted a Recognized Obligation Payment 
Schedule (ROPS Ill) to the California Department of Finance (Finance) on August 29, 2012 for 
the period of January 1 through June 30, 2013. Finance issued its determination related to 
those enforceable obligations on October 11, 2012. Subsequently, the Agency requested a 
Meet and Confer session on one or more of the items denied by Finance. The Meet and Confer 
session was held on November 28, 2012. 

Based on a review of additional information and documentation provided to Finance during the 
Meet and Confer process, Finance has completed its review of the specific items being 
disputed. 

In regards to items that may have been entered or reentered into, the Agency contends those 
items are enforceable obligations because the Agency was authorized to enter or reenter into 
the agreements by resolution of the duly appointed Oversight Board. While HSC section 34178 
(a) and 34180 (h) authorizes successor agencies to enter or reenter into agreements, any 
agreement entered or reentered into cannot conflict with the requirements set forth in HSC 
34171 (d), as ABx1 26 did not specifically carve out an exception to the definition of an 
enforceable obligation nor did HSC section 34178 (a) or 34180 (h) notwithstand HSC section 
34171 (d). Therefore, the Oversight Board had no legal basis to approve an action that directly 
conflicted with and violated the definition of an enforceable obligation. Even if Finance did not 
object to the specific Oversight Board actions authorizing the Agency to enter or reenter into 
agreements, the statute as a whole prohibits such an action from being validated if it conflicts 
with the definition of an enforceable obligation. Additionally, Finance has clearly defined 
authority under HSC section 34177 and 341.79 (h) to review any items on ROPS to determine 
whether or not successor agencies are responsible for ~he obligation listed on their ROPS . . 
Even if an Oversight Board approved an action that created an enforceable obligation, Finance 
has the authority to review the enforceable obligation for compliance with HSC sectjon 34171 
(d) or for compliance with any other statutory requirements contained in Chapter 26, statutes of 
2012 (AB 1484). At no time can an Oversight Board action eliminate Finance's authority to 
review an enforceable obligation as part of a ROPS review. 
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• Items Nos. 100 through 109- Agreements between the City of Los Angeles (City) and 
the Agency totaling $12.7 million. Finance continues to deny the items. Finance denied 
the items as HSC section 34171 (d) (2) states that agreements, contracts, or 
arrangements between the city, county, or city and county that created the 
redevelopment agency (RDA) and the former RDA are not enforceable obligations. 
Therefore. the items are not enforceable obligations and not eligible for funding. 

However, successor agencies will be eligible to expend bonds issued prior to January 1. 
2011, once a finding of completion is received per 34191.4 (c). Those obligations should 
be reported on a subsequent ROPS. Although we note that pursuant to HSC section 
34191.4 (c), successor agencies that have been issued a finding_of completion by 
Finance will be allowed to use excess proceeds from bonds issued prior to 
December 31, 2010, for the purposes for which the bonds were issued. Successor 
Agencies are required to defease or repurchase on the open market for cancellation any 
bonds that cannot be used for the purpose they were issued or if they were. issued after 
December 31, 2010. 

Additionally, to the extent some of the items are valid loan agreements, HSC section 
34191.4 (b) may cause these items to be enforceable in future ROPS periods upon 
receiving a Finding of Completion from Finance. 

• Items Nos. 110 through 115- Loans totaling $21.2 million. Finance no longer objects to 
Items 110, 111, 112, 114, and 115; however, Finance continues to deny Item 113 at this 
time. The Agency contends the items are enforceable obligations because the City 
advanced federal Community Development Block Grant (CDBG) funds to the former 
RDA to fund rehabilitation loans to eligible low and moderate income households and for 
other activities. For Items 110, 111, 112, 114, and 115, Finance was provided with 
agreements loaning CDBG funds and associated promissory notes that indicated the 
former RDA will be the party responsible for payment on the loans. The promissory 
notes were entered into at the time of the agreements and for the purpose of repaying 
the loans. Therefore, Items 110, 111, 112, 114, and 115 are enforceable obligations 
pursuant to HSC section 34171 (d) (2). For Item 113, to the extent the item is a valid 
loan agreement, HSC section 34191.4 (b) may cause the item to be enforceable in 
future ROPS periods upon receiving a Finding of Completion from Finance. Therefore, 
the item is currently not an enforceable obligation. 

• Items Nos. 116 through 119 and 122 through 124- Grants totaling $15.4 million. 
Finance continues to deny the items. It is our understanding that these items relate to 
various grant agreements with matching funds. Furthermore, we understand that the 
Oversight Board approved the transfer of these fonner RDA grants to the City in order to 
implement these grants. 

AB1484/ ABx1 26 requires agencies to expeditiously wind down the affairs of the 
dtssolved RDAs and provides successor agencies with limited authority only to the 
extent needed to implement the wlnd down of RDA affairs and perform under 
enforceable obligations. As of June 27, 2011, RDAs were prohibited from creating any 
new obligations and engaging in any new redevelopment. As of February 1, 2012, the 
RDA's authority was suspended and the RDA ceased to exist. Any transfers of the 
RDA's powers to a third party were also impacted by the prohibitions and the dissolution. 
Since the RDA no longer had the power to take out or make new loans, receive new 
grants unless approved by an oversight board action, or engage in any other activity to 
create obligations as of June 27. 2011, these powers could no longer be transferred to a 
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third party, including the City. Thus, any specific obligations, whether by the RDA or a 
third party acting on behalf of the RDA, that did not exist as of June 27, 2011, are not 
enforceable obligations on the successor agency within the meaning of HSC section 
34171 (d) (1). 

Receiving a grant in and of itself is not an enforceable obligation. the grant has to be 
specific enough to obligate the Agency to perform. Any gran~ funding received by the 
Agency that is not tied to a specific approved enforceable obligation, and where the 
Agency cannot or is not authorized to fulfill the former RDAs requirements, should be 
returned to the grantor. Because HSC section 34163 (b) prohibits a RDA from entering 
into a contract with any entity after June 27, 2011, the ability of a successor agency to 
fulfill grant requirements will be significantly limited if not eliminated, as most grant 
agreements -are discretionary and are not specific enough to obligate activities .. To the 
extent a grant cannot be utilized, it is typically returned to the grantor. 

As it relates to these grant items, no grant agreements or grant applications have been 
provided to Finance that would justify these items as an enforceable obligation of the . 
Agency. Information has not been provided that would demonstrate whether 
reassignment of the grants to the City is even allowable under the terms of the grants. 
Moreover, HSC section 34177.3 (c) prohibits the transfer of the revenues, which would 
include grant receipts, to another entity, except pursuant to an enforceable obligation. 
The Agency indicates that HSC section 34180 (e) allows for the transfer of the grants to 
the City. However, HSC section 34180 (e) authorizes the Agency, with oversight board 
approval, to accept new grants under specified conditions. That section does not 
provide authority to transfer previously received grants to other entities. Additionally, the 
Agency Indicates that HSC section 34180 (h) allows the Agency to enter into an 
agreement to assign these grants to the city. However, HSC section 34180 (h) only 
allows a successor agency to enter into an agreement related to the furtherance of an 
approved and existing enforceable obligation (any agreement entered into may be 
subject to the administrative cost cap): The Agency has yet to demonstrate that the 
grants are enforceable obligations; therefore, this section does not apply. 

To the extent the Agency can substantiate in the future that the grants listed create a 
valid enforceable obligation they may relist th.e item on a future ROPS for consideration. 
However, as it stands currently, insufficient information has been provided and these 
items are not approved for payment. 

• Items Nos. 120, 121, 125, and 126- Various agreements or contracts totaHng 
$1.2 million. Finance no longer objects to Items 125 and 126; however, Finance 
continues to deny Items 120 and 121 at this time. Finance was unable to verify the 
amount remaining on the AECOM contract. Until we can verify that the executed 
contract was between the former RDA and a third party and there is an amount that is 
left to be paid on the contract, Items 120 and 121 are not eligible for payment. The 
information provided in the Meet and Confer binder did not include a copy of the 
executed contract. Items 120 and 121 may be listed on the subsequent ROPS for 
'reconsideration. 

According to the Agency, Item 125 is related to a required assessment on Agency 
owned property that is contained within Business Improvement Districts. The Agency is 
required to pass the assessment along to the Business Improvement Districts 
themselves, which are typically made up.of local businesses and property owners. 
Absent any additional information, Finance believes that this represents a payment 
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obligation imposed by state law pursuant to 34171 (d) (1) (c). Therefore, Item 125 is an 
enforceable obligation. Once the Agency disposes of the property, this obligation should 
be alleviated. 

Item 126 is a past due payment related to a permit for a specific project. The funding 
source is bond proceeds. Finance is no' longer objecting to the item. 

• lte.m No. 156 - Put I Call Option Agreement in the amount of $22 million. Finance 
continues to deny the item at this time. The Agency contends the item is an enforceable 
obligation because under the option agreement, if Broad Collection elects to "put" the 
parking facility to the Agency, the Agency has a non-contingent obligation to purchase 
the parking facility. The agreement also contains a "call" option whereby the Agency can 
elect to purchase the property from Broad Collection. We note that the "call" option is no 
longer viable, as the Agency can no longer exercise that discretionary option. However, 
should Broad Collection seek to "put" the parking facility to the Agency, the Agency is 
obligated to .purchase the property. Broad Collection has five years following the date of 
issuance of a Certificate of Completion to exercise the "put" option. We note that the 
agreement does not require a reserve fund be established for payment should Broad . 
Collection exercise their authority. Furthermore, the Agency has not demonstrated that 
they would have insufficient Redevelopment Property Tax Trust Fund (RPTIF) funding 
in the future to make such a payment should it become necessary. Finally, the law only 
allows the establishment of reserves for bond payments. This item is not a bond 
payment; therefore, maintaining a reserve is not allowed. Therefore, the item is currently 
not an enforceable obligation. 

• Item No. 157- Financial assistance payment to the developer in the amount of 
$6 million. Fi11ance continues to deny the item. The promissory note provided is not 
signed or dated; thus, Finance cannot determine if the document provided supports this 
item as an enforceable obligation. Moreover, the Agency indicated that the "Agreement 
for the Assignment, Assumption and Implementation of the Owner Participation 
Agreement" dated March 11, 2011, necessitates the payment of the $6 million without an 
executed promissory note. Contrary to the Agency's position, the "Agreement for the 
Assignment, Assumption and Implementation of the Owner Participation Agreement" 
states that the " ... CRA/LA may pay the Office Financial Assistance in cash payment by 
delivering to Developer a check for good and sufficient funds." This is a discretionary 
action that does not necessitate payment. Therefore, the item is not an enforceable 
obligation. To the extent the Agency can produce a properly executed promissory note, 
this item may be included on subsequent ROPS for reconsideration. 

• Item No. 212 - Environmental Protection Agency grant match in the amount of 
$240,000. Finance continues to deny the item at this time.· Pursuant to HSC section 
34180 (e), the Agency accepted a $200,000 grant from the U.S. Environmental 
Protection Agency. According to an Agency memorandum provided during the Meet and 
Confer process, the grant award requires a $40,000 match of funds. This match 
exceeds the 5 percent match level established in statute. As such, it requires oversight 
board approval. The documentation provided is a recommendation to the Oversight 
Board to approve the receipt of the grant and associated match. The actual Oversight 
Board resolution approving the action and an executed grant agreement were not 
provided. Therefore, the item is currently not an enforceable obligation. Once an 
executed resolution and grant agreement are provided, this item may be eligible for 
approval on the next ROPS. Finally, when listing this item on the next ROPS, the 
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Agency should list $40,000 from RPTTF and $200,000 from Other. The current ROPS 
listed the full amount, grant award plus the match, from RPTTF. 

• Claimed administrative costs exceed the allowance by $6,125,464. HSC'section 34171 
(b) limits the fiscal year 2012-13 administrative expenses to three percent of property tax 
allocated to the Agency or $250,000, whichever is greater. As a result, the Agency is 
eligible for $2,374,972 for administrative expenses. The Los Angeles Auditor 
Controller's Office distributed $686,346 of administrative costs for the July through 
December 2012 period, thus leaving $1,688,626 available for the January through 
June 2013 period. Although $2,599,802 is claimed for administrative costs, Finance 
continued to reclassify items as administrative costs totaling $5,214,288. Therefore, 
$6,125,464 of excess administrative cost is not allowed. 

Items Nos. 127 through 141, 202, 216, 229, 234, 236,238, 247 through 250, 253 and 
256 continue to be reclassified as administrative costs and are included in the 
calculation above. The Agency contends the items are enforceable obligations for 
various reasons. However, based on our review of the information provided, and the 
description of services to be provided, Finance maintains that these items be reclassified 
as they do not fall into any of the following categories that are specifically excluded from 
the administrative cap as defined by HSC section 34171 (b): 

o Any litigation expenses related to assets or obligations. 
o Settlements and judgments. · 
o The costs of maintaining assets prior to disposition. 
o Employee costs associated with work on specific project implementation 

activities, including, but not limited to, construction Inspection, project 
management, or actual construction, shall be considered project-specific costs. 

However, Items 204, 205, and 227 are no longer being reclassified as these items are 
specifically, not tangentially, related to the costs of maintaining assets prior to 
disposition. Additionally, Finance continues to reclassify $~,427,315 of Item 262 as an 
administrative cost. It is our understanding that the remaining portion totaling 
$4,888,490 is related to MOU requirements associated with the downsizing of the former 
RDA and the associated layoffs. Pursuant to HSC section 34171 {d) (1) (C), employee 
costs that are incurred to fulfill collective bargaining agreements related to layoffs or 
terminations of city employees who performed work dlrectly on behalf of the former RDA 
is an enforceable obligation. 

The Agency's maximum approved Redevelopment Property Tax Trust Fund (RPTIF) 
distribution for the reporting period is: $57,976,139 as summarized below: 
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Approved RPTTF Distribution Amount 
For the period of January through June 2013 

Total RPTIF funding requested for obligations 
Less: Six-month total for item(s) denied or reclassified as administrative cost 

Item 100 
Item 101 
Item 107 
Item 108 
Item 109 
Item 116 
Item 117 
Item 118 
Item 119 
Item 123 
Item 124 
lte.m 127* 
Item 128* 
Item 129* 
Item 130* 
Item 131* 
Item 132* 
Item 133* 
Item 134* 
Item 135* 
Item 136* 
Item 137* 
Item 138* 
Item 139* 
Item 140* 
Item 141* 
Item 202* 
Item 216* 
Item 229* 
Item 234* 
Item 236* 
Item 238* 
Item 247* 
Item 248* 
Item 249* 
Item 250* 
Item 253* 
Item 256* 
Item 262* 

$ 86,660,053 

4,256,741 . 
3,000,000 

50,820 
34,994 
9,155 

906,010 
850,000 
710,754 
653,911 
263,367 
182,500 

1,395,000 
114,576 
41,247 
22,320 
15,500 
13,392 
9,300 
9,300 
9,300 
5,580 
21790 
1,860 

930 
930 
651 

375,000 
140,000 
30,000 
13,073 
10,157 
8,102 

534,000 
250,000 
131,051 
52,914 

350,000 
250,000 

1,427,315 
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Item 156 
Item 157 
Item 212 

·Total approved RPTTF for enforceable obligations 
Plus: Allowable RPTTF distribution for administrative cost for ROPS Ill 

8,000,000 
6,000,000 

240,000 
$ 56,287,513 

1,688,626 
Total RPTTF approved: $ 57;976,139 

"Reclassified as administrative cost 

Administrative Cost Calculation 
Total RPTTF for the period July through December 2012 $ 22,878,216 
Total RPTTF for the period January through June 2013 56,287,513 

Total RPTTF for fiscal year 2012-13: $ 79,165,729 
Allowable administrative. cost for fiscal year 2012-13 (Greater of 3% or $250,000) 2,374,972 
Administrative allowance for the period of July through December 2012 686,346 

Allowable RPTTF distribution for administrative cost for ROPS Ill: $ 1,688,626 

Pursuant to HSC section 34186 (a), successor agencies were required to report on the ROPS Ill 
form the estimated obligations and actual payments associated with the January through June 
2012 period. The amount of RPTTF approved in the above table will be adjusted by the county . 
auditor-controller to account for differences between actual payments and past estimated 
obligations. Additionally, these estimates and accounts are subject to audit by the county 
auditor-controller and the State Controller. 

The amount available from the RPTTF is the same as the property tax increment that was 
available prior to enactment of ABx1 26 and AB 1484. This amount is not and never was an 
unlimited funding source. Therefore, as a practical matter, the ability to fund the items on the 
ROPS with property tax is limited to the amount of funding available to the successor agency in 
the RPTIF. 

Except for items disallowed as noted above, Finance is not objecting to the remaining items 
listed in your ROPS Ill. Obligations deemed not to be enforceable shall be removed from your 
ROPS. This is Finance's final determination related to the enforceable obligations reported on 
your ROPS for January 1 through June 30, 2013. Finance's determination is effective for this 
time period only and should not be conclusively relied upon for future periods. All items listed 
on a future ROPS are subject to a subsequent review and may be denied even if it was or was 
not questioned on this ROPS or a preceding ROPS. 

Please direct inquiries to Evelyn Suess, Dispute Resolution Supervisor, or Mary Halterman, 
Analyst, at (916) 445-1546. 

Sincerely, 

~ ~/ .z:_--

~VESZALAY 
Local Government Consultant 

cc: Mr. Nicholas Saponara, Acting Special Assistant to CFO, CRA/LA - Designated Local 
Authority . 

Ms. Kristina Burns, Manager, Los Angeles County Auditor-Controller's Office 
California State Controller's Office 













Attachment 1

Previously Presented

3/15/2013

Current

8/27/2013
Difference Explanation

SOURCES

LADWP (Acquisition)  $                  8,125,000   $           8,125,000  ‐$               
La Kretz Donation (Acquisition)  $                  3,000,000   $           3,000,000  ‐$               
Energy Efficiency Community Block Grant  $                     165,000   $               165,000  ‐$               
CRA/LA (Tax Increment)  $                  1,235,000   $           1,235,000  ‐$               
U.S. Dept of Housing and Urban Development Block 
Grant (UDBG)

 $                  3,000,000   $           3,000,000  ‐$               

LADWP Customer Service Division  $                  5,200,000   $           5,200,000  ‐$               
LADWP Energy Efficiency Administration Center  $                  2,300,000   $           2,300,000  ‐$               
U.S. Economic Development Administration Grant  $                  2,124,000   $           2,124,000  ‐$               
City of LA/LADWP/QECB Equity Investment  $                  8,381,000   $           8,135,906  (245,094)$      Decrease is due to 8.7% sequestration.

Temporary Construction QLICI Interest / Lev. Loan 
Interest Payments

 $                                ‐     $               511,517  511,517$       

LKIC is expected to pay $511,982 of interest 
(please note that $587,760 of QLICI interest is 
paid, but $75,778 is paid out of NMTC reserves 
funded at closing by the QLICIs)  on NMTC loans.  
Of this amount, $511,517 will be further paid 
upstream to LADWP as the leverage lender to the 
NMTC transaction.  LADWP will use these 
proceeds to made additional direct contributions 
back to La Kretz Innovation Campus. 

New Market Tax Credit Allocation   $                  9,350,000   $           9,525,810  175,810$       
This is the gross NMTC equity amount net of 
expenses and reserves. 

TOTAL  $               42,880,000   $         43,322,233 

USES ‐$               

Acquisition of Campus Site  $               11,125,000   $         12,525,000  1,400,000$   

The prepaid lease amount includes $1,400,000 of 
reimbursements to LADWP for costs already 
inccured.  The $1,400,000 was captured in the Soft 
Costs line item on 3/15/2013.

Hard Construction Costs  $               23,698,000   $         23,696,233  (1,767)$           Final bid amount.

Page 1
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Previously Presented

3/15/2013

Current

8/27/2013
Difference Explanation

Construction Contingency (15%)  $                  3,555,000   $           3,554,435  (565)$              15% of Hard Costs.

Soft Costs  $                  4,502,000   $           3,035,048  (1,466,952)$  
$1,400,000 of Soft Costs have already been 
expended and will be paid to LADWP as a 
remimbursement.

Construction Interest  $               511,517  511,517$       

LKIC is expected to pay $511,982 of interest 
(please note that $587,760 of QLICI interest is 
paid, but $75,778 is paid out of NMTC reserves 
funded at closing by the QLICIs)  on NMTC loans.  
Of this amount, $511,517 will be further paid 
upstream to LADWP as the leverage lender to the 
NMTC transaction.  LADWP will use these 
proceeds to make additional direct contributions 
back to La Kretz Innovation Campus. 

TOTAL  $               42,880,000   $         43,322,233   $      442,233 

Page 2
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RESOLUTION NO. _____________ 

WHEREAS, the Department of Water and Power of the City of Los Angeles 
(“LADWP”) previously purchased the real property located at 525 and 537 South Hewitt 
Street and 516 and 542 Colyton Street, Los Angeles, California, and all improvements 
located thereon (the “Property”); and 

WHEREAS, LADWP has determined that the La Kretz Innovation Campus (the 
“Campus”) will be constructed and located on the Property; and 

WHEREAS, the Campus will house a synergistic mix of cleantech tenants, 
including, but not limited to, the Los Angeles Cleantech Incubator (“LACI”), LACI 
Laboratories and Prototype Manufacturing Workshop, the LADWP Energy Efficiency 
Technology Center and the LADWP Customer Service Demonstration Center; and 

WHEREAS, the construction of the Campus will be managed by LADWP in 
partnership with the City of Los Angeles Department of Public Works – Bureau of 
Engineering; and 

WHEREAS, the Board of Water and Power Commissioners of the City of Los 
Angeles (the “Board”) has determined that the LADWP’s participation in facilitating the 
Transaction (as hereinafter defined) and the Transaction itself serves public purposes in 
the City of Los Angeles, California; and  

WHEREAS, the construction, equipping and improvement of the Campus will be 
funded from a variety of sources, including, but not limited to, an investment obtained 
under the New Markets Tax Credit Program (the “NMTC Program”), established in 2000 
as part of the Community Renewal Tax Relief Act of 2000; and  

WHEREAS, to facilitate participation in the NMTC Program, La Kretz Innovation 
Campus (the “Corporation”) was organized as a nonprofit public benefit corporation 
under the laws of the State of California; and  

WHEREAS, to facilitate compliance with the requirements of the NMTC Program, 
LADWP will be required to lease its interest in the Property to the Corporation pursuant 
to a ground lease (the “Ground Lease”), and the Corporation, as lessor, will be required 
to lease back the Property plus the additional improvements to be made thereon to 
LADWP, as lessee, pursuant to a Lease Agreement for the Use, Operation and 
Maintenance of La Kretz Innovation Campus (the “Lease Agreement”), which will 
require LADWP to, among other things, operate and maintain the Campus; and 

WHEREAS, pursuant to Section 607 of the Charter of the City of Los Angeles, 
approval of the City Council of the City of Los Angeles (the “City Council”) is required for 
LADWP to lease the Property to the Corporation; and  
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WHEREAS, in order to facilitate the Transaction (as hereinafter defined) in 
compliance with the requirements of the NMTC Program, LADWP will be required to 
make loans from any legally available funds (the “Leverage Loans”) of not to exceed 
$30,000,000 to LKIC Investment Fund 1, LLC, a single-purpose investment fund 
(“Investment Fund 1”), and not to exceed $4,000,000 to LKIC Investment Fund 2, LLC, 
a single-purpose investment fund (“Investment Fund 2”) ; and 

WHEREAS, in connection with the Leverage Loans, LADWP desires to enter into 
one or more Fund Loan Agreements (the “Loan Agreements”) and one or more Pledge 
Agreements (the “Pledge Agreements”) with Investment Fund 1 and Investment Fund 2, 
respectively (collectively, the “Funds”); and 

WHEREAS, the Funds will use the proceeds of the Leverage Loans, together 
with other funds to be invested in the Funds by U.S. Bancorp Community Development 
Corporation (the “Tax Credit Investor”) to fund qualified equity investments in certain 
community development entities (collectively with their respective suballocatees the 
“CDEs”), which will entitle the Tax Credit Investor to claim New Markets Tax Credits; 
and 

WHEREAS, the CDEs will make loans to the Corporation for the purpose of 
financing the leasing, acquisition, construction and equipping of the Campus, 
establishing reserves and paying fees, other up-front costs and the closing costs (the 
“QLICI Loans”) in accordance with those certain loan and security documents to be 
entered into by the CDEs and the Corporation; and 

WHEREAS, in order to facilitate the timely construction of the Campus, LADWP 
will be required, pursuant to the terms of a Development Services Agreement (the 
“Development Services Agreement”), to be entered into with the Corporation, to oversee 
and cause the construction and rehabilitation of the Campus on the Property; and 

WHEREAS, the proceeds of payments made by the Corporation to the CDEs 
under the QLICI Loans will be distributed to the Funds as their source of funds for 
payments of principal and accrued interest to be made to LADWP under the Leverage 
Loans; and 

WHEREAS, LADWP will benefit from the acquisition by the Tax Credit Investor of 
an interest in the Funds and an indirect interest in the CDEs as an investor, and desires 
to comply with the requirements of the Tax Credit Investor, as a condition to its 
agreement to facilitate the transactions as an investor in the Funds and the CDEs, to 
execute, in favor of the Tax Credit Investor, an Unconditional Guaranty of New Markets 
Tax Credits, Put Price and Environmental Indemnification (the “Guaranty of NMTCs”) in 
which LADWP, together with the Corporation, will agree to pay to the Tax Credit 
Investor the amount of any recapture, disallowance or loss by the Tax Credit Investor of 
any of the New Markets Tax Credits as set forth in the Guaranty of NMTCs up to the 
maximum liability set forth in the Guaranty of NMTCs; and 
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WHEREAS, (a) the leasing of the Property by LADWP to the Corporation and the 
leasing of the Property plus the additional improvements to be made thereon by 
LADWP back from the Corporation pursuant to the Ground Lease and the Lease 
Agreement, respectively, (b) the making of the Leverage Loans to the Funds under the 
terms of the Loan Agreements, (c) the incurrence of the obligations of LADWP set forth 
in the Guaranty of NMTCs, and (d) the execution and delivery of the Ground Lease, the 
Lease Agreement, the Loan Agreements, the Development Services Agreement, the 
Pledge Agreements, the Guaranty of NMTCs, the Put and Call Agreements (as 
hereinafter defined), the Environmental Indemnity (as hereinafter defined), the Non-
Disturbance Agreement (as hereinafter defined), the SNDA Agreement (as hereinafter 
defined), and any other agreements, certificates, filings, financing statements, 
instruments or documents as may be necessary or appropriate related thereto 
(collectively referred to herein as the “Transaction”) are necessary to obtain the NMTC 
investment for the development of the Project; and 

WHEREAS, the Ground Lease, the Lease Agreement, the Loan Agreements, the 
Pledge Agreements, the Grant Deed, the Guaranty of NMTCs, the Development 
Services Agreement, the Put and Call Agreements, the Environmental Indemnity, the 
Non-Disturbance Agreement, the SNDA Agreement and any other agreements, 
certificates, filings, financing statements, instruments or documents as may be 
necessary or appropriate to be executed and delivered by LADWP in connection with 
the Transaction, are collectively referred to herein as the “Transaction Documents”; and 

NOW THEREFORE, BE IT RESOLVED, that the Board has determined that 
LADWP’s participation in facilitating the Transaction and the Transaction itself serves 
public purposes and are in the best interests of the City of Los Angeles, California, and 
hereby authorizes and approves the participation by LADWP in the Transaction as 
described in the foregoing recitals, and specifically authorizes and approves (a) leasing 
the Property to the Corporation (subject to the prior approval of the City Council) 
pursuant to the Ground Lease, for an upfront rental payment of not less than 
$12,525,000, and leasing the Property plus the additional improvements to be made 
thereon back from the Corporation pursuant to the Lease Agreement, (b) making the 
Leverage Loans to the Funds, under the terms of the Loan Agreements, (c) providing 
the Tax Credit Investor with a guarantee in connection with any recapture, disallowance 
or loss of any of the New Markets Tax Credits pursuant the Guaranty of NMTCs, and (d) 
executing and delivering the other Transaction Documents; and  

BE IT FURTHER RESOLVED, that the Ground Lease and the Lease Agreement, 
in substantially the forms on file with the Secretary of the Board, and the performance of 
LADWP of its obligations thereunder (including, but not limited to, making lease 
payments to the Corporation in accordance with the terms of the Lease Agreement), are 
hereby authorized and approved.  Subject to the prior approval of the City Council to 
lease the Property to the Corporation, the General Manager of LADWP, the Acting 
General Manager of LADWP, and the Chief Financial Officer of LADWP (each a 
“Designated Officer”), acting singly, are hereby authorized, in the name and on behalf of 
LADWP, to execute and deliver the Ground Lease and the Lease Agreement in 
substantially said forms, with such changes, insertions and deletions as the Office of the 
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City Attorney of the City of Los Angeles (the “City Attorney”) may approve, such 
approval to be conclusively evidenced by the City Attorney’s stamp as to form and 
legality thereon; and  

BE IT FURTHER RESOLVED, that the City Council is requested to make the 
finding that the leasing of the Property for the Project is in the best interests of the City 
and approve the leasing of the Property pursuant to the Ground Lease as provided in 
Los Angeles City Charter Section 607; and  

BE IT FURTHER RESOLVED, that the Loan Agreements, the Pledge 
Agreements, the Development Services Agreement, the Guaranty of NMTCs, the 
Investment Fund Put and Call Agreement, one or more of which will be entered into by 
the Tax Credit Investor and LADWP (collectively, the “Put and Call Agreements”), the 
Certificate and Indemnity Regarding Hazardous Substances, which will be entered into 
by the Corporation and LADWP (the “Environmental Indemnity”), the Non-Disturbance 
and Attornment Agreement, which will be entered into by the Corporation, the CDEs 
and LADWP (the “Non-Disturbance Agreement”), and the Subordination, Non-
Disturbance and Attornment Agreement, which will be entered into by the Corporation, 
the CDEs and LADWP (the “SNDA Agreement”), in substantially the forms on file with 
the Secretary of the Board, and the performance of LADWP of its obligations 
thereunder, are hereby authorized and approved.  The Designated Officers, acting 
singly, are hereby authorized, in the name and on behalf of LADWP, to execute and 
deliver the Loan Agreements, the Development Services Agreement, the Pledge 
Agreements, the Guaranty of NMTCs, the Put and Call Agreements, the Environmental 
Indemnity, the Non-Disturbance Agreement and the SNDA Agreement in substantially 
said forms, with such changes, insertions and deletions as the Office of the City 
Attorney of the City of Los Angeles (the “City Attorney”) may approve, such approval to 
be conclusively evidenced by the City Attorney’s stamp as to form and legality thereon; 
and 

BE IT FURTHER RESOLVED, that the Designated Officers are hereby 
authorized on behalf of LADWP, to execute, deliver and perform such further 
agreements, certificates, filings, financing statements, instruments, actions and other 
documents as may be necessary or appropriate to consummate the Transaction 
contemplated or required by the Transaction Documents, including but not limited to, a 
collateral assignment of the Development Services Agreement, a non-debarment 
certificate, a memorandum of lease, a disbursement agreement controlling the 
disbursement of loan proceeds provided by the CDEs to finance the Campus, a 
community benefits agreement required by the CDEs to maintain compliance with their 
NMTC allocation agreements and purchasing, pursuant to the terms of the Put and Call 
Agreements, the interests of Investment Fund 1 and Investment Fund 2 in the Leverage 
CDEs;  

BE IT FURTHER RESOLVED, that any action previously taken by the 
Designated Officers or any other officer or representative of LADWP, in the name of or 
on behalf of LADWP and in furtherance of the Transaction, is hereby ratified, confirmed 
and approved in all respects as the action of or action on behalf of LADWP; and 
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GROUND LEASE 

THIS GROUND LEASE dated as of ____________, 2013, as amended and 
supplemented from time to time in accordance with the terms hereof (the “Ground Lease”), by 
and between the CITY OF LOS ANGELES, a municipal corporation, acting by and through its 
DEPARTMENT OF WATER AND POWER (together with its successors, the “Lessor”), as 
lessor, and LA KRETZ INNOVATION CAMPUS, a California nonprofit public benefit 
corporation (the “Lessee”), as lessee: 

W I T N E S S E T H: 

WHEREAS, Lessor owns fee simple title in the land (the “Land”) and improvements 
(the “Improvements”) located at 525 and 537 S. Hewitt Street and 516 and 542 Colyton Street, 
Los Angeles, California described on Exhibit A attached hereto; 

WHEREAS, Lessor and Lessee acknowledge that the consummation of this Ground 
Lease is intended to facilitate an extension of credit pursuant to that certain Loan Agreement 
dated as of the date hereof (the “Credit Agreement”), between Lessee and Clearinghouse NMTC 
(Sub 30), LLC, a California limited liability company, Consortium America XXXIII, LLC, a 
Delaware limited liability company, URP Subsidiary CDE XVII, LLC, a Maryland limited 
liability company, LADF IX, LLC, a California limited liability company, and USBCDE Sub-
CDE 92, LLC, a Missouri limited liability company (collectively, the “Lender”), which will 
constitute a part of a transaction intended to satisfy the requirements of Section 45D of the 
Internal Revenue Code of 1986, as amended from time to time (the “Code”); 

WHEREAS, Lessee intends to use the proceeds of the loan from the Lender (the “Loan”) 
to renovate all buildings, improvements, fixtures and personal property located on the Land as an 
innovation campus (the “Campus”) fostering a community for cleantech demonstration centers, 
research and development laboratories, conference facilities, work force training facilities and 
rentable space for existing and emerging cleantech companies (collectively, the “Project” 
together with the Land, the “Premises”), and to lease the Premises back to Lessor pursuant to that 
certain Lease Agreement dated as of the date hereof (together with all amendments thereto, the 
“Master Lease”);  

WHEREAS, Lessor desires to lease the Premises to the Lessee for the anticipated 
renovation and rentals and upon the terms and conditions set forth herein; 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and 
agreements herein set forth, the Lessor and the Lessee do hereby covenant and agree as follows: 

Section 1.  Lease of the Premises.  The Lessor hereby leases to the Lessee, and the 
Lessee hereby rents and leases from the Lessor, the Premises on the terms and conditions 
hereinafter set forth. 

Section 2.  Term.  The term of this Ground Lease shall be [fifty (50)] years commencing 
on the date hereof and shall expire on [_______________, 2063], unless such term is sooner 
terminated as hereinafter provided.   
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Section 3.  Rental Price.  As and for rental hereunder and in consideration for the 
leasing of the Premises to the Lessee for the term of this Ground Lease, the Lessee shall take the 
following actions: 

(a) Simultaneously with the delivery of this Ground Lease, enter into the 
Master Lease.  

(b) Simultaneously with the delivery of this Ground Lease, pay to Lessor 
prepaid lease payments in the aggregate amount of [$12,525,000] (“Rent”).  The parties 
hereto agree that for federal income tax purposes, the Rent is both due on, and allocated 
to, the date hereof.  Not less than once every five (5) years, the parties hereto agree to 
discuss potential adjustments to the Rent.  Provided that the terms of the Master Lease 
and this Ground Lease have not materially changed since the date of the last discussion of 
potential adjustments or the date hereof (if there have been no prior potential adjustment 
meetings) the Rent will not be changed.  If the parties determine that an adjustment in 
Rent is necessary to comply with fair value of the Land and the condition of the Premises 
as of the date hereof as contemplated in Section 607(b) of the City Charter of the City of 
Los Angeles, Lessee shall pay all such amounts on or before the last day of the Term and 
such amounts shall be due and allocated on such date.  Lessor acknowledges that, based 
upon the Appraisal dated [__________, 2013] prepared by Overland Pacific & Cutler, 
Inc., the Lessee has paid fair value for the Land and the condition of the Premises as of 
the date hereof through the [50th] year of the Ground Lease and no Rent adjustment shall 
be made through or with respect to the first [50] years of the Ground Lease provided 
Lessee is in compliance with the use restrictions in the Ground Lease.  

Section 4.  Permitted Uses.  The Premises may only be used as an innovation campus 
fostering a community for cleantech demonstration centers, research and development 
laboratories, conference facilities, work force training facilities and rentable space for existing 
and emerging cleantech companies. 

Section 5.  Ownership for Tax Purposes.  For federal, state or local tax purposes 
relating to the Premises and any and all additions thereto, substitutions therefor, fixtures therein 
and other property relating thereto, the Lessee shall own all such property during the term of this 
Ground Lease and for the tax years during such term.  Any Improvements and all alterations, 
additions, equipment and fixtures built, made or installed by Lessee in, on, under or to the 
Premises shall be the sole property of Lessee until the expiration or other termination of the term 
of this Ground Lease.  The Parties acknowledge and agree that Lessee may, at its own expense, 
remove any of the Improvements from the Premises before the expiration or termination of this 
Ground Lease, provided that the Lessee shall restore the Premises substantially to their condition 
on the date of this Ground Lease.  In the event that Lessee elects not to remove the 
Improvements, the Lessee shall be deemed to have abandoned the same, and the Improvements 
shall thereupon become the Property of the Lessor. 

Section 6.  Access Rights.  Lessor hereby grants to Lessee, and any subtenant of Lessee, 
the right to access the Premises via any property owned by the Lessor and by any route open to 
the public that traverses the Lessor’s property. 
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Section 7.  Subleases and Security Interests.  Subject to the terms and conditions set 
forth in Section 34 hereof, the Lessee may mortgage, assign, hypothecate or sublease its 
leasehold interest in the Premises subject to the Ground Lease without the written consent of the 
Lessor but only in accordance with the provisions of the terms and conditions of the Master 
Lease and in accordance with the terms and conditions of the loan and security documents 
related to the Loans, copies of which were provided to Lessor on the date hereof. 

Section 8.  Termination.  This Ground Lease shall terminate upon the completion of the 
term set forth in Section 2. 

Section 9.  Default.  The occurrence of any one or more of the following events shall 
constitute a material default and breach of this Ground Lease by Lessee: 

(a) The failure by Lessee to make any payment of rent or any other payment 
required to be made by Lessee hereunder, as and when due, provided that Lessee shall not cure 
the same within fifteen (15) days after written notice thereof from Lessor or its representatives. 

(b) The failure by Lessee to observe or perform any of the covenants, 
conditions or provisions of this Ground Lease to be observed or performed by it, other than 
described in paragraph (a) above, where failure shall continue for a period of ninety (90) days 
after written notice thereof from Lessor to Lessee; provided, however, that if the nature of 
Lessee’s default shall be such that more than ninety (90) days are reasonably required for its 
cure, then Lessee shall not be deemed to be in default if Lessee has commenced such cure within 
said ninety (90)  days period and thereafter diligently prosecutes such cure to completion. 

(c) The occurrence of:  (i) the making by Lessee of any general assignment, or 
general arrangement, for the benefit of creditors, except for a pledge of Lessee’s leasehold 
interest to Lender or a foreclosure of such interest by Lender; (ii) a filing by or against Lessee of 
a petition to have Lessee adjudged a bankrupt or a petition for reorganization or arrangement 
under the laws relating to bankruptcy (unless, in the case of a petition filed against Lessee, the 
same is dismissed within ninety (90) days or the petition is filed by Lessor); (iii) the appointment 
of a trustee or receiver to take possession of substantially all of Lessees assets located at the 
Premises or of Lessee’s interest in this Ground Lease, where possession is not restored to Lessee 
within ninety (90)  days, except if such remedies are part of a foreclosure of Lessee’s leasehold 
interest by Lender or if any such remedies is instituted by the Lessor; or (iv) the attachment, 
execution or other judicial seizure of substantially all of Lessee’s assets located at the Premises 
or of Lessee’s interest in this Ground Lease, where such seizure is not discharged within ninety 
(90) days, except if such remedies are part of a foreclosure of Lessee’s leasehold interest by 
Lender or if any such remedies is instituted by the Lessor. 

Notwithstanding anything to the contrary contained herein, (i) Lessor’s acts or omissions 
under the Master Lease shall not be construed to cause an event of default under this Section 9; 
and (ii) pursuant to the terms and conditions of Section 34(h) hereof, Lender shall have the 
ability to cure any event of default of Lessee under this Section 9 and Lessor shall accept such 
cure as if performed by the Lessee. 
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Section 10.  Lessor’s Remedies.  Subject to the terms and conditions set forth in Section 
34, in the event of any such material default or breach by Lessee, beyond the applicable cure 
period, Lessor may at any time thereafter, with or without notice or demand and without limiting 
Lessor in the exercise of any other right or remedy which Lessor may have by reason of such 
default or breach: 

(a) Choose not to re-enter but to hold Lessee responsible for all terms of this 
Ground Lease; 

(b) Notify any sublessee that all rental and other payments pursuant to their 
sublease shall thenceforth be made directly to Lessor with sublessee thence forth 
attorning to Lessor as landlord and Lessee shall have no further rights in any such 
sublease; 

(c) Re-enter the Premises and terminate this Ground Lease and hold Lessee 
responsible for all damages resulting from the breach; 

(d) Re-enter the Premises, keep this Ground Lease intact, and attempt to re-let 
the Premises on behalf of the Lessee as its agent. 

Upon any re-entering of the Premises, Lessor may re-let the Premises or any part thereof 
for such term, on such conditions and at such rental as Lessor may deem advisable, with the right 
to make alterations and repairs to the Premises.  Lessor may remove therefrom all persons, 
property and signs, and such property may be removed and stored in any place for the account 
and at the expense and risk of Lessee.  Lessee hereby waives all claims for damages which may 
be caused by the re-entry of Lessor and taking possession of the Premises, or the removing or 
storage of the furniture and personal property as herein provided, and agrees to save Lessor 
harmless from any loss, cost or damages occasioned thereby, and no such re-entry shall be 
considered or construed to be forcible entry or detainer. 

Should Lessor elect to re-enter as herein provided rentals received by Lessor from re-
letting may be applied in any order, including without limitation:  first, to any indebtedness other 
than rental due under this Ground Lease, second, to the payment of any costs for such re-letting; 
third, to the payment of the cost of any alterations and repairs to the Premises; and fourth, to the 
payment of rental due and unpaid under this Ground Lease; and the residue, if any, shall be held 
by Lessor and applied in payment of future rental as the same becomes due and payable under 
this Ground Lease.  Should rentals received from such re-letting during any period be less than 
that agreed to be paid pro rata during that same period by Lessee under this Ground Lease, then 
Lessee shall immediately pay and be liable for such deficiency to Lessor. 

No such re-entry or taking possession by Lessor shall be construed as an election of 
Lessor’s part to terminate this Ground Lease unless a written notice of such intention is made to 
Lessee.  Notwithstanding any re-letting without termination, Lessor may at any time thereafter 
elect to terminate this Ground Lease for such previous breach. 

Should Lessor at any time terminate this Ground Lease for any breach, in addition to any 
other remedy Lessor may have, Lessor may recover from Lessee all reasonable damages Lessor 
may incur by reason of such breach, including the worth at the time of such termination of the 
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excess of the amount of rental and charges equivalent to rental, if any, reserved in this Ground 
Lease for the remainder of the term over the then reasonable value of the use of the Premises for 
the remainder of the term.  All Lessor’s and Lessee’s remedies hereunder and at law or equity 
shall be cumulative and not exclusive.  Lessor and Lessee may exercise them at any time and 
from time to time, concurrently or consecutively. 

Following an event of default by Lessee, Lessor must use commercially reasonable 
efforts to re-let the Premises and otherwise mitigate its damages for the benefit of Lessee. 

Notwithstanding anything herein to the contrary, Lessor may not exercise any remedy 
which causes a recapture of the new markets tax credits accruing under Section 45D of the Code 
with respect to such transaction.  In connection with the foregoing, Lessor shall obtain such 
assurances regarding compliance with the requirements of Section 45D of the Code by any 
proposed replacement lessee as Lender may require. 

Section 11.  Quiet Enjoyment.  Except during the continuance of an event of default 
beyond any applicable cure period, Lessor shall secure to Lessee during the term, including the 
option term the quiet, peaceful and uninterrupted possession of the Premises and all rights and 
privileges appertaining thereto. 

Section 12.  No Merger.  No union of the interests of the Lessor and the Lessee herein 
shall result in a merger of this Ground Lease, the Master Lease and the title to the Premises. 

Section 13.  Taxes and Assessments.  Lessee shall pay all real property taxes and 
general and special assessments levied or assessed against the Premises, if any, during the term 
of the Ground Lease.  Taxes for any partial year during the Ground Lease term shall be prorated 
based on the actual number of days in the Ground Lease term during such tax year.  Lessor shall 
notify Lessee of the real property taxes and within ten (10) days after receipt of the tax bill shall 
furnish Lessee with a copy of the tax bill.  Lessee shall pay the real property taxes not later than 
ten (10) days before the taxing authority’s delinquency date.  Lessee’s liability to pay real 
property taxes shall be prorated on the basis of a three hundred sixty-five (365)-day year to 
account for any fractional portion of a fiscal tax year included in the term.  Lessee agrees to pay 
all personal property taxes levied or assessed against Lessee’s personal property, if any, during 
the term of this Ground Lease, and agrees not to permit any tax assessment to become a lien on 
the Premises. 

By executing this Ground Lease and accepting the benefits thereof, a property interest 
may be created known as a "possessory interest," and such property interest may be subject to 
property taxation.  Lessee, as the party in whom the possessory interest is vested, may be subject 
to the payment of the property taxes levied upon such interest.  Lessee herewith acknowledges 
that notice required by California Revenue and Taxation Code Section 107.6 has been provided. 

Section 14.  Utilities.  Lessee shall make arrangements for all utilities and services 
furnished to or used by it.  Lessee agrees to promptly pay for all utilities supplied to the Premises 
during the term of this Ground Lease including, but not limited to, electricity, gas, water and 
telephone service, and to allow no such charge to become overdue or a lien against the Premises.  
Lessor shall not be liable for and Lessee shall not be entitled to an abatement or reduction of rent 
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by reason of Lessor’s or the utility company’s failure to furnish any of the foregoing utilities for 
any reason whatsoever, nor shall such failure under such circumstances be construed as a 
constructive or actual eviction of Lessee.  Lessor shall not be liable under any circumstances for 
loss or injury to property or business, however occurring, through or in connection with or 
incidental to Lessor’s failure to furnish any of said services or utilities. 

Section 15.  Waste, Nuisance and Liens.  During the term of this Ground Lease, Lessee 
shall comply with all applicable laws affecting the Premises, the breach of which might result in 
any penalty on Lessor or forfeiture of Lessor’s ground leasehold interest in a portion of the Land 
or ownership interest in the rest of the Premises.  Lessee shall not commit any waste with regard 
to the Premises nor allow any nuisance thereon; and shall keep the Premises free of any liens or 
encumbrances resultant from Lessee’s tenancy of the Premises. 

Section 16.  Insurance.  During the term of this Ground Lease, Lessor, at Lessor’s sole 
expense, shall at all times carry and maintain, or cause any subtenant to carry or maintain, (a) all 
insurance coverage reasonably required by Lessee and (b) all additional insurance coverage 
required by any lender to which Lessee has an outstanding payment obligation which is secured 
by a lien on any interest in any portion of the Premises.  Lessor has provided written evidence of 
Lessor’s proposed insurance coverage to satisfy this Section 16 to Lender and Lender has 
consented in writing to such coverage. 

Section 17.  Condition of the Premises.  Lessee hereby accepts the Premises as of the 
Commencement Date subject to all (a) present and future laws, statutes, ordinances, rules, 
resolutions, regulations and orders of all municipal, county, state, federal or other governmental 
bodies, boards, agencies or other authority now or hereafter having jurisdiction over the 
Premises, (b) zoning regulations and ordinances affecting the Premises and building restrictions 
and regulations now in force or hereafter promulgated, (c) covenants, restrictions, reservations, 
agreements and easements contained in instruments of record, and (d) rights, if any, acquired by 
any public utility or semi-public utility to maintain and operate lines, wires, cables, poles, 
distribution boxes, conduits and similar equipment in, over and upon said Premises, and Lessee 
accepts this Ground Lease subject thereto and to all matters disclosed thereby and by any 
exhibits attached hereto.  Lessee acknowledges that neither Lessor nor Lessor’s agents, if any, 
have made any representation or warranty as to the present or future suitability of the Premises 
for the conduct of Lessee’s business except as expressly set forth in this Ground Lease. 

Section 18.  Waiver of Liability.  All liabilities under this Ground Lease on the part of 
the Lessee are solely liabilities of the Lessee, and, to the extent permitted by law, the Lessor 
hereby releases each and every member, manager, officer, employee, agent and attorney of the 
Lessee of and from any personal or individual liability under this Ground Lease.  No member, 
manager, officer, employee, agent or attorney of the Lessee shall at any time or under any 
circumstances be individually or personally liable under this Ground Lease for anything done or 
omitted to be done by the Lessee hereunder.   

All liabilities under this Ground Lease on the part of the Lessor are solely liabilities of the 
Lessor, and, to the extent permitted by law, the Lessee hereby releases each and every member, 
manager, officer, employee, agent and attorney of the Lessor of and from any personal or 
individual liability under this Ground Lease.  No member, manager, officer, employee, agent or 
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attorney of the Lessor shall at any time or under any circumstances be individually or personally 
liable under this Ground Lease for anything done or omitted to be done by the Lessor hereunder. 

Section 19.  Intentionally Omitted. 

Section 20.  Partial Invalidity.  The parties agree that if any provision of this Ground 
Lease shall be determined to be void by any court of competent jurisdiction, then such 
determination shall not affect any other provision of this Ground Lease, and all such other 
provisions shall remain in full force and effect.  It is the intention of the parties hereto that if any 
provision of this Ground Lease is capable of two constructions, one of which renders the 
provision void and the other of which would render the provision valid, then the provision shall 
have the meaning which would render it valid.   

Section 21.  Notices.  All written notices to be given under this Ground Lease shall be 
given by mail to the party entitled thereto addressed as follows: 

To Lessee: 

La Kretz Innovation Campus  
c/o LADWP 
111 North Hope Street 
Los Angeles, CA 90012-2607 
Attn: Kelli Bernard 
Phone:     
Fax:     
 

with a copy of any notice to: 

Kutak Rock LLP 
1801 California Street, Suite 3000 
Denver, CO 80202 
Attention: John Henry 
Phone:  (303) 297-2400 
Fax: (303) 292-7799 

To Lessor: 

City of Los Angeles, acting by and through its  
Department of Water and Power  
111 North Hope Street 
Los Angeles, CA 90012-2607 
Phone:     
Fax:     

with a copy of any notice to: 

Kutak Rock LLP 
1801 California Street, Suite 3000 
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Denver, CO 80202 
Attention: John Henry 
Phone:  (303) 297-2400 
Facsimile: (303) 292-7799 

To USBCDC: 

1307 Washington Avenue, Suite 300 
St. Louis, MO  63103 
Project #22607 
Attention:  Director of Asset Management NMTC  
Phone: (314) 335-2600 
Fax: (314) 335-2602  

To Lender(s): 

Clearinghouse NMTC (Sub 30), LLC 
c/o Clearinghouse CDFI 
23861 El Toro Road, Suite 401 
Lake Forest, CA  92630 
Attention:  Jay Harrison  
Phone:  (949) 528-3069 
Fax: (949) 859-8534  

Consortium America XXXIII, LLC 
3299 K Street, NW, Suite 700 
Washington, D.C.  20007 
Phone: (202) 478-7557 
Fax: (202) 333-3323 

URP Subsidiary CDE XVII, LLC 
c/o Townsend Capital, LLC 
11311 McCormick Road Suite 470 
Hunt Valley, MD  21031 
Attention:  Josh Ferguson  
Phone: 410-321-1900 
Fax: 410-321-1901 

LADF IX, LLC 
c/o Los Angeles Development Fund 
1200 W. 7th Street, 8th Floor 
Los Angeles, CA  90017 
Attention:  Sandra Rahimi  
Phone: (213) 808-8959 
Email:  sandra.rahimi@lacity.org 

USBCDE Sub-CDE 92, LLC 
c/o USBCDC 
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1307 Washington Avenue, Suite 300 
St. Louis, MO  63103 
Project #22607 
Attention:  Director of Asset Management NMTC  
Phone: (314) 335-2600 
Fax:  (314) 335-2602 

Section 22.  Section Headings.  All section headings contained herein are for 
convenience of reference only and are not intended to define or limit the scope of any provision 
of this Ground Lease. 

Section 23.  Amendments, Changes and Modifications.  This Ground Lease may not 
be effectively amended, changed, modified, altered or supplemented except with the written 
consent of the Lessor and the Lessee. 

Section 24.  Applicable Law.  This Ground Lease shall be governed by and construed in 
accordance with the laws of the State of California, without giving effect to conflicts of law 
principles thereunder. 

Section 25.  Execution.  This Ground Lease may be executed in any number of 
counterparts, each of which shall be deemed to be an original but all together shall constitute but 
one and the same Ground Lease.  It is also agreed that separate counterparts of this Ground Lease 
may be executed by the Lessor and the Lessee all with the same force and effect as though the 
same counterpart had been executed by both the Lessor and the Lessee. 

Section 26.  Successors.  This Ground Lease shall be binding upon and inure to the 
benefit of the parties hereto and their respective successors and assigns.   

Section 27.  Statement of Lessee.  Lessee shall at any time and from time to time within 
twenty (20) days after written request by Lessor or Lender execute, acknowledge and deliver to 
Lessor and Lender a statement in writing certifying that this Ground Lease is unmodified and in 
full force and effect if such is the fact (or if there has been any modification thereof, that the 
same is in full force and effect as modified and stating the modifications) and the dates to which 
the rentals and other charges have been paid in advance, if any.  It is expressly understood and 
agreed that any such statement delivered pursuant to this Section may be relied upon by any 
prospective purchaser of the estate of Lessor, Lender or the mortgagee or assignee of any 
mortgage or the trustee or beneficiary of any trust constituting a lien upon the Premises. 

Section 28.  Subordination.  Lessor hereby represents and warrants that, the Premises is 
not subject to any mortgage, deed of trust, ground lease or security interest that is superior to this 
Ground Lease.   

Section 29.  Incorporation of Recitals.  The Recitals set forth above are incorporated 
into the terms and conditions of this Ground Lease. 

Section 30.  Complete Agreement.  This written agreement is a final expression of the 
agreement between the parties hereto and such agreement may not be contradicted by evidence 
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of any prior oral agreement or of a contemporaneous oral agreement between the parties hereto.  
No unwritten oral agreement between the parties exists. 

Section 31.  Standard Provisions for City Contracts.  This Ground Lease is subject to 
the City's Standard Provisions for City Contracts, as modified and attached hereto and 
incorporated herein by reference as Exhibit B "Standard Provisions for City Contracts.” 

Section 32.  Ordinance Mandated Provisions.  This Ground Lease is subject to the 
Ordinance Mandated Provisions, attached hereto and incorporated herein by reference as Exhibit 
C "Ordinance Mandated Provisions.” 

Section 33.  No attribution.  Notwithstanding any provision of Sections 29, 30 or 
Exhibits B or C to the contrary, Lessee shall not be deemed to be in violation of the provisions of 
Sections 29, 30 or Exhibits B or C by reason of any failure of compliance under any contract, 
employment arrangement, or other relationship entered into by Lessor or any subcontractors for 
any construction, services, or other matters that are the responsibility of Lessor under this 
Ground Lease or the Master Lease, and no such failures of compliance shall be attributed to 
Lessee. 

Section 34.  Leasehold Mortgage Provisions.  Lessee shall be entitled to subject its 
leasehold estate and all of its rights and interests in and to the Premises under this Ground Lease 
(sometimes referred to herein as the “Leasehold Interest”) to a mortgage or mortgages from time 
to time on the Leasehold Interest its rights, title, and interests in and to the Premises under or 
pursuant to this Ground Lease (each a “Leasehold Mortgage”), for the benefit of, and to secure 
financing from, Lender and its successors and assigns related to the Loan (which Lessor has 
approved as of the date hereof) or any Purchaser (as defined below) of the Loan or such 
Purchaser’s mortgage lender related to the Loan, and any subsequent mortgage lender(s) but only 
if such other lenders are approved in writing by Lessor, from time to time, providing 
construction, interim, or permanent financing or refinancing for the Improvements and/or the 
business of Lessee being conducted on the Premises (each a “Leasehold Mortgagee”).  There 
may be one or more Leasehold Mortgages and Leasehold Mortgagees, at Lessee’s discretion.  To 
facilitate the financing of the Improvements, Lessor agrees to the following:   

(a) Consent to Leasehold Mortgages.  Lessor’s consent and approval shall not be 
required in connection with the Leasehold Mortgage relating to the Loan, any refinance, 
modification or replacement of the indebtedness secured by the initial Leasehold Mortgage 
relating to the Loan, the transfer of Lessee's interest in this Ground Lease and Premises in 
connection with a judicial or non-judicial sale proceeding pursuant to the Leasehold Mortgage 
relating to the Loan, any transfer pursuant to a deed or assignment in lieu of foreclosure relating 
to the Loan, any sale or transfer in any bankruptcy or insolvency proceedings, or any similar 
transfer pursuant to any exercise of remedies under any Leasehold Mortgage (collectively, a 
“Foreclosure”), subject to compliance with the terms of this Section.  

(b) Effect on Lessor’s Interests.  The Leasehold Mortgage and other lender 
documents shall be subject to the terms of this Ground Lease, and nothing contained herein or in 
any Estoppel (as defined below) shall be construed as consent by Lessor that any mortgage or 
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other encumbrance granted or permitted to exist by Lessee shall encumber Lessor's ownership of 
the Land, or affect Lessor's rights hereunder, except as specifically provided herein. 

(c) Intentionally Omitted.   

(d) No Changes to Lease.  Lessor will not make or accept any voluntary surrender, 
cancellation, modification or amendment of or to this Ground Lease at any time while the 
Leasehold Mortgage is in effect, nor will Lessor convey all or any part of the property subject to 
the Leasehold Interest to Lessee, or Lessee accept such conveyance, without first obtaining the 
prior written consent of each Leasehold Mortgagee.  In no event shall any transfer of the 
Leasehold Interest to Lessor result in a merger or termination of this Ground Lease so long as 
any Leasehold Mortgage shall be in effect, and Lessor shall remain bound by the provisions of 
this Section.  

(e) Voluntary Termination.  In no event shall any abandonment of the Premises or the 
Leasehold Interest or any action by Lessee to terminate this Ground Lease be effective without 
the prior written consent of each Leasehold Mortgagee.  Lessor agrees that it shall give notice of 
any such abandonment or action by Lessee to Leasehold Mortgagee, and Leasehold Mortgagee 
shall thereupon be entitled to exercise its rights and remedies under its Leasehold Mortgage and 
the provisions of this Section.  

(f) New Lease.  In the event that, for any reason, this Ground Lease terminates prior 
to satisfaction of all indebtedness and obligations secured or intended to be secured by any 
Leasehold Mortgage, the holder(s) of any such Leasehold Mortgage shall be entitled to enter into 
a new lease with Lessor, for the balance of the term of this Ground Lease (including rights to all 
extension or renewal options that have not been exercised), and on the same terms as set forth in 
this Ground Lease (a “New Lease”).  Such right shall be exercisable by Leasehold Mortgagee 
within one hundred twenty (120) days following written notice by Lessor to Leasehold 
Mortgagee of the termination of this Ground Lease, by written notice from Leasehold Mortgagee 
to Lessor given within such 120-day period.  Upon exercise of such right, Lessor and Leasehold 
Mortgagee (or an affiliate or nominee of Leasehold Mortgagee, as Leasehold Mortgagee may 
elect) shall enter into the New Lease within thirty (30) days thereafter.  Upon execution of any 
such New Lease, the tenant thereunder shall be required to cure outstanding defaults of the 
Lessee under this Ground Lease in the same manner, and within the same time period, as 
required under the provisions of this Section.   

(g) Notices by Lessor.  Until such time as the Leasehold Mortgage is released or 
canceled of record, Lessor agrees that it will simultaneously provide Leasehold Mortgagee with a 
copy of any notices sent to Lessee under this Ground Lease, including any default notices.  
Lessor agrees that no notice to Leasehold Mortgagee shall be effective unless it is reduced to 
writing and delivered to Lessee and Leasehold Mortgagee, at the address indicated in this 
Ground Lease (in the case of Lessee) and the address indicated in the Estoppel (in the case of 
Leasehold Mortgagee) in the manner provided in this Ground Lease, and no grace or cure 
periods under this Ground Lease shall be deemed to commence unless and until such notice is so 
delivered.   
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(h) Leasehold Mortgagee Performance and Cure Rights.  Lessor hereby agrees to 
accept from any Leasehold Mortgagee any and all payments and performance of Lessee’s 
obligations under this Ground Lease, whether before or after default, with the same force and 
effect as if paid or performed by Lessee.  Lessor agrees that in the event that Lessee shall not 
cure or remedy any default or breach of covenant by Lessee under this Ground Lease within the 
curative period provided for such cure or remedy in this Ground Lease, then Leasehold 
Mortgagee shall have the right, at its sole option, to exercise any one or more of the following 
rights: 

(i) to cure or remedy, or cause to be cured or remedied, for an 
additional period following the "Leasehold Mortgagee Curative Commencement 
Date" (as hereinafter defined), such default or breach of covenant, and Lessor 
shall accept such cure or remedy; it being agreed that (a) in the case of any default 
in the payment of any sum of money, Leasehold Mortgagee shall have ten (10) 
business days following the Leasehold Mortgagee Curative Commencement Date 
in which to cure such default, (b) in the event that the default of Lessee is not a 
default in the payment of a sum of money, Leasehold Mortgagee shall have thirty 
(30) days following the Leasehold Mortgagee Curative Commencement Date in 
which to cure such default, provided that if such default cannot reasonably be 
cured within such thirty (30) day period and that Leasehold Mortgagee has 
commenced efforts to cure such default (or efforts to exercise remedies to enable 
it to cure such default) within thirty (30) days following the Leasehold Mortgagee 
Curative Commencement Date, Leasehold Mortgagee shall have an additional 
reasonable period of time following the end of such thirty (30) day period within 
which to cure such default, and so long as Leasehold Mortgagee shall be 
diligently pursuing its efforts to cure, Lessor shall accept such cure or remedy 
when effected, (c) in no event shall any Leasehold Mortgagee be required to cure 
any defaults by Lessee that by their nature are not susceptible to cure by 
Leasehold Mortgage, and with respect to such defaults, the same shall be deemed 
cured by Leasehold Mortgagee if Leasehold Mortgagee has commenced efforts to 
exercise remedies under its Leasehold Mortgage and succeeding to the Leasehold 
Interest in accordance with the provisions of this Section; it being agreed that 
Lessor shall not terminate this Ground Lease, commence eviction proceedings or 
accelerate rent during the foregoing curative periods extended to Leasehold 
Mortgagee; provided, that it is hereby expressly agreed that the time permitted to 
the Leasehold Mortgagee to cure defaults shall include and shall be extended by 
the time required to pursue any remedies necessary to enable Leasehold 
Mortgagee to effect such cure, and the time permitted to the Leasehold Mortgagee 
to cure defaults shall include and shall be extended by any period in which 
Leasehold Mortgagee is prevented from curing by reason of any stay in any 
bankruptcy of Lessee or other stay of enforcement proceedings to which 
Leasehold Mortgagee may be subject; 

(ii) Subject to the terms of Section 34(f), to require Lessor to terminate 
Lessee's rights under this Ground Lease by reason of such default, and to 
substitute Leasehold Mortgagee as lessee of the Premises with Lessor for the 
balance of the term of this Ground Lease (including any renewal options) by 
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entering into a New Lease, Lessee hereby agreeing to execute such cancellations 
as may be reasonably required in connection therewith; and 

(iii) to acquire pursuant to any Foreclosure the Leasehold Interest and 
Lessee's rights under this Ground Lease and assume the obligations of Lessee 
under this Ground Lease as required under this Section, and in such event, Lessor 
shall not exercise its right of termination with respect to such default, provided 
that upon such acquisition, Leasehold Mortgagee shall be entitled to cure any and 
defaults within the curative periods provided above. 

As used herein, "Leasehold Mortgagee Curative Commencement Date" shall 
mean (a) in the case of monetary defaults, upon receipt of written notice from Lessor of 
the lapse of Lessee’s curative period; (b) in the case of defaults for which no curative 
period is provided under this Ground Lease, the date of Leasehold Mortgagee's receipt of 
notice of such default, or (c) in the case of monetary or other defaults for which a curative 
period is provided under this Ground Lease, when both the following have occurred: (x) 
Leasehold Mortgagee's receipt of notice of such default, and (y) receipt of written notice 
from Lessor of Lessee's failure to cure such default within the applicable curative period 
provided in this Ground Lease).  Leasehold Mortgagee may cure any monetary default 
under this Ground Lease by payment of the rent per annum then overdue at the pre-
default rental rate, and Lessor will not require Leasehold Mortgagee to pay any 
accelerated or future rents in curing such a payment default and will accept such payment 
as full satisfaction and cure of the outstanding default with respect to the payment of rent.   

(i) Recognition of Leasehold Mortgagee.  Upon any Foreclosure and resulting 
transfer of the Leasehold Interest, Lessor will recognize Leasehold Mortgagee, any affiliate or 
nominee or Leasehold Mortgagee, or any other person, firm or corporation acquiring the 
Leasehold Interest as lessee under this Ground Lease pursuant to any foreclosure, deed or 
assignment in lieu of foreclosure, or similar transfer pursuant to any exercise of remedies under 
any Leasehold Mortgage (collectively, a “Purchaser”), on the same terms and provisions and 
with all of the rights and privileges of Lessee, provided such Purchaser agrees to assume and be 
bound by all of the terms, covenants and conditions of this Ground Lease pursuant to an 
assumption agreement as described above (subject to the provisions of Section q. below), and 
provided that Leasehold Mortgagee or other Purchaser shall cure all defaults under this Ground 
Lease as required under the provisions of this Section, including those with regard to the 
payment of past due rentals, within the curative period provided in Section h.  No consent or 
approval by Lessor shall be required in connection with the commencement or completion of any 
Foreclosure or any assignment or transfer of Lessee's rights under this Ground Lease in 
connection with any such Foreclosure.   

(j) Attornment.  In the event that any Purchaser shall acquire the rights of Lessee 
pursuant to the provisions of this Section, such Purchaser will attorn to Lessor, and Lessor will 
recognize Purchaser as the lessee under this Ground Lease.  The Purchaser shall thereupon be 
deemed to have assumed all of the obligations of the Lessee to Lessor under this Ground Lease, 
subject to the provisions of Section q. below, and provided that the Purchaser shall not be 
deemed to have assumed any responsibility or liability for any unsatisfied indemnification 
obligations of Lessee under this Ground Lease, nor any responsibility or liability to any third 
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party for any liabilities or obligations of the Lessee under this Ground Lease, arising prior to the 
Purchaser’s acquisition of the Leasehold Interest.  

(k) Transfer Not a Default.  In the event of the assignment or transfer of Lessee's 
Leasehold Interest pursuant to any Foreclosure, no such Foreclosure shall constitute a default by 
Lessee under this Ground Lease, and any Purchaser of the Leasehold Interest shall be entitled to 
all the benefits of this Ground Lease.  Lessor agrees to execute such documents as may be 
reasonably necessary to evidence such Purchaser's rights as lessee under this Ground Lease. 

(l) Intentionally Omitted.  

(m) Intentionally Omitted. 

(n) Assignments by Leasehold Mortgagee  In the event that the Leasehold Mortgagee 
or any affiliate or nominee thereof shall acquire the Leasehold Interest pursuant to the Leasehold 
Mortgage and the provisions set forth above, Leasehold Mortgagee or such affiliate or nominee 
shall be entitled to further assign the Leasehold Interest in connection with the sale and 
assignment of such interest and the Improvements, without the further consent or approval of the 
Lessor.  Any subsequent assignment of the Leasehold Interest shall be subject to such consent as 
required under the terms of this Ground Lease. 

(o) Leasehold Mortgagee as Beneficiary.  Each Leasehold Mortgagee is an express 
third party beneficiary of the provisions of this Section and shall be entitled to enforce the same 
directly against Lessor. 

(p) Bankruptcy of Lessor.  In the event that the Lessor shall become subject to any 
bankruptcy or insolvency proceeding, any rights, elections, or actions available to Lessee therein 
shall be subject to the rights of Leasehold Mortgagee under the Leasehold Mortgage to consent 
to, or to exercise on behalf of Lessee, such rights, elections, or actions.  Without limiting the 
foregoing, no consent or acquiescence by Lessee to any rejection of this Ground Lease by Lessor 
or any successor or trustee in such proceeding shall be binding or effective without the prior, 
written consent thereto by each Leasehold Mortgagee, and the rights, liens, and claims of 
Leasehold Mortgagee shall extend to, encumber, and include all rights to damages for any such 
rejection and all rights to continued possession of the Premises.  

(q) Liability of Leasehold Mortgagee.  In no event shall Leasehold Mortgagee have 
or be deemed to assume any personal liability under this Ground Lease or any personal liability 
for performance of any of Lessee’s obligations under this Ground Lease, it being agreed that (i) 
Leasehold Mortgagee’s commencement of any Foreclosure or any efforts to cure any default 
under this Ground Lease shall be for its own protection and shall not by itself constitute an 
assumption of this Ground Lease nor obligate Leasehold Mortgagee to complete any such 
proceedings or cure, (ii) upon completion of any Foreclosure, the liability of Leasehold 
Mortgagee under any assumption of this Ground Lease shall be limited to its investment in the 
Leasehold Interest and Improvements, and (iii) in the event Leasehold Mortgagee or any affiliate 
or nominee thereof shall have acquired the Leasehold Interest, upon any subsequent assignment 
of this Ground Lease, Leasehold Mortgagee or such any affiliate or nominee shall be released 
from any further liability under this Ground Lease accruing after the date of such assignment.   
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(r) Rights As Among Leasehold Mortgagees.  In any case in which there shall be 
more than one Leasehold Mortgage, each Leasehold Mortgagee shall be entitled to the benefit of 
the provisions of this Section; provided, that (i) any actions or elections permitted to be taken or 
made hereunder shall be determined and exercised by the Leasehold Mortgagee whose 
Leasehold Mortgage is most senior in priority (unless otherwise directed in writing by such 
senior Leasehold Mortgagee), and (ii) the time periods in this Section for any action or response 
by a Leasehold Mortgagee shall run concurrently for all Leasehold Mortgagees. 

(s) No Encumbrances by Lessor.  Lessor agrees not to mortgage or otherwise 
encumber its interests in the Land and this Ground Lease following the date hereof, unless all 
holders of any such mortgage or other encumbrance expressly agree to be subject to and bound 
by the terms of this Ground Lease (expressly including this Section) and that no foreclosure or 
other enforcement of such mortgage or other encumbrance will disturb or affect this Ground 
Lease or the rights of Leasehold Mortgagees hereunder.  

(t) Casualty and Condemnation.  In the event of any casualty or condemnation 
affecting the Premises, and notwithstanding any other provision of this Ground Lease to the 
contrary, (i) any proceeds of insurance or condemnation that are required to be applied to 
restoration of the Premises or Improvements shall be payable to Leasehold Mortgagee (or if there 
is more than one Leasehold Mortgage, to the Leasehold Mortgagee having senior priority) and 
administered by such Leasehold Mortgagee for application to such restoration in accordance with 
the provisions of the Leasehold Mortgage, (ii) in any case in which any such proceeds are not 
required to be applied to restoration of the Premises or Improvements, all such proceeds shall be 
payable first to Leasehold Mortgagee (or if there is more than one Leasehold Mortgage, to each 
Leasehold Mortgagee in order of priority) until the indebtedness and obligations under each 
Leasehold Mortgage have been paid and satisfied in full, after which they shall be paid to or 
apportioned between Lessor and/or Lessee as provided under the other provisions of this Ground 
Lease, and (iii) no election by Lessee to terminate this Ground Lease upon any such casualty or 
condemnation shall be effective without the prior written consent of each Leasehold Mortgagee.   

(u) Estoppel.  At the written request of any Leasehold Mortgagee (or prospective 
Leasehold Mortgagee), Lessor will enter into an agreement with such Leasehold Mortgagee (as 
executed, together with any amendments thereto and renewals and replacements therefor, the 
“Estoppel”), containing in substantial substance the following assurances or undertakings, or 
such additional provisions as may be mutually acceptable to Lessor, Lessee and Leasehold 
Mortgagee: 

(i) Stating that, as of the date of the Estoppel, this Ground Lease is 
valid and in full force and effect, and has not been altered, amended or modified, 
in any respect whatsoever, other than pursuant to disclosed amendments delivered 
to Leasehold Mortgagee; 

(ii) Stating that (a) no notice of any default by Lessee under this 
Ground Lease has been issued by Lessor, other than with respect to defaults that 
have been cured or waived by Lessor, and (b) to the best of Lessor's knowledge, 
no default, nor any event that, with the passage of time or the giving of notice, or 
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both, would constitute a default under this Ground Lease has occurred and is 
continuing as of the date of the Estoppel; 

(iii) Confirming the commencement and termination dates of this 
Ground Lease, the amount of Base Rent currently payable by Lessee and the date 
through which such payments have been made, and whether any options to renew 
or extend this Ground Lease or to purchase the Lessor’s interests in the Land and 
Premises have been exercised or have lapsed; and 

(iv) Expressly recognizing each Leasehold Mortgage and Leasehold 
Mortgagee and setting forth the address(es) of Lessor and each Leasehold 
Mortgagee for purposes of notices to be given and received pursuant to the 
provisions of this Section.  

In addition, in the event that there is any transfer of Lessor’s interests in the Land and 
Premises, in connection with the execution of all documents required in connection therewith, 
Lessor will cause any such transferee to provide an Estoppel and acknowledge the rights of 
Leasehold Mortgagee pursuant to this Section. 
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IN WITNESS WHEREOF, the Lessor and the Lessee have executed this Ground Lease 
as of the day and year first above written. 

LESSOR: 
 

CITY OF LOS ANGELES, acting by and through 
its DEPARTMENT OF WATER AND POWER 
BY BOARD OF WATER AND POWER 
COMMISSIONERS OF THE CITY OF LOS 
ANGELES 
 
 
 
By: __________________________________ 

Ronald O. Nichols 
General Manager 
 

Date: _________________________________ 
 
 
 
And: _________________________________ 

Barbara E. Moschos 
Secretary 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

[Signature Page 1 of 2 to Ground Lease]
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LESSEE: 

 
LA KRETZ INNOVATION CAMPUS, a California 
nonprofit public benefit corporation 
 
 
 
By _________________________________ 
Name: _________________________________ 
Title: _________________________________ 
 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

[Signature Page 2 of 2 to Ground Lease] 
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EXHIBIT A 

DESCRIPTION OF THE LAND 
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EXHIBIT B 

STANDARD PROVISIONS FOR CITY CONTRACTS 
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EXHIBIT C 

ORDINANCE MANDATED PROVISIONS 
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DEVELOPMENT SERVICES AGREEMENT 

THIS DEVELOPMENT SERVICES AGREEMENT (this “Agreement”) is made and 
entered into effective as of [_________], 2013 by and between La Kretz Innovation Campus, a 
California nonprofit public benefit corporation (the “Company”), and the City of Los Angeles, a 
municipal corporation, acting by and through its Department of Water and Power of the City of 
Los Angeles (the “Developer”), for the purpose of setting forth the rights and obligations of the 
parties hereto. 

R E C I T A L S: 

1. The Company has been formed for the purposes of (i) holding a leasehold interest 
in certain property located at 501, 537 South Hewitt Street and 516, 524, 542 Colyton Street, Los 
Angeles, California as more specifically described on Exhibit A attached hereto and made a part 
hereof (collectively, the “Property”) in accordance with the terms of that certain Ground Lease 
(“Ground Lease”) dated as of even date herewith by and between the Developer, as ground 
lessor, and Company, as lessee, (ii) developing and constructing the improvements and 
infrastructure of a campus to house a synergistic mix of cleantech tenants, including, by way of 
example but not limited to, the Los Angeles Cleantech Incubator (“LACI”), LACI Laboratories 
and Prototype Manufacturing Workshop, the LADWP Energy Efficiency Technology Center and 
the LADWP Customer Service Demonstration Center (collectively, the “Campus” together with 
the Property, the “Project”), and (iii) operating, leasing, and improving the Project in accordance 
with the terms of a Lease Agreement (the “Master Lease”) dated as of even date herewith by 
and between the Company, as landlord and Developer, as lessee.  Capitalized terms not 
otherwise defined herein have the meaning assigned to them in the Master Lease. 

2. The Developer and the Company desire to enter into this Agreement to set forth in 
writing the services and obligations of the Developer to date, the services and obligations to be 
provided by the Developer, and the obligations of the Company. 

3. In addition to the consideration mentioned in this Agreement, Developer’s 
services and obligations hereunder are made in consideration for discounted lease payments 
during the first seven (7) years of the term of the lease as set forth in the Master Lease.  

4. Reference is made to that certain Loan Agreement (as amended or otherwise 
modified from time to time, the “Loan Agreement”) dated as of the date hereof among 
Company, as borrower, Clearinghouse NMTC (Sub 30), LLC, a California limited liability 
company (“Clearinghouse”), Consortium America XXXIII, LLC, a Delaware limited liability 
company (“Consortium”), URP Subsidiary CDE XVII, LLC, a Maryland limited liability 
company (“URP”), LADF IX, LLC, a California limited liability company (“LADF”), USBCDE 
Sub-CDE 92, LLC, a Missouri limited liability company (“USBCDE”). Hereinafter, 
Clearinghouse, Consortium, URP, LADF, and USBCDE are referred to together as the 
“Lenders”).  Pursuant to the terms and conditions of the Loan Agreement, the Lenders are 
making certain loans to Company in the aggregate amount of [$42,660,000] (collectively, the 
“Loan”).  The proceeds of the Loan shall be disbursed for Project development costs pursuant to 
the terms and conditions of that certain Disbursement Agreement (as amended or otherwise 
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modified from time to time, the “Disbursement Agreement”) dated as of the date hereof among 
Company, [_________] and Lenders.   

NOW, THEREFORE, in consideration of the mutual promises and covenants contained 
herein and for other good and valuable consideration, the receipt and sufficiency of which is 
hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows: 

Section 1.  Obligations of the Developer.  The Developer shall have the following 
duties, obligations and responsibilities (the “Services”): 

(a) to oversee and, to the extent commercially reasonable, cause the lien fee 
completion of the construction and rehabilitation of the Project on a timely basis and 
within the contemplated budget, attached hereto as Exhibit B (the “Budget”) and 
incorporated herein by reference, subject to Unavoidable Delays (as defined below), and 
cause BOE and BCA (as defined herein) to perform their obligations under the 
Construction Contract, as defined herein, and subject to the terms and conditions of any 
finance documents with the Company and its Lenders and USBCDC.  As used herein, 
“Unavoidable Delays” shall mean any delays caused directly by any strike or, lockout, 
nuclear accident, plague, epidemic, severe windstorm, fire, hurricane, major earthquake 
or other casualty, war, rebellion, civil insurrection or other civil disturbance, banking 
moratorium or declaration of national emergency, other Act of God or act of 
governmental authority (other than a consequence of failure by Developer to comply with 
any requirement of law) beyond the control of Developer and provided that the economic 
hardship on the part of the Developer shall not be considered an Unavoidable Delay.  
Developer shall deliver to Company and the Lenders notice of such a cause not later than 
fifteen (15) calendar days after the event claimed to cause the delay has occurred; and 
any such delay and the aggregate time of all such delays shall in no event exceed six (6) 
months unless such delay, by its nature, is indefinite and the Developer, acting reasonably 
and in good faith, cannot complete the Project due to such delay; 

(b) to contribute [$3,201,863] (the “Direct Construction Contribution”) to 
the Company to be used in the development of the Project conditioned upon (i) the prior 
disbursement by Lenders of all of the proceeds of the Loan (except for Retainage (as 
defined in the Loan Agreement) or any reserves required under the Loan Agreement); 
and (ii) the satisfaction of the requirements for disbursements set forth in the 
Disbursement Agreement with copies of all construction draw requests and back-up 
documentation received from the General Contractor delivered to both the Lenders and 
Developer.  Upon the satisfaction of the conditions in this Section 1(b), the Direct 
Construction Contribution or such lesser portions thereof as may be necessary to 
complete the Project on a timely basis and in accordance with this Agreement shall be 
paid directly to the General Contractor on behalf of Company; 

(c) to enter into that certain inter-agency Memorandum of Understanding (the 
“MOU”) dated December 17, 2012, with the City of Los Angeles Department of Public 
Works – Bureau of Engineering (the “BOE”) relating to the development of the Project;  
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(d) to, through the MOU, cause BOE and the City of Los Angeles Department 
of Public Works – Bureau of Contract Administration (the “BCA”) to engage a general 
contractor for the construction of the improvements for the Project (the “General 
Contractor”); 

(e) to cause BOE and BCA to negotiate and enter into a construction contract 
(the “Construction Contract”) and other ancillary documents with General Contractor 
for the construction of the improvements for the Project; 

(f) to provide commercial or self-insurance protecting the Company or, at its 
sole discretion, cause the General Contractor, through the BOE and BCA, to furnish to 
the Company insurance coverage and payment and performance bonds, naming the 
Company as an additional insured, in commercially reasonable amounts but in no event 
less than the types and amounts of insurance required by any Lender to the Company to 
be carried with respect to construction of the Project; 

(g) to deliver to Company and the Lenders or cause BOE and BCA to deliver 
to Company and Lenders copies of construction draw requests and back-up 
documentation received from the General Contractor; 

(h) to cause BOE and BCA to coordinate their construction progress 
monitoring and inspections with Company and the Lenders and provide copies of any 
reports prepared pursuant to such construction progress monitoring and inspections in a 
timely manner; 

(i) to assist, advise and consult with the Company on the selection of, and 
assist, advise and consult with the Company in connection with the coordination and 
supervision of, the architect and engineer in connection with the preparation of and the 
making of any changes to the site plan for the Project and the renderings, drawings and 
specifications for the development of the Campus and the construction of the 
improvements thereon (the “Plans and Specifications”); 

(j) to provide the Plans and Specifications to the Company and once such 
Plans and Specifications have been approved by the Company, to obtain the Company’s 
written consent for any changes to the Plans and Specifications;  

(k) to correct variances from the approved Plans and Specifications if 
requested by the Company or a duly designated representative of a governmental agency; 

(l) to submit all Budget changes, change orders or increases in the costs of 
construction to the Company for approval, which approval shall be given or withheld in 
accordance with the Loan Agreement and not otherwise unreasonably withheld, delayed 
or conditioned; 

(m) to advise the Company with respect to compliance with any applicable 
state or local requirements as such laws relate to the development of the Campus and to 
assist in the coordination of the services of professionals in connection therewith; 
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(n) to advise the Company with respect to rules or regulations, city 
ordinances, including health and fire safety regulations, or any other requirements of law 
or governmental authorities applicable to the development of the improvements and to 
assist the Company in coordinating the services of professionals in connection therewith; 

(o) to consult with, advise with and assist the Company with obtaining 
permits and approvals for and in connection with the development of the Project, 
including occupancy permits for tenants; 

(p) to consult with advise and assist the Company in obtaining construction 
financing for the development of the Project, including, without limitation, reviewing and 
commenting on proposed construction loan and security documents, in preparation of the 
Budget and pro forma cash flow projections and in coordination of professionals in 
connection therewith; 

(q) to consult with, advise and assist the Company with respect to, compliance 
with any and all obligations of the Company under any agreements with lenders or any 
governmental entities, which agreements have been executed by the Company in 
connection with approvals for construction financing for the construction of the Campus 
and any improvements thereto, including tenant improvements; 

(r) to cause BOE to manage the General Contractor and monitor the work and 
the timely and efficient performance of the General Contractor and to facilitate the 
completion of the construction of the development of the Campus, all in accordance with 
the price set forth in the Construction Contract; 

(s) to cause the General Contractor, through the BOE and BCA, to submit 
invoices directly to the Company for payment by the Company and to cooperate with the 
requirements of any Lender and/or USBCDC for disbursement of funds; 

(t) to maintain or cause to be maintained office and accounting facilities and 
equipment necessary to adequately perform all functions of the Developer specified 
herein; 

(u) to assist in the choice of contractors, managers and consultants, whenever 
such services may be needed;  

(v) to resolve or cause others to resolve any mechanics’ liens or other disputes 
related to the Project; and 

(w) to provide to the other party hereto and Lenders copies of all material 
correspondence received with respect to the development of the Campus, including, 
without limitation, any correspondence with respect to tax credits, insurance, utilities, 
taxes, lawsuits, assessments, reserve accounts and/or asserted defaults under any 
construction loan incurred in connection with such development. 

Except for the Developer’s obligation to make the Direct Construction Contribution 
which obligation is not assignable, the Developer may retain the services of independent 
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consultants and subcontract the Services to third parties to perform the Services, including, 
without limitation BOE and BCA, provided the Company shall have no direct responsibility to 
such independent parties other than paying for such Services as provided in this Agreement.  The 
Developer shall be deemed to have fully performed any obligation required to be performed by it 
under this Agreement if the Developer, BOE, BCA or any other independent consultant or 
subcontractor retained by the Developer shall perform such obligation, and performance by 
officers of the Developer shall be deemed to be performance by the Developer.  Developer 
agrees and acknowledges that all improvements located on and comprising in part the Campus, 
including any buildings and improvements existing as of the date hereof, and any buildings and 
improvements constructed by Developer pursuant to this Agreement, and all tenant 
improvements constructed on the Campus, shall be and remain subject to Company’s leasehold 
interest until the expiration of the term of the Ground Lease. 

Section 2.  Obligations of the Company.  The Company shall have the following duties, 
obligations and responsibilities: 

(a) to provide full information regarding its or the Lenders’ requirements for 
the Project to Developer; 

(b) to designate a representative who shall be fully acquainted with the scope 
of the work and has authority to render decisions promptly and furnish information 
expeditiously;  

(c) to review the Plans and Specifications in a timely manner, however the 
Company shall not be liable for delays in construction or costs incurred by Developer as 
a result of such delays, related to the review process; 

(d) if the Company becomes aware of any fault or defect in the Project or 
nonconformance with any contract or other documents, it shall give prompt written notice 
thereof to the Developer; 

(e) to coordinate with Lenders and their third party inspectors all construction 
monitoring and inspections as required in the Loan Agreement; 

(f) to enter into the Disbursement Agreement with Lenders and provide the 
Lenders with all information required for the timely disbursement of the proceeds of the 
Loan;  

(g) to pay the invoices submitted by the General Contractor pursuant to 
Section 1(s) above up to a total aggregate amount not to exceed [$27,380,800] unless the 
same is a result of Company-approved change orders to the Project; and 

(h) to cause Lenders to disburse proceeds of the Loan to fund interim and 
final construction draws to General Contractor for construction on the Project in 
accordance with the terms and conditions of the Loan Agreement, Disbursement 
Agreement and Construction Contract. 
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Section 3.  Termination of Duties and Responsibilities of Developer.  The Developer 
shall have no further duties or obligations hereunder after receipt of a final certificate of 
occupancy or equivalent for the Project, following the lien free completion of the construction of 
the improvements for the Campus included in the Construction Contract, the completion of all 
punch list items and supervision and correction of any defects and the payment and satisfaction 
of all invoices and claims of all contractors and subcontractors, including the resolution of any 
mechanics’ lien claims or other disputes relating to the Project.  The Developer’s duties, 
responsibilities and rights hereunder shall not be terminated by the Company except for “cause” 
as finally determined by a court of competent jurisdiction. For purposes hereof, “cause” shall 
mean fraud, dishonesty, reckless disregard for customary practices and intentional misconduct 
after at least 30 days prior written notice and opportunity to cure. The parties hereto shall have 
all rights and remedies available at law or equity, including specific performance, to enforce the 
terms and conditions hereof; provided however, the Company shall have no recourse to the 
Developer’s officers, representatives, successors and assigns, for damages or otherwise. 

Section 4.  Miscellaneous.   

(a) This Agreement shall be binding upon the parties hereto and their 
respective successors and permitted assigns. This Agreement may not be assigned by any 
of the parties hereto without the prior written consent of the other party, except that 
Company, as borrower, may collaterally assign, pledge or hypothecate its right, title and 
interest in and to this Agreement to the Lenders without the prior written consent of 
Developer.   

(b) The descriptive paragraph headings of this Agreement are inserted for 
convenience only and are not intended to and shall not be construed to limit, enlarge, or 
affect the scope or intent of this Agreement nor the meaning of any provision hereof. 

(c) The Recitals set forth above shall be incorporated into the terms and 
conditions of this Agreement. 

(d) This Agreement and the rights and obligations of the parties hereto shall 
be governed and construed and enforced in accordance with the laws of the State of 
California, applicable to contracts made and to be enforced in the State of California. 

(e) This Agreement and the Master Lease embody the entire agreement and 
understanding between the parties relating to the subject matter hereof and supersedes all 
prior agreements and understandings related to such subject matter, and it is agreed that 
there are no terms, understandings, representations or warranties, express or implied, 
other than those set forth herein. 

(f) This Agreement shall not be amended or modified in any respect without 
the prior written consent of each party hereto. 

(g) No party hereto shall file or attempt to file this Agreement of record. 

(h) This Agreement and the obligations of the Developer hereunder are solely 
for the benefit of the Company and no benefits to third parties are intended; provided, 
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however, that no modifications or alterations may be made to this Agreement without the 
consent of USBCDC and the Lenders. 

(i) In the event any provision hereof is deemed to be unenforceable or against 
public policy, then such provision shall be deemed omitted from this Agreement and to 
the extent possible such provision shall be replaced with an enforceable provision which 
corresponds with the spirit of the omitted provision, and no other provision of this 
Agreement shall be affected by such omission or unenforceability. 

(j) The waiver by any party of any breach of this Agreement shall not operate 
or be construed to be a waiver of any subsequent breach. 

Section 5.  Notice.  Any notice required to be given hereunder shall be in writing and 
either hand delivered or mailed by certified mail, postage prepaid or by overnight service, 
simultaneously to all parties at the addresses set forth below.  Each party shall have the right to 
change its address for the receipt of notices, upon the giving of proper notice to all other parties 
hereto. Whenever a period of time is to be computed from the date of receipt of an item of 
certified mail, such period shall be computed from the date of receipt if indicated on the receipt, 
if the notice is accepted, and from the fifth day following the date of mailing if delivery of the 
certified mail item is refused by the party to whom it was directed. 

If to the Company: 

________________________ 
________________________ 
________________________ 
Fax Number: ____________ 
Attn: ___________________  

If to Developer: 

________________________ 
________________________ 
________________________ 
Fax Number: ____________ 
Attn: ___________________  

 
Section 6.  Counterparts.  This Agreement may be executed in several counterparts, 

each of which shall be deemed to be an original copy and all of which together shall constitute 
one agreement binding on all parties hereto, notwithstanding that all the parties shall not have 
signed the same counterpart. 

Section 7.  Independent Contractor.  The parties hereto do not intend this Agreement to 
create a partnership or any similar association for any purpose.  The Developer shall be an 
independent contractor for all purposes.  
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[Signature Pages Attached]
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IN WITNESS WHEREOF, the parties have executed this Agreement on the date and year 
first above written. 

DEVELOPER: 
 

CITY OF LOS ANGELES, acting by and through its 
DEPARTMENT OF WATER AND POWER BY 
BOARD OF WATER AND POWER 
COMMISSIONERS OF THE CITY OF LOS 
ANGELES 
 
 
 
By: __________________________________ 

Ronald O. Nichols 
General Manager 
 

Date: _________________________________ 
 
 
 
And: _________________________________ 

Barbara E. Moschos 
Secretary 

 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

[Signature Page 1 of 2 to Development Services Agreement]
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COMPANY: 
 

La Kretz Innovation Campus, a California 
nonprofit public benefit corporation 
 
 
 
By:    

Name:    

Title:    

DATE:   
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

[Signature Page 2 of 2 to Development Services Agreement] 
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LEASE AGREEMENT 
BETWEEN LA KRETZ INNOVATION CAMPUS AND 

THE CITY OF LOS ANGELES, ACTING BY AND THROUGH 
 ITS DEPARTMENT OF WATER AND POWER  

FOR THE USE, OPERATION, AND MAINTENANCE OF 
LA KRETZ INNOVATION CAMPUS 

ARTICLE 1.  BASIC LEASE PROVISIONS 

1.1. Parties.  This Lease Agreement ("Lease") is entered into this ____ day of 
_______ 2013, by and between the LA KRETZ INNOVATION CAMPUS, a California 
nonprofit public benefit corporation ("La Kretz"), as Landlord, and the CITY OF LOS 
ANGELES, a municipal corporation, acting by and through its DEPARTMENT OF 
WATER AND POWER ("LADWP"), with a mailing address of 111 North Hope Street, 
Los Angeles, CA 90012 as Tenant. 

1.2. Recitals. 

1.2.1. La Kretz has a leasehold interest in certain lands known as the La 
Kretz Innovation Campus as more particularly defined as the “Premises” in 
Section 1.3.14 below pursuant to that certain Ground Lease of even date 
herewith between LADWP, as landlord, and La Kretz, as tenant (the “Ground 
Lease”). 

1.2.2. La Kretz and LADWP desire to enter into a sublease for the use of the 
Premises as an innovation campus (the “Campus”) fostering a community for 
cleantech demonstration centers, research and development laboratories, 
conference facilities, work force training facilities and rentable space for existing 
and emerging cleantech companies. 

1.3. Definitions in Lease.  When used in this Lease, or in any Exhibits or 
Attachments to this Lease, except where a different definition is clearly and expressly 
given, the following words or phrases, capitalized as shown, shall mean: 

1.3.1. Board. “Board” shall mean the Board of Water and Power 
Commissioners of the City of Los Angeles. 

1.3.2. Campus.  "Campus" shall mean the Premises and the improvements 
thereon as of the Effective Date of this Lease and any improvements and 
facilities constructed on the Premises by La Kretz or LADWP at any time and 
from time to time during the Term for purposes of this Lease as set forth in Article 
5. 

1.3.3. City.  "City" shall mean the City of Los Angeles, a municipal 
corporation.  Except where clearly and expressly provided otherwise in this 
Lease or the Municipal Code, any action to be taken by the City may be taken for 
the City by the General Manager as defined in Paragraph 1.3.7.  Except where 
clearly and expressly provided otherwise in this Lease, any benefits, obligations, 
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or restrictions conferred or imposed by this Lease on the City shall be limited to 
that capacity and shall not relate to or otherwise affect any activity of the City of 
Los Angeles in its governmental or regulatory capacity including, but not limited 
to: enacting laws; inspecting structures; reviewing and issuing permits; and all 
other legislative, administrative, or enforcement functions of the City of Los 
Angeles pursuant to federal, state, or local law. 

1.3.4. Department. “Department” shall mean the Department of Water and 
Power of the City of Los Angeles. 

1.3.5. Development Agreement.  “Development Agreement” shall mean 
that certain Development Services Agreement by and between La Kretz and 
LADWP dated as of the date hereof. 

1.3.6. USBCDC. "USBCDC" shall mean U.S. Bancorp Community 
Development Corporation, a Minnesota corporation. 

1.3.7. Effective Date.  "Effective Date" shall mean the date the Office of the 
City Clerk of Los Angeles attests this Lease. 

1.3.8. General Manager.  "General Manager" shall mean the General 
Manager of the Department.  General Manager shall also include any person 
designated in writing by the Board or General Manager to act on behalf of the 
General Manager. 

1.3.9. Construction Contract.  "Construction Contract" shall mean the 
agreement entered into by the City, acting by and through its Department of 
Public Works – Bureau of Engineering (“BOE”), and its Department of Public 
Works – Bureau of Contract Administration (“BCA”) and USS Cal Builders, Inc. 
(the “Contractor”) governing construction and rehabilitation of the Premises.  
LADWP caused BOE and BCA to enter into the Construction Contract pursuant 
to that certain Memorandum of Understanding dated December 17, 2012 by and 
among LADWP and BOE (the “MOU”). 

1.3.10. La Kretz.  "La Kretz" shall mean the La Kretz Innovation Campus, a 
California nonprofit public benefit corporation. 

1.3.11. Landlord Operational Costs.  “Landlord Operational Costs” shall 
mean those costs and expenses related to the operations of La Kretz, to include 
costs incurred to further La Kretz’s mission as a nonprofit public benefit 
corporation.  These costs shall not include the costs associated with the 
operation and maintenance of the Premises. 

1.3.12. Lender.  "Lender" shall mean any lender or lenders advancing funds 
to La Kretz to assist La Kretz in the construction, operation and/or maintenance 
of the Campus, including, without limitation Clearinghouse NMTC (Sub 30), LLC, 
a California limited liability company, Consortium America XXXIII, LLC, a 
Delaware limited liability company, URP Subsidiary CDE XVII, LLC, a Maryland 
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limited liability company, LADF IX, LLC, a California limited liability company, and 
USBCDE Sub-CDE 92, LLC, a Missouri limited liability company. 

1.3.13. Operation and Maintenance Expenses.  “Operation and 
Maintenance Expenses” shall mean the costs associated with LADWP’s 
operation and maintenance of the Premises in accordance with this Lease.  
However, Operation and Maintenance Expenses shall not include any operation 
expenses of La Kretz or any subtenant which are not specifically assumed by 
LADWP pursuant to the terms of this Lease. 

1.3.14. Premises.  "Premises" shall collectively refer to the Landlord’s 
leasehold interest in and to the land, building, and improvements located at 501 
and 537 Hewitt Street and 516, 524 and 542 Colyton Street, Los Angeles, 
California, and as depicted in Exhibit A "Map and Legal Description.” 

ARTICLE 2.  TERM 

2.1. Term.  The term of this Lease shall be for thirty (30) years, beginning on the 
Effective Date of this Lease.  This lease expires at midnight of the day immediately 
prior to the thirtieth (30th) anniversary of the Effective Date ("Term"). 

ARTICLE 3.  CONSIDERATION AND FINANCING 

3.1. Consideration.  The consideration for this Lease shall be the operation of the 
Campus (including payment of Operation and Maintenance Expenses) as set forth in 
Articles 5 of this Lease at the Premises, plus the quarterly payment during the Term of 
this Lease by LADWP of the quarterly fixed rent amounts shown on Schedule 1 
attached hereto and made a part hereof. Commencing on [September 1, 2013], 
LADWP shall pay the quarterly fixed rent in the amounts shown on Schedule 1 on the 
5th day of the last month of the calendar quarter in which rent is due (pro-rated on a 
per diem basis for any quarter that is not a full calendar quarter), without deduction, 
set-off, recoupment, counterclaim, or demand.  Payments of rent shall be made to La 
Kretz at 111 North Hope Street, Los Angeles, CA 90012 via check, wire transfer or in 
other immediately available funds.  La Kretz shall receive the rent required in this 
Section 3.1 free and clear of any and all impositions, operating costs, taxes, 
assessments, liens, charges or expenses of any nature whatsoever in connection with 
the leasehold ownership, maintenance, repair, replacement and operation of the 
Premises, but explicitly excluding any Landlord Operational Costs.  As additional rent 
under this Lease, LADWP shall be solely responsible for and shall pay all insurance 
premiums pursuant to Section 10.1, Operation and Maintenance Expenses, taxes 
(including real estate taxes, levied and pending assessments, sales or use taxes), 
other operating charges, impositions, maintenance charges, rental costs under 
equipment or similar leases, and any other charges, costs and expenses which arise or 
may be contemplated under any provision of this Lease during the term (and any 
extension or renewal thereof), but explicitly excluding any Landlord Operational Costs.  
Notwithstanding anything to the contrary contained in this Lease, (without in any way 
limiting the obligation to pay) payments by LADWP under this Lease shall be payable 
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from any legally available funds held in the Power Revenue Fund and Water Revenue 
Fund described in Section 679 of the Charter of the City of Los Angeles. 

3.2. Financing.  Through a transaction involving the New Markets Tax Credit 
Program (as hereinafter defined).  La Kretz has obtained financing from the Lenders for 
construction and development of the Campus.   

ARTICLE 4.  PREMISES 

4.1. Premises.  LADWP leases from La Kretz the Premises, defined in Section 
1.3.14 above and as depicted in Exhibit A, "Map and Legal Description.”  

4.2. Acceptance of Premises.  LADWP agrees to manage the construction, 
development and rehabilitation of the Premises as set forth in the Development 
Agreement and cause BOE and BCA to perform under the MOU and Construction 
Contract.  LADWP agrees to accept the Premises on an "as is" basis on the Effective 
Date. 

4.3. Leasehold of Premises.  All improvements located on and comprising in part 
the Premises, including any buildings and improvements existing as of the Effective 
Date, and any buildings and improvements constructed or caused to be constructed by 
LADWP pursuant to this Lease and the Development Agreement shall be and remain 
subject to La Kretz’s leasehold interest until the expiration of the term of the Ground 
Lease. 

ARTICLE 5.  USE OF PREMISES FOR THE CAMPUS 

5.1. Use of Premises.  The Premises shall be used for the purpose of an innovation 
campus fostering a community for cleantech demonstration centers, research and 
development laboratories, conference facilities, work force training facilities and 
rentable space for existing and emerging cleantech companies and all other uses in 
permitted under applicable law.  Specifically, the Premises will be used to further the 
development of new clean technology concepts, products and systems that show 
promise for assisting LADWP in meeting its legally mandated water conservation and 
energy goals.  In no event shall the Premises be used in any manner that violates 
Section 5.4 of this Lease or the New Markets Tax Credit Program.  No person may live 
on the Premises (i.e. the facility may not be used as a home or living quarters) except 
during emergencies declared by state or federal government or officials. 

5.2. Alcoholic Beverages.  The dispensing of beer, wine, or other intoxicating 
liquors shall not be permitted, except under such circumstances and conditions as may 
be approved in writing in advance by La Kretz.  In no circumstances shall alcohol be 
sold or dispensed on the premises in violation of the requirements of the New Markets 
Tax Credit Program. 

5.3. On Premises Signs and Advertising.  Signage on the Premises and 
advertising shall be governed as follows: 
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5.3.1. Signs.  All signage shall comply with all Los Angeles Municipal Code 
sign regulations and relevant Department policies.  In addition, all signage must 
be approved in advance, in writing, by La Kretz and such consent may not be 
unreasonably withheld or delayed.  The parties agree to the placement of 
signage by La Kretz in compliance with all Los Angeles Municipal Code sign 
regulations on the Premises during construction acknowledging the participation 
and contribution of each Lender and USBCDC, to the extent required by the 
same. 

5.3.2. LADWP Acknowledgements.  The cooperation between LADWP 
and La Kretz shall be recognized in a mutually agreed to manner consistent with 
the sign regulations of the Los Angeles Municipal Code and Department policies. 

5.4. New Markets Tax Credit Covenants.  LADWP shall not operate nor permit a 
subtenant to operate on the Premises any trade or business consisting of the operation 
of any private or commercial golf course, country club, massage parlor, hot tub facility, 
suntan facility, racetrack or other facility used for gambling, or any store the principal 
business of which is the sale of alcoholic beverages for consumption off premises, nor 
shall it enter into any sublease with a tenant which intends to operate any such trade or 
business on the Premises.  LADWP shall comply and cause all subtenants to comply 
with the terms of any Lender financing documents related to the Premises and 
applicable to a lessee of the Premises, including without limitation, all requirements 
relating to the operation of a “qualified business” under Section 45D of the Code and 
the Treasury Regulations thereunder (collectively the “New Markets Tax Credit 
Program”). 

ARTICLE 6.  SECURITY, MAINTENANCE, CUSTODIAL SERVICES AND 
REPAIR OF THE CAMPUS 

6.1. LADWP’s Responsibilities.  LADWP shall keep and maintain, at LADWP’s 
sole cost and expense, the Premises, in good condition and repair during the entire 
Term of this Lease.  LADWP shall be responsible for providing all security, 
maintenance, and custodial services as are required for the Premises.  LADWP shall 
pay the cost of all such services.  The condition and state of repair covering the entire 
Premises including the interior, exterior, and all access areas thereto, shall at all times, 
include but not be limited to the following: safe and free from known hazards; free of 
rodents and other pests; free from unsightly signs, displays, markings, and graffiti; free 
from litter and debris; all plumbing, electrical, heating cooling and other systems in 
good operating condition and free from hazard of obstruction of any kind; sidewalks, 
fencing, landscaping, and play and parking areas in neat and safe condition; all areas 
adequately illuminated; and all areas in such condition as not to detract from the 
surrounding neighborhood and be in compliance with all building and fire codes and 
public health regulations.  La Kretz shall have the right to inspect the Premises for 
compliance under this Section pursuant to Section 9.3. 

6.2. La Kretz is Not Obligated to Repair.  Except as provided expressly in this 
Lease, in no event shall La Kretz be required or obligated to perform any maintenance 
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or to make any repairs, changes, alterations, additions, modifications or replacements 
of any nature whatsoever, on the Premises, or any part thereof, at any time during the 
Term of this Lease and LADWP shall be or shall cause its subtenants to be responsible 
for the same. 

6.3. Refuse and Trash.  LADWP shall keep the Premises clean and sanitary at all 
times.  No refuse matter, nor any substance constituting an unnecessary, 
unreasonable or unlawful fire hazard, or material detrimental to the public health, shall 
be permitted or allowed to remain thereon, and LADWP shall take all reasonable 
precautions to prevent any such matter or material from being or accumulating upon 
the Premises.  LADWP shall, solely at its expense, provide for the collection and 
removal of all garbage and/or refuse from the Premises as often as is necessary.  
LADWP shall furnish all equipment and materials therefore, including trash receptacles 
of a size, type and number approved by La Kretz for use by the occupants of and 
invitees to the Premises.  Such approval shall not be unreasonably withheld.  LADWP 
shall provide an enclosed area concealing trash storage from public view.  LADWP 
shall, during the Term of this Lease and at LADWP's sole expense, conduct a recycling 
program on the Premises in conjunction with the Facilities Recycling Program of the 
City of Los Angeles, or any similar program subsequently implemented.  Such program 
will include all materials which may be reasonably recycled (e.g., white paper, mixed 
paper, newspaper, aluminum cans, and plastic and glass containers). 

6.4. Safety Deficiencies.  LADWP shall promptly correct all safety deficiencies and 
violations of safety practices of which it has knowledge and shall cooperate fully with 
La Kretz in the investigation of accidents occurring on the Premises.  As soon as 
possible after an event of injury, LADWP shall submit to La Kretz a City Form General 
No. 87 ("Non-Employee Accident or Illness Report") or make such other report as La 
Kretz may reasonably require. 

6.5. Failure to Perform Maintenance.  In the event LADWP does not perform 
maintenance or repairs such that the improvements on the Premises, or any portion 
thereof, are no longer suitable for use by the public or other occupancy, as reasonably 
determined by either La Kretz or LADWP, or that the improvements on the Premises, 
or any portion thereof, are not in compliance with applicable federal, state, or local laws 
on or after the date provided for such compliance, in each case beyond applicable 
notice and cure periods, La Kretz, in its sole discretion, may: 

6.5.1. Perform or have performed the necessary remedial work at LADWP’s 
expense and LADWP shall immediately reimburse La Kretz for any expenses 
incurred in performing or having the remedial work performed; 

6.5.2. Initiate Default proceedings in accordance with Article 15; or 

6.5.3. Require the immediate vacation of all of the improvements on the 
Premises or, at the sole discretion of La Kretz, a portion of the improvements on 
the Premises until such time as such maintenance or repairs are complete or 
such time as the improvements on the Premises are in compliance with such 
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laws, as the case may be.  The remedy provided in this Paragraph 6.5.3 may be 
used independently or in conjunction with the remedies provided in either 
Paragraph 6.5.1 or Paragraph 6.5.2. 

6.6. Effect of Inspections or Approvals.  Wherever in this Lease inspections or 
approvals are required from La Kretz in its role as Landlord under this Lease, such 
inspections or approvals are additional to, and are not in lieu of, any inspections or 
approvals otherwise required under any applicable ordinance, regulation, or statute.  
Such inspections or approvals by La Kretz are discretionary acts and shall not impose 
any liability on La Kretz to third persons nor to LADWP and, in addition, shall not 
obligate La Kretz for any costs or expenses related to the construction, improvement, 
or maintenance of any building or other structure at the Premises. 

6.7. [Service Contracts. LADWP shall be responsible, at its sole cost and 
expense during the term of the Lease (and all extensions and renewals thereof), for all 
Operation and Maintenance Expenses relating to the Premises, including charges 
under maintenance and service contracts for the Premises.] 

6.8. Security.  LADWP shall, at its sole cost and expense, provide for reasonable 
precautions to protect the security and safety of the Premises, contents contained 
therein.  La Kretz is not obligated under this Lease to provide any security for the 
Premises, contents contained therein, or persons who lawfully or unlawfully enter the 
Premises. 

ARTICLE 7.  UTILITIES, SEWERS AND STORM DRAINS 

7.1. Utilities.  To the extent not provided for as part of the Construction Contract and 
related agreements between BOE, BCA and design professionals or construction 
contractors as of the date of this Lease, LADWP shall install or cause to be installed 
and pay all charges associated with the installation of electricity, natural gas, sewer 
and water services.  LADWP shall be responsible for all periodic fees and permits for 
said services and any charges for utilities or utility-like products or services, including 
without limitation, water, gas, garbage removal, sewage, and electricity supplied by 
private or quasi-public companies, and obligations for any and all other governmental 
charges, of any kind and nature whatsoever, including, but not limited to, assessments 
for sidewalks, streets, sewers, water, or any public improvements, and any other 
improvements or benefits which shall, during the term of this Lease (and any 
extensions or renewals thereof) be made, assessed, levied, or imposed upon, or 
become due and payable in connection with or a lien upon the Premises, or any part 
thereof, or upon this Lease. 

7.2. Sewers and Storm Drains.  Sewage lines and storm drainage lines which were 
or will be constructed in connection with the improvements on the Premises are the 
responsibility of LADWP, which shall maintain and repair such sewage lines and storm 
drainage lines at LADWP’s sole cost and expense.  La Kretz shall not be responsible 
for payment of any fees or delays in permit processing or approvals and LADWP shall 
be responsible for the same.   
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ARTICLE 8.  REPORTS AND AUDITS 

8.1. Reporting.  LADWP shall provide and shall cause any subtenants to provide 
information to La Kretz relative to their respective management, operation, and 
maintenance on the Premises to the extent La Kretz is required to provide such 
information to any Lender or shall reasonably request such information. 

8.2. Business Records.  LADWP shall maintain a method of accounting of all 
receipts and disbursements received or made in connection with the Premises which 
shall correctly and accurately reflect the gross receipts and disbursements received or 
made by LADWP from the operation of the Campus.  These records shall be prepared 
by LADWP, be consistent with recognized accounting principles and subject to review 
by LADWP's auditors or certified accountants. 

8.3. Inspection and Audit of Records by La Kretz.  All documents, books and 
accounting records required to be maintained or retained under this Article shall be 
open for inspection and re-inspection by La Kretz with reasonable prior notice during 
regular operating hours during the Term of this Lease and for a period of seven (7) 
years thereafter.  In addition, La Kretz may from time to time consistent with 
recognized accounting principles, at La Kretz's sole cost and expense, perform an 
audit or re-audit of the books and business conducted by LADWP with respect to 
LADWP’s operations of the Premises and the Campus and observe the operation of 
business so that accuracy of the above records can be confirmed.  LADWP shall 
cooperate with La Kretz to comply with requests from the Lenders related to audits and 
inspections of documents, books and accounting records required to be maintained or 
retained under this Article. 

ARTICLE 9.  COMPLIANCE WITH ALL LAWS AND REGULATIONS 

9.1. Federal, State and Local Laws.  LADWP agrees that in achieving its goals and 
performing its obligations as set forth in this Lease, it will comply with all applicable 
laws, ordinances, rules and regulations enacted or promulgated or which are enacted 
or promulgated in the future by the City of Los Angeles, the County of Los Angeles, the 
State of California, and the Federal Government.  LADWP shall also adhere to all 
restrictions and requirements imposed upon the Premises by any Lender to La Kretz 
set forth in the loan documents between La Kretz and such Lender dated as of the date 
hereof, as amended from time to time, and provided to LADWP. 

9.2. Compliance with Americans with Disabilities Act.  LADWP agrees that as 
between LADWP and La Kretz, LADWP shall be responsible for compliance, including 
all costs of compliance, with the Americans With Disabilities Act of 1990 (42 U.S.C. 
§ 12101, et seq.) and any and all other federal, state, and local laws related to the 
accessibility of the Premises to persons with disabilities. 

9.3. Right of Entry.  La Kretz, its Lenders and their authorized representatives, 
agents and employees shall have the right to enter upon the Premises at any and all 
reasonable times within operating hours for the purposes of inspection and observation 



 
 

4827-8414-0052.11  

of LADWP’s operations.  La Kretz shall endeavor to conduct such inspections and 
observations in a manner calculated to minimize disruption to the use and enjoyment of 
the Premises by LADWP, its employees, and patrons.  Said inspections may be made 
by persons identified to LADWP as La Kretz employees or by independent contractors 
engaged by La Kretz.  Inspections of areas not open to the general public shall be 
made with reasonable prior notice (except in the case of emergency, where no notice 
is required). 

9.4. Operating Permits and Licenses.  LADWP shall obtain and maintain, at its 
sole expense, any and all permits or licenses that may be required in connection with 
its operations including, but not limited to, tax permits, business licenses, and health 
permits.  La Kretz is not responsible for payment of any fees nor for delays in permit 
processing or approvals and LADWP shall be responsible for the same. 

 

ARTICLE 10.  INSURANCE AND INDEMNIFICATION 

10.1. Insurance.  Prior to the occupancy of the Premises, under the provisions and 
conditions of this Lease, LADWP shall furnish La Kretz with evidence of insurance from 
insurers (i) reasonably acceptable to La Kretz, and (ii) on a form reasonably acceptable 
to La Kretz of the type and amount regularly carried by LADWP at similar properties it 
owns or occupies.  Such coverages shall be maintained by LADWP at its sole cost and 
expense throughout the Term of this Lease.  As of the date hereof, La Kretz and its 
Lenders have reviewed and approved the insurance coverage to be provided by 
LADWP. 

10.2. Self-Insurance Programs.  Self-insurance programs and self-insured retention 
in insurance policies are subject to separate approval by La Kretz upon review of 
evidence of financial capacity to respond.  Additionally, such programs or retention 
must provide La Kretz with at least the same protection from liability and defense of 
suits as would be afforded by first-dollar insurance.  As of the date hereof, La Kretz and 
its Lenders have reviewed and approved the self-insurance coverage to be provided by 
LADWP. 

10.3. Failure to Maintain Insurance.  LADWP’s failure to procure or maintain 
required insurance shall constitute a material breach of this Lease under which La 
Kretz may declare a Default pursuant to Article 15 of this Lease, or, at its discretion, 
procure or renew such insurance to protect La Kretz's interest and pay any and all 
premiums in connection therewith, and recover all monies so paid from LADWP.  If La 
Kretz elects to terminate this Lease in accordance with Article 15, LADWP agrees to 
immediately cease all operations and activities under this Lease and to peacefully 
surrender the Premises. 

10.4. Indemnification/Hold Harmless.  Except for the gross negligence or willful 
misconduct of La Kretz, or any of its Boards, Officers, Agents, Employees, Assigns and 
Successors in Interest, to the extent permitted by law, LADWP undertakes and agrees 
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to defend, indemnify and hold harmless La Kretz and any of its Boards, Officers, 
Agents, Employees, Assigns, and Successors in Interest from and against all suits and 
causes of action, claims, losses, demands and expenses, including, but not limited to, 
attorney's fees and cost of litigation, damage or liability of any nature whatsoever, for 
death or injury to any person, including LADWP’s employees and agents, or damage or 
destruction of any property of either party hereto or of third parties, arising in any 
manner from LADWP’s occupancy of the Premises under this Lease.  The provisions 
of this paragraph survive expiration or termination of this Lease. 

ARTICLE 11.  RESERVED 

ARTICLE 12.  DAMAGE AND RESTORATION 

12.1. Damage.  Except as otherwise provided in this Lease, if any improvements 
located on the Premises are damaged and such damage was caused by fire or other 
peril covered by LADWP’s insurance, LADWP agrees to repair such damage to the 
extent set forth in this Section, and this Lease shall continue in full force and effect.  If 
such improvements are damaged as the result of any cause other than perils covered 
by LADWP’s insurance, and the cost to restore and repair the improvements to 
substantially the same condition they were in immediately prior to the occurrence of the 
damage is greater than [$500,000] then LADWP may, at LADWP’s option, either (i) 
repair such damage as soon as reasonably practicable at LADWP’s sole cost and 
expense, in which event this Lease shall continue in full force and effect, or (ii) give 
written notice to La Kretz within ninety (90) days after the date of occurrence of such 
damage of LADWP’s intention to cancel and terminate this Lease as of the date of the 
occurrence of such damage.  Upon such termination, LADWP shall, if requested by La 
Kretz, complete demolition of the damaged Campus or other damaged improvement 
and restoration of the Premises to the condition it was in prior to rehabilitation of the 
improvements at LADWP’s sole cost and expense. 

12.2. Obligation to Restore.  If this Lease is not terminated pursuant to any of the 
provisions of this Article 12, LADWP shall, to the extent of available insurance 
proceeds plus any deductible LADWP elects to carry, promptly and diligently restore 
and repair the improvements to substantially the same condition, to the extent 
commercially reasonable, they were in immediately prior to the occurrence of the 
damage, except for modifications required by building codes and other laws and except 
for any other modifications to the improvements considered desirable by LADWP and 
approved by La Kretz.  LADWP’s obligation to restore is subject to reasonable delays 
for insurance adjustment and other matters beyond LADWP’s reasonable control.  
During any period of restoration pursuant to this Section, the Campus shall not be 
required to be open for operation (except where such restoration is minimal or 
reasonably would not affect partial operation of the Campus). 

12.3. Lender Requirements.  The requirements of this Section 12 shall be subject to 
any requirements imposed upon La Kretz by any Lender with respect to the Premises. 

ARTICLE 13.  DESIGN AND CONSTRUCTION OF IMPROVEMENTS  
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13.1.  Design and Construction of Improvements by La Kretz.  As set forth in the 
Development Agreement, a copy of which is attached hereto as Exhibit D, LADWP 
shall be responsible for managing on behalf of La Kretz and achieving the completion 
of construction and rehabilitation of improvements, to the extent commercially 
reasonable, included in the Premises and cause BOE and BCA to perform their 
obligations under the Construction Contract and subject to the terms and conditions of 
any finance documents with La Kretz and its Lenders and USBCDC.  As set forth in the 
Development Agreement, LADWP shall direct BOE and BCA to cause the Contractor 
under the Construction Contract to submit invoices directly to La Kretz for payment by 
La Kretz and to cooperate with the requirements of any Lender and/or USBCDC for 
disbursement of funds.  LADWP shall perform or cause to be performed all work and 
complete all installations, to the extent commercially reasonable, described in the 
Development Agreement, in accordance with the approved plans and specifications 
pursuant to the Development Agreement.  All such items installed by LADWP shall be 
new or in “like-new” condition. LADWP shall not do any construction work or make any 
alterations, nor shall LADWP install any equipment, without first obtaining La Kretz’s 
written approval of the plans and specifications therefor.  The approval by La Kretz of 
such plans and specifications shall not constitute the assumption of any liability on the 
part of La Kretz for their accuracy or conformity with any building code or other 
governmental requirements, and LADWP shall be solely responsible for such plans 
and obtaining all permits and approvals from local governmental bodies.  In the event 
LADWP shall fail to complete or fail to cause others to complete any portion of its 
construction of the Premises or the installation of any equipment or other items to be 
installed therein as required by this Lease within the time periods set forth, La Kretz, in 
addition to any other rights and remedies it may then have, may complete such 
construction or make such installations for the account of LADWP, after forty-five (45) 
days’ notice to LADWP of its intention to do so and LADWP’s failure to cure, and 
LADWP covenants and agrees to pay La Kretz, as additional rent hereunder, within ten 
(10) days after the date La Kretz mails to LADWP a statement therefor, the cost 
incurred by La Kretz in completing such construction or making such installations up to 
the amount stated in the Development Agreement. 

ARTICLE 14.  HAZARDOUS MATERIALS 

14.1. Hazardous Materials.  La Kretz and LADWP agree as follows with respect to 
the existence or use of Hazardous Materials (as defined in Paragraph 14.1.3. below) 
on the Premises: 

14.1.1. Prohibition.  LADWP shall not cause or permit any Hazardous 
Material to be brought upon, kept or used in or about the Premises by LADWP, 
its agents, employees, contractors or invitees or subtenants in violation of law or 
in quantities which would require reporting to a governmental entity, without the 
prior written consent of La Kretz, which consent shall not be unreasonably 
withheld.  If LADWP breaches the obligations stated in the preceding sentence, 
or if the presence of Hazardous Material on the Premises caused or permitted by 
LADWP results in contamination of the Premises, or if contamination of the 
Premises by Hazardous Material otherwise occurs for reasons other than La 
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Kretz’s gross negligence or willful misconduct, then LADWP shall indemnify (to 
the extent permitted by law), hold La Kretz harmless, and defend La Kretz (with 
counsel reasonably acceptable to La Kretz) from any and all claims, judgments, 
damages, penalties, fines, costs, liabilities or losses (including, without limitation, 
diminution in value of the Premises, damages for the loss or restriction on use of 
rentable or usable space or of any amenity of the Premises, damages arising 
from any adverse impact on marketing of space on the Premises, and sums paid 
in settlement of claims, attorneys' fees, consultant fees and expert fees) which 
arise during or after the Term as a result of such contamination.  This 
indemnification of La Kretz by LADWP includes, without limitation, costs incurred 
in connection with any investigation of site conditions or any cleanup, remedial, 
removal or restoration work required by any federal, state or local governmental 
agency or political subdivision because of Hazardous Material present in the soil 
or ground water on or under the Premises.  Without limiting the foregoing, if the 
presence of any Hazardous Material on the Premises that is not caused by the 
gross negligence or willful misconduct of La Kretz, results in any contamination of 
the Premises, LADWP shall promptly take all actions at its sole expense as are 
necessary to return the Premises to the condition existing prior to the introduction 
of any such Hazardous Material to the Premises; provided that La Kretz's 
approval of such actions shall first be obtained, which approval shall not 
unreasonably be withheld so long as such actions would not potentially have any 
material adverse long-term or short-term effect on the Premises.  However, the 
foregoing provisions shall not prohibit LADWP from transportation to and from, 
and the use, storage, maintenance, and handling within the Premises of 
substances customarily used in connection with normal office or Campus use 
provided: a) such substances shall be used and maintained only in such 
quantities as are reasonably necessary for the permitted use of the Premises set 
forth in Section 5.1. of this Lease, strictly in accordance with applicable laws and 
the manufacturers' instructions therefore; b) such substances shall not be 
disposed of, released, or discharged at the Premises, and shall be transported to 
and from the Premises in compliance with all applicable laws, and as La Kretz 
shall reasonably require; c) if any applicable law or the trash removal contractor 
requires that any such substances be disposed of separately from ordinary trash, 
LADWP shall make arrangements at LADWP’s expense for such disposal 
directly with a qualified and licensed disposal company at a lawful disposal site, 
and shall ensure that disposal occurs frequently enough to prevent unnecessary 
storage of such substances on or around the Premises; and d) any remaining 
such substances shall be completely, properly, and lawfully removed from the 
Premises upon expiration or earlier termination of this Lease. 

14.1.2. Compliance Costs.  La Kretz and LADWP acknowledge that La Kretz 
shall not be legally liable for the costs of complying with laws relating to 
Hazardous Material which are not the result of La Kretz’s conduct.  To the extent 
permitted by law, LADWP agrees to indemnify, defend and hold harmless La 
Kretz from and against any and all claims, judgments, damages, penalties, fines, 
costs, liabilities or losses in connection with such compliance costs referred to in 
this Section 14.1.2, in the manner and to the extent set forth in Section 14.1.1.   
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14.1.3. "Hazardous Material" - Definition.  As used herein, the defined term 
"Hazardous Material" means any chemical, substance, material, or waste or 
component thereof the presence of which requires investigation or remediation 
under any federal, state, or local statute, regulation, ordinance, order, action, 
policy, or common law, or which is now or hereafter listed, defined, or regulated 
as a flammable explosive, radioactive material, hazardous or toxic chemical, 
substance, material or waste or component thereof (whether injurious by 
themselves or in conjunction with other materials) by any federal, state, or local 
governing or regulatory body having jurisdiction, or which would trigger any 
employee or community "right-to-know" requirements adopted by such body, or 
for which any such body has adopted any requirements for the preparation or 
distribution of a material safety data sheet.  "Hazardous Material" includes, 
without limitation, any material or substance which is: a) defined as a "hazardous 
waste," "extremely hazardous waste" or "restricted hazardous waste" under 
Sections 25115, 25117 or 25122.7, or listed pursuant to Section 25140, of the 
California Health and Safety Code, Division 20, Chapter 6.5 (Hazardous Waste 
Control Law); b) defined as a "hazardous substance" under Section 25316 of the 
California Health and Safety Code, Division 20, Chapter 6.8 (Carpenter-Presley-
Tanner Hazardous Substance Account Act, California Health and Safety Code 
Section 25300, et seq.); c) defined as a "hazardous material," "hazardous 
substance," or "hazardous waste" under Section 25501 of the California Health 
and Safety Code, Division 20, Chapter 6.95 (Hazardous Materials Release 
Response Plans and Inventory, California Health and Safety Code Section 
25500, et seq.); d) defined as a "hazardous substance" under Section 25281 of 
the California Health and Safety Code, Division 20, Chapter 6.7 (Underground 
Storage of Hazardous Substances, California Health and Safety Code Section 
25280, et seq.); e) petroleum; f) asbestos; g) defined as a "hazardous 
constituent," "hazardous material," "hazardous waste," or "toxic waste" under 
Article 2 of Chapter 10 (Section 66260.10) or defined as a "hazardous waste" 
under Article 1 of Chapter 11 (Section 66261.3) of Title 22 of the California Code 
of Regulations, Division 4.5 (Environmental Health Standards for the 
Management of Hazardous Waste, 22 C.C.R. Section 66001, et seq.); 
h) designated as a "hazardous substance" pursuant to Section 311 (33 U.S.C. 
§ 1321) of the Clean Water Act of 1977, as amended (Federal Water Pollution 
Control Act, 33 U.S.C. § 1251, et seq.); i) defined as a "hazardous waste" 
pursuant to Section 1004 (42 U.S.C. § 6903) of the Federal Resource 
Conservation and Recovery Act of 1976, as amended (RCRA, 42 U.S.C. § 6901, 
et seq.); j) defined as a "hazardous substance" pursuant to Section 101 (42 
U.S.C. § 9601) of the Comprehensive Environmental Response, Compensation 
and Liability Act of 1980, as amended (CERCLA, 42 U.S.C. § 9601, et seq.); or 
k) defined as "hazardous material" under Section 103 (49 U.S.C. § 1802) of the 
Hazardous Materials Transportation Act (49 U.S.C. § 1801, et seq.), as such 
laws may be amended from time to time, and the regulations adopted and 
publications promulgated pursuant to such laws. 

14.1.4. Disposal of Hazardous Material.  If LADWP disposes of any soil, 
material or groundwater contaminated with hazardous material, LADWP shall 
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provide La Kretz copies of all records including a copy of each uniform 
hazardous waste manifest indicating the quantity and type of material being 
disposed of, the method of transportation of the material to the disposal site and 
the location of the disposal site.  Except where presence of Hazardous Material 
predated this Lease, La Kretz shall not appear on any manifest document as a 
generator of such material disposed of by LADWP. 

14.1.5. Hazardous Material Tests.  Any tests required of LADWP by this 
Article shall be performed by a State of California Department of Health Services 
certified testing laboratory satisfactory to La Kretz.  By signing this Lease, 
LADWP hereby irrevocably directs any such laboratory to provide La Kretz, upon 
written request from La Kretz, copies of all of its reports, test results, and data 
gathered.  As used in this Article, the term "LADWP" includes agents, 
employees, contractors, subcontractors, and/or invitees of LADWP. 

14.1.6. Notice of Hazardous Substances.  California Health and Safety 
Code section 25359.7(a) requires any owner of nonresidential real property who 
knows, or has reasonable cause to believe, that any release of hazardous 
substance has come to be located on or beneath that real property to, prior to the 
lease or rental of that real property or when the presence of such release is 
actually known, give written notice of that condition to the lessee or renter.  
California Health and Safety Code section 25359.7(b) requires any tenant of real 
property who knows, or has reasonable cause to believe, that any release of a 
hazardous substance has come to be located on or beneath that real property to 
give written notice of such condition to the owners.  LADWP and La Kretz shall 
comply with the requirements of section 25359.7 and any successor statute 
thereto and with all other statutes, laws, ordinances, rules, regulations and orders 
of governmental authorities with respect to hazardous substances. 

ARTICLE 15.  DEFAULT AND TERMINATION 

15.1. Events of Default.  The following occurrences are "Events of Default": 

15.1.1. Breach of Lease.  LADWP or La Kretz materially breaches or fails in 
the performance of any of the provisions or conditions of this Lease, including, 
without limitation, LADWP’s failure to pay rent on the date and in the manner as 
required under this Section 3.1; or 

15.1.2. Failure to Comply with Laws.  LADWP fails to comply with 
applicable federal, state, county or local laws, rules, regulations or policies; or 

15.1.3. Lack of Funds.  If LADWP is no longer able to carry out the purposes 
of the Lease because of a lack of funds or funding; or 

15.1.4. New Markets Tax Credit Covenants.  LADWP ceases to comply with 
the covenants contained in Section 5.4 related to the New Markets Tax Credit 
Program. 
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15.2. Default - La Kretz's Remedies.  If any one or more of the "Events of Default" 
set forth in Section 15.1. above occurs, then La Kretz may, at its election, without any 
further notice to or authorization from LADWP, and without waiving any of La Kretz's 
rights at any time to select any other remedy provided in this Section, or elsewhere in 
this Lease, if applicable, or under law, do any one or more of the following: 

15.2.1. Termination of Lease.  La Kretz may give LADWP written notice of 
such "Event of Default."  If LADWP does not cure said default within thirty (30)  
days (for a non-monetary default) or fifteen (15) days (for failure to pay any 
amount due and owing under this Lease, including, without limitation rent on the 
date and in the manner as required under Section 3.1) after notice (provided, no 
cure period shall apply to a default involving heath, sanitary or safety conditions 
or pertaining to the maintenance of insurance required under this Lease) or such 
longer period as is reasonably necessary to remedy such default, as determined 
by La Kretz, provided that LADWP shall continuously and diligently pursue such 
cure at all times until such default is cured, La Kretz may, by delivering written 
notice to LADWP, terminate this Lease and LADWP shall vacate the Premises 
and comply with Section 16.1; and/or 

15.2.2. Recovery at Law.  La Kretz may recover at law any and all claims 
which may be due La Kretz; and/or 

15.2.3. Self-help.  In the event that neither La Kretz nor LADWP terminates 
the term of this lease agreement under the conditions herein defined, La Kretz 
may, but is not obligated to, perform such work as it deems necessary to cure 
any "Event of Default" and charge LADWP for the cost of labor and materials 
expended.  La Kretz may exercise this option immediately in an "Event of 
Default" involving health, sanitary or safety considerations.  Otherwise, La Kretz 
may exercise this option within sixty (60) days after giving LADWP written notice 
of a default involving Premises' maintenance if LADWP does not commence to 
cure.  La Kretz shall provide LADWP with reasonably detailed invoice for the 
labor and materials expended and LADWP shall pay the full sum of the invoice 
within sixty (60) days of LADWP’s receipt of the invoice.  In the event LADWP 
disputes any of the charges on the invoice or LADWP’s obligation to pay for any 
or all of the items, LADWP shall pay the full sum of the invoice within the sixty 
(60) day period, subject to prompt reimbursement from La Kretz to the extent 
LADWP prevails on any items in dispute. 

The specified remedies to which La Kretz may resort under the provisions of this 
Lease are cumulative and not intended to be exclusive of any other remedies 
afforded by law or equity. 

15.3. Default by La Kretz.  In the event La Kretz defaults in the performance of any 
of the provisions or conditions of this Lease, and if written notice of such default is 
issued to La Kretz by LADWP, and if La Kretz does not commence to cure said default 
within thirty (30) days of receipt of said notice, LADWP may immediately terminate this 
Lease and/or obtain specific performance. 
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15.4. No Waiver.  The conduct of either party or the acceptance of all or part of any 
payment by La Kretz after an "Event of Default" for any period after an "Event of 
Default" shall not be deemed a waiver of any rights and remedies, nor a waiver of the 
default of the same or any other provision, covenant or condition.  Waiver by either La 
Kretz or LADWP of any breach by the other of any covenant, condition or obligation 
herein contained or failure by either La Kretz or LADWP to exercise any right or 
remedy in respect of any such breach shall not constitute a waiver or relinquishment 
for the failure of any such covenant, condition or obligation or of any subsequent 
breach of any such covenant, condition or obligation nor bar any right or remedy of La 
Kretz or LADWP in respect of any such subsequent breach. 

ARTICLE 16.  SURRENDER OF PREMISES 

16.1. Surrender of Premises.  Upon termination of this Lease, LADWP shall quit and 
surrender possession of the Premises to La Kretz in good and usable condition, 
subject to normal wear and tear, provided, however, that La Kretz, at La Kretz's sole 
discretion, may require LADWP to demolish and remove portions of the improvements 
on the Premises and restore the Premises to its original condition as of the Effective 
Date of the Lease or to a reasonably acceptable condition as approved by La Kretz.  
LADWP’s personal property and fixtures related thereto shall remain the property of 
LADWP or its assigns and may be removed by LADWP from the Premises upon 
termination of this Lease, provided LADWP shall be responsible for any damage to the 
Premises resulting from such removal.  Should LADWP fail to remove such property, 
improvements, or fixtures after the termination of this Lease, La Kretz may, at La 
Kretz’s option: (1) retain all or any of such property, and title thereto shall thereupon 
vest in La Kretz; or (2) remove the same, in which event LADWP shall pay to La Kretz 
upon demand the reasonable costs of such removal plus the cost to restore the 
Premises to an acceptable condition as approved by La Kretz. 

16.2. No Implied Surrender.  LADWP agrees on the last day of the Term, or on the 
earlier termination of this Lease, to surrender the Premises, including all then existing 
improvements.  No act or thing done by La Kretz during the Term shall be deemed an 
acceptance of a surrender of the Premises, and no agreement to accept such 
surrender shall be valid unless in writing and signed by La Kretz. 

16.3. Failure to Surrender.  If LADWP fails to surrender the Premises, together with 
the improvements thereon, upon the termination of this Lease, LADWP agrees to 
indemnify (to the extent permitted by law) and hold harmless La Kretz from and against 
any loss or liability, including costs and reasonable attorney's fees, resulting from such 
failure to surrender, including, but not limited to, any claims made by any succeeding 
tenant based on or resulting from such failure to surrender.  Nothing herein contained 
shall be construed as consent to any occupancy or possession of any portion of the 
Premises and the improvements thereon by LADWP beyond the expiration of the Term 
or the earlier termination of this Lease. 

ARTICLE 17.  ASSIGNMENT AND BANKRUPTCY 



 
 

4827-8414-0052.11  

17.1. Assignment and Subletting.  Each sublease entered into with respect to the 
Premises shall provide that any violation of the covenants contained in Section 5.4 
shall be a material default giving rise to an immediate right of termination of the 
sublease to the extent permitted by applicable law subject to the minimum notice 
requirements of applicable law.  Subject to the foregoing, LADWP may under-let or 
sublet the Premises or any part thereof or allow the same to be used or occupied by 
any other person, group or organization for the uses consistent with the provisions of 
this Lease without the consent of La Kretz, provided that LADWP shall use a sublease 
form approved in advance by La Kretz.  Without limiting the foregoing sentence, 
LADWP shall not assign this Lease, nor transfer, assign or in any manner convey any 
of the rights or privileges herein granted without the consent of La Kretz, which may 
give or deny consent at their sole discretion.  Short term and occasional use of the 
Premises for other activities such as location filming, special events, and projects with 
artists or other non-profit or governmental agencies shall not be considered as 
assignments or subletting and LADWP may allow such use with the prior consent of La 
Kretz.  LADWP shall not rent, lease, or offer any space for storing any article or articles 
unrelated to the permissible uses of the Campus within or on the Premises.  Any 
attempt to assign or transfer without the consent required by this Section shall be void. 

17.2. Bankruptcy.  To the extent permitted by law, neither this Lease nor the rights 
herein granted shall be assignable or transferable by any process or proceedings in 
any court, or by attachment, execution, proceedings in insolvency or bankruptcy either 
voluntary or involuntary, or receivership proceedings.  To the extent the previous 
sentence is not permitted by law, in the event that LADWP shall be adjudicated a 
bankrupt, or become involved in any proceedings under the bankruptcy laws of the 
United States or the receivership laws of the State of California, or if the leasehold 
interest created by this Lease or any improvements constructed pursuant to this Lease 
are transferred due to operations of law, including, without limitation, the enforcement 
of a judgment, the trustee in bankruptcy, the receiver, the assignee, or the judgment 
purchaser shall be bound by all provisions of this Lease, including, without limitation, 
the requirement that the Premises be operated as a Campus (Section 5.1.). 

ARTICLE 18.  CONDEMNATION 

18.1. Condemnation.  Should any or all of the Premises be acquired for public use 
under the power of eminent domain or by purchase in lieu thereof, La Kretz shall be 
entitled to all compensation and severance damages attributable to the land and 
improvements.  LADWP shall receive any compensation and severance damages 
which may be paid for damage or loss of the leasehold interest only. 

ARTICLE 19.  NOTICES 

19.1. Notices.  All notices and demands which may or are to be required or permitted 
to be given by either party to the other hereunder shall be in writing.  All notices and 
demands shall be personally delivered (including by means of professional messenger 
service), sent by United States mail, postage prepaid, return receipt requested, or 
transmitted by telecopier (e.g., Fax) or electronic mail (upon mutual agreement of 



 
 

4827-8414-0052.11  

participating parties), in which case the receiving party shall immediately confirm 
receipt of such telecopied or e-mailed notice.  All notices are effective upon receipt.  
For the purposes of such notices, the addresses for the parties are set forth in Section 
19.2 below.  In the event La Kretz is unable to give notice to LADWP at the 
address(es) provided to La Kretz by LADWP, notice shall be deemed effective when 
addressed to LADWP at the Premises.  Either party may from time to time designate 
another person or place in a notice. 

19.2. Notices - Where Sent.  All notices given under this Lease which are mailed or 
telecopied shall be addressed (unless redesignated as provided above) to the 
respective parties as follows: 

To La Kretz: 

La Kretz Innovation Campus  
c/o LADWP 
111 North Hope Street 
Los Angeles, CA 90012-2607 
Attn: Kelli Bernard 
Phone:     
Fax:     
 

with a copy of any notice to: 

Kutak Rock LLP 
1801 California Street, Suite 3000 
Denver, CO 80202 
Attention: John Henry 
Phone:  (303) 297-2400 
Fax: (303) 292-7799 

To LADWP: 

City of Los Angeles, acting by and through its  
Department of Water and Power  
111 North Hope Street 
Los Angeles, CA 90012-2607 
Phone:     
Fax:     

with a copy of any notice to: 

Kutak Rock LLP 
1801 California Street, Suite 3000 
Denver, CO 80202 
Attention: John Henry 
Phone:  (303) 297-2400 
Facsimile: (303) 292-7799 



 
 

4827-8414-0052.11  

To USBCDC: 

1307 Washington Avenue, Suite 300 
St. Louis, MO  63103 
Project #22607 
Attention:  Director of Asset Management NMTC  
Phone: (314) 335-2600 
Fax: (314) 335-2602  

To Lender(s): 

Clearinghouse NMTC (Sub 30), LLC 
c/o Clearinghouse CDFI 
23861 El Toro Road, Suite 401 
Lake Forest, CA  92630 
Attention:  Jay Harrison  
Phone:  (949) 528-3069 
Fax: (949) 859-8534  

Consortium America XXXIII, LLC 
3299 K Street, NW, Suite 700 
Washington, D.C.  20007 
Phone: (202) 478-7557 
Fax: (202) 333-3323 

URP Subsidiary CDE XVII, LLC 
c/o Townsend Capital, LLC 
11311 McCormick Road Suite 470 
Hunt Valley, MD  21031 
Attention:  Josh Ferguson  
Phone:     
Fax:     

LADF IX, LLC 
c/o Los Angeles Development Fund 
1200 W. 7th Street, 8th Floor 
Los Angeles, CA  90017 
Attention:  Sandra Rahimi  
Phone: (213) 808-8959 
Email:  sandra.rahimi@lacity.org 

USBCDE Sub-CDE 92, LLC 
c/o USBCDC 
1307 Washington Avenue, Suite 300 
St. Louis, MO  63103 
Project #22607 
Attention:  Director of Asset Management NMTC  
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Phone: (314) 335-2600 
Fax:  (314) 335-2602 

 

ARTICLE 20.  STANDARD PROVISIONS FOR CITY CONTRACTS 

20.1. Standard Provisions for City Contracts.  This Lease is subject to the City's 
Standard Provisions for City Contracts, attached hereto and incorporated herein by 
reference as Exhibit B "Standard Provisions for City Contracts.”  

ARTICLE 21.  ORDINANCE MANDATED PROVISIONS 

21.1. Child Support Assignment Orders.  This Lease is subject to Section 10.10, 
Article 1, Chapter 1, Division 10 of the Los Angeles Administrative Code related to 
Child Support Assignment Orders.  Pursuant to this Section, La Kretz (and any 
subcontractor of La Kretz providing services to LADWP under this Lease) shall (1) fully 
comply with all state and federal employment reporting requirements for La Kretz or La 
Kretz's subcontractors’ employees applicable to Child Support Assignment Orders; (2) 
certify that the principal owner(s) of La Kretz and applicable subcontractors are in 
compliance with any Wage and Earnings Assignment Orders and Notices of 
Assignment applicable to them personally; (3) fully comply with all lawfully served 
Wage and Earnings Assignment Orders and Notices of Assignment in accordance with 
California Family Code section 5230, et seq.; and (4) maintain such compliance 
throughout the Term of this Lease.  Pursuant to Section 10.10.b of the Los Angeles 
Administrative Code, failure of La Kretz or an applicable subcontractor to comply with 
all applicable reporting requirements or to implement lawfully served Wage and 
Earnings Assignment Orders and Notices of Assignment or the failure of any principal 
owner(s) of La Kretz or applicable subcontractors to comply with any Wage and 
Earnings Assignment Orders and Notices of Assignment applicable to them personally 
shall constitute a default of this Lease subjecting this Lease to termination where such 
failure shall continue for more than ninety days after notice of such failure to La Kretz 
by LADWP (in lieu of any time for cure provided in Article 15). 

21.2. Service Contract Worker Retention Ordinance.  This Lease is subject to the 
Service Contract Worker Retention Ordinance ("SCWRO") (Section 10.36, et seq, of 
the Los Angeles Administrative Code.  The SCWRO requires that, unless specific 
exemptions apply, all employers (as defined) under contracts that are primarily for the 
furnishing of services to or for the City of Los Angeles and that involve an expenditure 
or receipt in excess of $25,000 and a contract term of at least three months shall 
provide retention by a successor contractor for a ninety (90)-day transition period of the 
employees who have been employed for the preceding twelve months or more by the 
terminated contractor or subcontractor, if any, as provided for in the SCWRO.  Under 
the provisions of Section 10.36.3(c) of the Los Angeles Administrative Code, LADWP 
has the authority, under appropriate circumstances, to terminate this Lease and 
otherwise pursue legal remedies that may be available if LADWP determines that the 
subject contractor violated the provisions of the SCWRO. 
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21.3. Living Wage Ordinance. 

21.3.1. General Provisions: Living Wage Policy.  This Lease is subject to 
the Living Wage Ordinance ("LWO") (Section 10.37, et seq, of the Los Angeles 
Administrative Code.  The LWO requires that, unless specific exemptions apply, 
any employees of tenants or licensees of City property who render services on 
the leased or licensed premises are covered by the LWO if any of the following 
applies: (1) the services are rendered on premises at least a portion of which are 
visited by substantial numbers of the public on a frequent basis, (2) any of the 
services could feasibly be performed by City employees if the awarding authority 
had the requisite financial and staffing resources, or (3) the designated 
administrative agency of the City of Los Angeles has determined in writing that 
coverage would further the proprietary interests of the City of Los Angeles.  
Employees covered by the LWO are required to be paid not less than a minimum 
initial wage rate, as adjusted each year (July 1, 2006, levels: $9.39 per hour with 
health benefits of at least $1.25 per hour or otherwise $10.64 per hour).  The 
LWO also requires that employees be provided with at least twelve compensated 
days off per year for sick leave, vacation, or personal necessity at the employee's 
request, and at least ten additional days per year of uncompensated time 
pursuant to Section 10.37.2(b).  The LWO requires employers to inform 
employees making less than twelve dollars ($12.00) per hour of their possible 
right to the federal Earned Income Tax Credit ("EITC") and to make available the 
forms required to secure advance EITC payments from the employer pursuant to 
Section 10.37.4.  La Kretz shall permit access to work sites for authorized City 
representatives to review the operation, payroll, and related documents, and to 
provide certified copies of the relevant records upon request by the City.  
Whether or not subject to the LWO, La Kretz shall not retaliate against any 
employee claiming non-compliance with the provisions of the LWO, and, in 
addition, pursuant to Section 10.37.6(c), La Kretz agrees to comply with federal 
law prohibiting retaliation for union organizing. 

21.3.2. Living Wage Coverage Determination.  Department has made the 
initial determination that this Lease, as a public lease or a public license, is 
subject to the LWO.  La Kretz, although subject to the LWO, may be exempt from 
most of the requirements of the LWO if La Kretz qualifies for such exemption 
under the provisions of the LWO.  Determinations as to whether an employer or 
employee is exempt from coverage under the LWO are not final, but are subject 
to review and revision as additional facts are examined and/or other 
interpretations of the law are considered.  Applications for exemption must be 
renewed every two years.  To the extent La Kretz claims non-coverage or 
exemption from the provisions of the LWO, the burden shall be on La Kretz to 
prove such non-coverage or exemption and, where applicable, renew such 
exemption. 

21.3.3. Compliance; Termination Provisions and Other Remedies: Living 
Wage Policy.  If La Kretz is not initially exempt from the LWO, La Kretz shall 
comply with all of the provisions of the LWO, including payment to employees at 
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the minimum wage rates, effective on the Execution Date of this Lease, and shall 
execute a Declaration of Compliance Form contemporaneously with the 
execution of this Lease.  If La Kretz is initially exempt from the LWO, but later no 
longer qualifies for any exemption, La Kretz shall, at such time as La Kretz is no 
longer exempt, comply with the provisions of the LWO and execute the then-
currently used Declaration of Compliance Form, or such form as the LWO 
requires.  Under the provisions of Section 10.37.6(c) of the Los Angeles 
Administrative Code, violation of the LWO shall constitute a material breach of 
this Lease and LADWP shall be entitled to terminate this Lease and otherwise 
pursue legal remedies that may be available, including those set forth in the 
LWO, if LADWP determines that La Kretz violated the provisions of the LWO.  
The procedures and time periods provided in the LWO are in lieu of the 
procedures and time periods provided in Article 15 of this Lease.  Nothing in this 
Lease shall be construed to extend the time periods or limit the remedies 
provided in the LWO. 

21.4. Non-Discrimination. 

21.4.1. Non-Discrimination in Use of Premises.  There shall be no 
discrimination against or segregation of any person, or group of persons, on 
account of race, religion, national origin, ancestry, sex, sexual orientation, age, 
physical handicap, marital status, domestic partner status, or medical condition in 
the lease, sublease, transfer, use, occupancy, tenure, or enjoyment of the 
Premises or any part of the Premises or any operations or activities conducted 
on the Premises or any part of the Premises, nor shall La Kretz or any person 
working under or through La Kretz establish or permit any such practice or 
practices of discrimination or segregation with reference to the selection, 
location, number, use of occupancy of tenants, subtenants, or vendees of the 
Premises.  Any sublease or assignment which may be permitted under this 
Lease shall also be subject to the non-discrimination clauses contained in this 
Section 21.4. 

21.4.2. Non-Discrimination in Employment.  La Kretz agrees and obligates 
itself in the performance of this Lease not to discriminate against any employee 
or applicant for employment because of the employee's or applicant's race, 
religion, national origin, ancestry, sex, sexual orientation, age, physical handicap, 
marital status, domestic partner status, or medical condition. 

21.4.3. Equal Employment Practices.  This Lease is a contract with or on 
behalf of the City of Los Angeles for which the consideration is one thousand 
dollars ($1,000) or more.  Accordingly, during the performance of this Lease, La 
Kretz further agrees to comply with Section 10.8.3 of the Los Angeles 
Administrative Code ("Equal Employment Practices").  By way of specification 
but not limitation, pursuant to Sections 10.8.3.E and 10.8.3.F of the Los Angeles 
Administrative Code, the failure of La Kretz to comply with the Equal Employment 
Practices provisions of this Lease may be deemed to be a material breach of this 
Lease.  No such finding shall be made or penalties assessed except upon a full 
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and fair hearing after notice and an opportunity to be heard have been given to 
LADWP.  Upon a finding duly made that La Kretz has failed to comply with the 
Equal Employment Practices provisions of this Lease, this Lease may be 
forthwith terminated. 

21.4.4. Equal Benefits Provisions.  This Lease is subject to Section 
10.8.2.1, Article 1, Chapter 1, Division 10 of the Los Angeles Administrative Code 
("Equal Benefits Provisions") related to equal benefits to employees.  La Kretz 
agrees to comply with the provisions of Section 10.8.2.1.  By way of specification 
but not limitation, pursuant to Section 10.8.2.1.c of the Los Angeles 
Administrative Code, the failure of La Kretz to comply with the Equal Employment 
Practices provisions of this Lease may be deemed to be a material breach of this 
Lease.  No such finding shall be made or penalties assessed except upon a full 
and fair hearing after notice and an opportunity to be heard have been given to 
La Kretz.  Upon a finding duly made that La Kretz has failed to comply with the 
Equal Employment Practices provisions of this Lease, this Lease may be 
forthwith terminated. 

21.5. Contractor Responsibility Ordinance. 

21.5.1. General Provisions; Contractor Responsibility Policy.  This Lease 
is subject to the Contractor Responsibility Ordinance ("CRO") (Section 10.40, et 
seq. of the Los Angeles Administrative Code) and the rules and regulations 
promulgated pursuant thereto as they may be updated.  The CRO requires that, 
unless specific exemptions apply as specified in Section 10.40.4(a), lessees or 
licensees of City property who render services on the leased or licensed 
premises are covered by the CRO if any of the following applies: (1) the services 
are rendered on premises at least a portion of which are visited by substantial 
numbers of the public on a frequent basis, (2) any of the services could feasibly 
be performed by City employees if the awarding authority had the requisite 
financial and staffing resources, or (3) designated administrative agency of the 
City has determined in writing that coverage would further the proprietary 
interests of the City.  Lessees or licensees of City property who are not exempt 
pursuant to Section 10.40.4 (a) or (b), unless subject to the CRO solely due to an 
amendment to an existing lease or license, are required to have completed a 
questionnaire ("Questionnaire") signed under penalty of perjury designed to 
assist the City in determining that the lessee or licensee is one that has the 
necessary quality, fitness and capacity to perform the work set forth in the 
contract.  All lessees or licensees of City property who are covered by the CRO, 
including those subject to the CRO due to an amendment, are required to 
complete the following Pledge of Compliance ("POC"): 

(1) comply with all applicable federal state, and local laws and 
regulations in the performance of the contract including, but not limited to, 
laws regarding health and safety, labor and employment, wage and hour, 
and licensing laws which affect employees; 
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(2) notify the awarding authority within thirty calendar days after 
receiving notification that any government agency has initiated an 
investigation that may result in a finding that the lessee or licensee did not 
comply with Subsection (1) above in the performance of the lease or 
license; 
 
(3) notify the awarding authority within thirty calendar days of all 
findings by a government agency or court of competent jurisdiction that 
the lessee or licensee has violated Subsection (1) above in the 
performance of the lease or license; 
 
(4) ensure within thirty days (or such shorter time as may be required 
by the awarding authority) that subcontractors working on the lease or 
license submit a POC to the awarding authority signed under penalty of 
perjury; and 
 
(5) ensure that subcontractors working on the lease or license abide by 
the requirements of the POC and the requirement to notify the awarding 
authority within thirty calendar days that any government agency or court 
of competent jurisdiction has initiated an investigation or has found that 
the subcontractor has violated Subsection (1) above in the performance of 
the lease or license. 

La Kretz shall ensure that their subcontractors meet the criteria for responsibility set 
forth in the CRO and any rules and regulations promulgated thereto.  La Kretz may not 
use any subcontractor that has been determined or found to be a non-responsible 
contractor by the City.  The listing of non-responsible contractors may be accessed on 
the Internet at: http://vvww.lacity.org/bidresp.  Subject to approval by the awarding 
authority, La Kretz may substitute a non-responsible subcontractor with another 
subcontractor with no change in the consideration for this Lease.  La Kretz shall submit 
to City a POC for each subcontractor listed by La Kretz in its Questionnaire, as 
performing work on this Lease within thirty calendar days of execution of this Lease, 
unless the Department of General Services requires in its discretion the submission of a 
POC within a shorter time period.  The signature of La Kretz on this Lease shall 
constitute a declaration under penalty of perjury that La Kretz shall comply with the 
POC. 

21.5.2. Update of Information.  La Kretz shall: 

(1) notify the awarding authority within thirty calendar days after 
receiving notification that any governmental agency has initiated an 
investigation that may result in a finding that La Kretz did not comply with 
any applicable federal, state, or local law in the performance of this Lease 
including, but not limited to, laws regarding health and safety, labor and 
employment, wage and hour, and licensing laws which affect employees; 
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(2) notify the awarding authority within thirty calendar days of receiving 
notice of any findings by a government agency or court of competent 
jurisdiction that La Kretz violated any applicable federal, state, or local law 
in the performance of this Lease including, but not limited to, laws 
regarding health and safety, labor and employment, wage and hour, and 
licensing laws which affect employees; and 
 

(3) notify the awarding authority within thirty calendar days of 
becoming aware of any information regarding its subcontractors and 
investigations or findings regarding the subcontractor's violations of any 
applicable federal, state, or local law in the performance of this Lease 
including, but not limited to, laws regarding health and safety, labor and 
employment, wage and hour, and licensing laws which affect employees. 

Updates of information contained in La Kretz’s responses to the Questionnaire 
must be submitted to the awarding authority within thirty days of any changes to 
the responses if the change would affect La Kretz’s fitness and ability to continue 
performing this Lease.  Notwithstanding the above, La Kretz shall not be required 
to provide updates to the Questionnaire if La Kretz became subject to the CRO 
solely because of an amendment to the original lease or license.  La Kretz shall 
cooperate in any investigation pursuant to CRO by providing such information as 
shall be requested by LADWP.  La Kretz agrees that LADWP may keep the 
identity of any complainant confidential.  La Kretz shall ensure that 
subcontractors who perform work on this Lease abide by these same updating 
requirements including the requirement to: 

(1) Notify the awarding authority within thirty calendar days after 
receiving notification that any government agency has initiated an 
investigation which may result in a finding that the subcontractor did not 
comply with any applicable federal, state, or local law in the performance 
of this Lease including, but not limited to, laws regarding health and 
safety, labor and employment, wage and hour, and licensing laws which 
affect employees; and 
 

(2) Notify the awarding authority within thirty calendar days of all 
findings by a government agency or court of competent jurisdiction that 
the subcontractor violated any applicable federal, state, or local law in the 
performance of this Lease including, but not limited to, laws regarding 
health and safety, labor and employment, wage and hour, and licensing 
laws which affect employees. 

The requirement that La Kretz provide Questionnaires and updates to 
Questionnaire responses does not apply to subcontractors. 
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21.5.3. Compliance; Termination Provisions and Other Remedies.  If La 
Kretz is not exempt from the CRO, La Kretz shall comply with all of the provisions 
of the CRO and this Lease.  Failure to comply with the provisions of the CRO, 
including without limitation the requirements that all responses to the 
Questionnaire are complete and accurate, to provide updates as provided therein 
and to correct any deficiencies within ten (10) days of notice by LADWP, or 
failure to comply with the provisions of this Lease shall constitute a material 
breach of this Lease and LADWP shall be entitled to terminate this Lease and 
otherwise pursue any legal remedies that may be available, including those set 
forth in the CRO.  Nothing in this Lease shall be construed to extend the time 
periods or limit the remedies provided in the CRO. 

21.6. Business Tax Registration Certificates and Tax Payments.  This Section is 
applicable where La Kretz is engaged in business within the City of Los Angeles and 
La Kretz is required to obtain a Business Tax Registration Certificate ("BTRC") 
pursuant to one or more of the following articles (collectively "Tax Ordinances") of 
Chapter II of the Los Angeles Municipal Code: Article 1 (Business Tax Ordinance) 
[section 21.00, et seq.], Article 1.3 (Commercial the City's Occupancy Tax) [section 
21.3.1, et seq.], Article 1.7 (Transient Occupancy Tax) [section 21.7.1, et seq.], Article 
1.11 (Payroll Expense Tax) [section 21.11.1, et seq.], or Article 1.15 (Parking 
Occupancy Tax) [section 21.15.1, et seq.].  Prior to the execution of this Lease, or the 
effective date of any extension of the Term or renewal of this Lease, La Kretz shall 
provide to Department proof satisfactory to City that La Kretz has the required BTRCs 
and that La Kretz is not then currently delinquent in any tax payment required under 
the Tax Ordinances.  LADWP may terminate this Lease upon thirty days' prior written 
notice to La Kretz if LADWP determines that La Kretz failed to have the required 
BTRCs or was delinquent in any tax payments required under the Tax Ordinances at 
the time of entering into, extending the Term of, or renewing this Lease.  LADWP may 
also terminate this Lease upon ninety days' prior written notice to La Kretz at any time 
during the Term of this Lease if La Kretz fails to maintain required BTRCs or becomes 
delinquent in tax payments required under the Tax Ordinances and La Kretz fails to 
cure such deficiencies within the ninety day period (in lieu of any time for cure provided 
in Article 15). 

21.7. Slavery Disclosure Ordinance.  This Lease is subject to the applicable 
provisions of the Slavery Disclosure Ordinance ("SDO") (Section 10.41, et seq, of the 
Los Angeles Administrative Code).  Unless otherwise exempt in accordance with the 
provision of this Ordinance, La Kretz certifies that it has complied with the applicable 
provisions of the Ordinance.  Under the provisions of Section 10.41.2(b) of the Los 
Angeles Administrative Code, LADWP has the authority, under appropriate 
circumstances, to terminate this Lease and otherwise pursue legal remedies that may 
be available to LADWP if LADWP determines that La Kretz failed to fully and 
accurately complete the SDO affidavit or otherwise violated any provision of the SDO. 

21.8. No attribution.  Notwithstanding any provision of Article 21 or Exhibit B to the 
contrary, La Kretz shall not be deemed to be in violation of the provisions of Article 21 
or Exhibit B by reason of any failure of compliance under any contract, employment 
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arrangement, or other relationship entered into by LADWP or any subcontractors for 
any construction, services, or other matters that are the responsibility of LADWP under 
the Lease, and no such failures of compliance shall be attributed to La Kretz. 

ARTICLE 22.  MISCELLANEOUS PROVISIONS 

22.1. Intentionally Omitted.   

22.2. Amendment of Lease.  No amendment, modification, supplement or mutual 
termination of any provision of this Lease shall in any event be effective unless the 
same shall be in writing and signed by La Kretz and LADWP. 

22.3. Binding Effect.  Subject to the provisions of this Lease relative to assignment 
(Section 17.1), this Lease shall be binding upon and inure to the benefit of the heirs, 
executors, administrators, transferees, successors and assigns of the respective 
parties hereto. 

22.4. Captions, Table of Contents, and Index.  The captions and table of contents 
of this Lease are inserted only as a matter of convenience and reference, and they in 
no way define, limit, or describe the scope of any provisions of this Lease, or the intent 
of any provision of this Lease, and shall not be used with respect to the interpretation 
of any provision of this Lease. 

22.5. Conflict of Laws and Venue.  This Lease shall be governed by and construed 
under the laws of the State of California.  Venue on any action arising out of this Lease 
will be proper only in the County of Los Angeles, State of California. 

22.6. Corporate Resolution.  LADWP shall provide to La Kretz a current copy of a 
Resolution depicting the names of the officers or employees authorized to execute 
legal documents, including this Lease, on behalf of LADWP.  Within thirty (30) days of 
any change in such names, LADWP shall provide to La Kretz the updated resolution. 

22.7. Counterparts.  This Lease may be executed in one or more counterparts, each 
of which may be deemed an original, but all of which together shall constitute one and 
the same instrument. 

22.8. Exhibits and Recitals - Incorporation in Lease.  All exhibits referred to are 
attached to this Lease and incorporated by reference.  The Recitals set forth in this 
Lease are incorporated into the terms and conditions of this Lease. 

22.9. Force Majeure.  Whenever either party hereto shall be required by the 
provisions of this Lease or by law to perform any contract, act, work, construction, labor 
or services (excepting only the obligation to pay rent due hereunder), or to discharge 
any lien against the Premises, or to perform and comply with any laws, rules, orders, 
ordinances, regulations or zoning regulations, said party shall not be deemed to be in 
default herein and the other party shall not enforce or exercise any of its right under 
this Lease, if and so long as nonperformance or default herein shall be directly caused 
by strikes, nonavailability of materials, war or national defense preemptions, 
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governmental restrictions, acts of God or other similar causes beyond the reasonable 
control of the nonperforming party provided; however, that notwithstanding any of the 
provisions of the foregoing, the nonperforming party shall commence such 
performance and continue the same with diligence and continuity immediately after the 
removal of any of the causes hereinabove specified. 

22.10. Gender.  As used herein, the neuter gender includes the feminine and 
masculine, the masculine includes the feminine and the neuter, and feminine includes 
the masculine and the neuter, and each includes corporations, limited liability 
companies, partnerships or other legal entities when the context so requires. 

22.11. Memorandum of Lease.  A Memorandum of Lease, substantially in the form as 
that attached to this Lease as Exhibit C "Memorandum of Lease,” shall be completed 
and executed by both parties concurrently with the execution of this Lease.  La Kretz 
may record such Memorandum of Lease. 

22.12. No Prior Agreements.  This Lease contains all of the agreements of the parties 
hereto with respect to the matters covered hereby, and no prior agreements, oral or 
written, or understandings or representations of any nature whatsoever pertaining to 
any such matters shall be effective for any purpose unless expressly incorporated in 
the provisions of this Lease. 

22.13. No Relocation Assistance.  LADWP acknowledges that it is not entitled to 
relocation assistance or any other benefits under the California Relocation Assistance 
Act (Government Code section 7260, et seq.), the Uniform Relocation Assistance and 
Real Property Acquisition Policies Act of 1970, as amended (42 U.S.C.A. § 4601, 
et seq.), or any other provisions of law upon termination of this Lease. 

22.14. Quiet Enjoyment.  If LADWP is not in default as provided herein, LADWP shall 
and may peaceably and quietly have, hold, and enjoy the Premises with necessary 
ingress and egress in accordance with the provisions hereof. 

22.15. Severability.  If any provision of this Lease or the application thereof to any 
person or circumstance shall to any extent be invalid or unenforceable, the remainder 
of this Lease, or the application of such provision to persons or circumstances other 
than those as to which it is invalid or unenforceable, shall not be affected thereby, and 
each provision of this Lease shall be valid and be enforced to the fullest extent 
permitted by law. 

22.16. Sole Discretion.  In those instances in this Lease where it is provided that La 
Kretz may approve a request in the exercise of "sole discretion" or words of like import, 
the parties expressly agree that La Kretz has the absolute unfettered discretion to grant 
or withhold approval, either arbitrarily or otherwise, and with or without reason, and 
neither LADWP nor any other party or tribunal shall have any right or power to inquire 
into or review the granting or withholding of such approval or the reasons or lack of 
reasons therefore. 
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22.17. Time.  Time is of the essence with respect to the performance or observance of 
each of the obligations, covenants and agreements under this Lease.  Except where 
expressly stated to be "business days" or "working days," the word "days" shall mean 
"calendar days." 

[SIGNATURE PAGES FOLLOW] 
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IN WITNESS WHEREOF, LA KRETZ INNOVATION CAMPUS, a California nonprofit 
public benefit corporation, Landlord herein, and the DEPARTMENT OF WATER AND 
POWER OF THE CITY OF LOS ANGELES, Tenant herein, have caused this Lease to 
be executed as of the date of the attestation by the City Clerk. 

APPROVED AS TO FORM: LADWP: 
MICHAEL N. FEUER, City Attorney DEPARTMENT OF WATER AND 

POWER OF THE CITY OF LOS 
ANGELES 

 
  
By:  Deputy City Attorney    
  By: Ronald O. Nichols, General Manager 
DATE:  
 
 
    
  By: Secretary 

  DATE:  
ATTEST: 
JUNE LAGMAY, City Clerk 

  
By: Deputy 

DATE:  
 LANDLORD: 

La Kretz INNOVATION CAMPUS, a California 
nonprofit public benefit corporation 
 
 
 

 By   

 Name:   

 Title:   

 DATE:  
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SCHEDULE 1 
ANNUAL LEASE PAYMENTS 

To be included in final lease agreement 
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EXHIBIT A 
MAP AND LEGAL DESCRIPTION 

To be included in final lease agreement 
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STANDARD PROVISIONS FOR CITY CONTRACTS 

PSC-1. CONSTRUCTION OF PROVISIONS AND TITLES HEREIN 

All titles, subtitles, or headings in this Contract have been inserted for convenience, and shall not be 
deemed to affect the meaning or construction of any of the terms or provisions hereof. The language of 
this Contract shall be construed according to its fair meaning and not strictly for or against the CITY or 
CONTRACTOR. The word "CONTRACTOR" herein in this Contract includes the party or parties 
identified in the Contract. The singular shall include the plural; if there is more than one CONTRACTOR 
herein, unless expressly stated otherwise, their obligations and liabilities hereunder shall be joint and 
several. Use of the feminine, masculine, or neuter genders shall be deemed to include the genders not 
used. 

PSC-2. NUMBER OF ORIGINALS  

The number of original texts of this Contract shall be equal to the number of the parties hereto, one text 
being retained by each party. At the CITY'S option, one or more additional original texts of this Contract 
may also be retained by the City. 

PSC-3. APPLICABLE LAW, INTERPRETATION AND ENFORCEMENT 

Each party's performance hereunder shall comply with all applicable laws of the United States of 
America, the State of California, and the CITY, including but not limited to, laws regarding health and 
safety, labor and employment, wage and hours and licensing laws which affect employees. This 
Contract shall be enforced and interpreted under the laws of the State of California without regard to 
conflict of law principles. CONTRACTOR shall comply with new, amended, or revised laws, regulations, 
and/or procedures that apply to the performance of this Contract. 

In any action arising out of this Contract, CONTRACTOR consents to personal jurisdiction, and agrees 
to bring all such actions, exclusively in state or federal courts located in Los Angeles County, California. 

If any part, term or provision of this Contract is held void, illegal, unenforceable, or in conflict with any 
law of a federal, state or local government having jurisdiction over this Contract, the validity of the 
remaining parts, terms or provisions of the Contract shall not be affected thereby. 

PSC-4. TIME OF EFFECTIVENESS  

Unless otherwise provided, this Contract shall take effect when all of the following events have 
occurred: 

A. This Contract has been signed on behalf of CONTRACTOR by the person or persons 
authorized to bind CONTRACTOR hereto; 

B. This Contract has been approved by the City Council or by the board, officer or 
employee authorized to give such approval; 

C. The Office of the City Attorney has indicated in writing its approval of this Contract as to 
form; and 

D. This Contract has been signed on behalf of the CITY by the person designated by the 
City Council, or by the board, officer or employee authorized to enter into this Contract. 
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PSC-5. INTEGRATED CONTRACT 

This Contract sets forth all of the rights and duties of the parties with respect to the subject matter 
hereof, and replaces any and all previous Contracts or understandings, whether written or oral, relating 
thereto. This Contract may be amended only as provided for in paragraph PSC-6 hereof. 

PSC-6. AMENDMENT 

All amendments to this Contract shall be in writing and signed and approved pursuant to the provisions 
of PSC-4. 

PSC-7. EXCUSABLE DELAYS 

In the event that performance on the part of any party hereto is delayed or suspended as a result of 
circumstances beyond the reasonable control and without the fault and negligence of said party, none of 
the parties shall incur any liability to the other parties as a result of such delay or suspension. 
Circumstances deemed to be beyond the control of the parties hereunder include, but are not limited to, 
acts of God or of the public enemy; insurrection; acts of the Federal Government or any unit of State or 
Local Government in either sovereign or contractual capacity; fires; floods; earthquakes; epidemics; 
quarantine restrictions; strikes; freight embargoes or delays in transportation, to the extent that they are 
not caused by the party's willful or negligent acts or omissions, and to the extent that they are beyond 
the party's reasonable control. 

PSC-8. BREACH  

Except for excusable delays as described in PSC-7, if any party fails to perform, in whole or in part, any 
promise, covenant, or agreement set forth herein, or should any representation made by it be untrue, 
any aggrieved party may avail itself of all rights and remedies, at law or equity, in the courts of law. Said 
rights and remedies are cumulative of those provided for herein except that in no event shall any party 
recover more than once, suffer a penalty or forfeiture, or be unjustly compensated. 

PSC-9. WAIVER 

A waiver of a default of any part, term or provision of this Contract shall not be construed as a waiver of 
any succeeding default or as a waiver of the part, term or provision itself. A party's performance after 
the other party's default shall not be construed as a waiver of that default. 

PSC-10. TERMINATION  

A. TERMINATION FOR CONVENIENCE 

The CITY may terminate this Contract for the CITY'S convenience at any time by giving 
CONTRACTOR thirty days written notice thereof. Upon receipt of said notice, CONTRACTOR 
shall immediately take action not to incur any additional obligations, cost or expenses, except as 
may be reasonably necessary to terminate its activities. The CITY shall pay CONTRACTOR its 
reasonable and allowable costs through the effective date of termination and those reasonable 
and necessary costs incurred by CONTRACTOR to affect such termination. Thereafter, 
CONTRACTOR shall have no further claims against the CITY under this Contract. All finished 
and unfinished documents and materials procured for or produced under this Contract, including 
all intellectual property rights thereto, shall become CITY property upon the date of such 
termination. CONTRACTOR agrees to execute any documents necessary for the CITY to 
perfect, memorialize, or record the CITY'S ownership of rights provided herein. 
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B. TERMINATION FOR BREACH OF CONTRACT 

1 .  Except for excusable delays as provided in PSC-7, if CONTRACTOR fails to 
perform any of the provisions of this Contract or so, fails to make progress as to 
endanger timely performance of this Contract, the CITY may give 
CONTRACTOR written notice of such default. If CONTRACTOR does not cure 
such default or provide a plan to cure such default which is acceptable to the 
CITY within the time permitted by the CITY, then the CITY may terminate this 
Contract due to CONTRACTOR'S breach of this Contract. 

2 .  If a federal or state proceeding for relief of debtors is undertaken by or against 
CONTRACTOR, or if CONTRACTOR makes an assignment for the benefit of 
creditors, then the CITY may immediately terminate this Contract. 

3 .  If CONTRACTOR engages in any dishonest conduct related to the performance 
or administration of this Contract or violates the CITY'S lobbying policies, then 
the CITY may immediately terminate this Contract. 

4 .  In the event the CITY terminates this Contract as provided in this section, the 
CITY may procure, upon such terms and in such manner as the CITY may deem 
appropriate, services similar in scope and level of effort to those so terminated, 
and CONTRACTOR shall be liable to the CITY for all of its costs and damages, 
including, but not limited, any excess costs for such services. 

4. All finished or unfinished documents and materials produced or procured under 
this Contract, including all intellectual property rights thereto, shall become CITY 
property upon date of such termination. CONTRACTOR agrees to execute any 
documents necessary for the CITY to perfect, memorialize, or record the CITY'S 
ownership of rights provided herein. 

5. If, after notice of termination of this Contract under the provisions of this section, 
it is determined for any reason that CONTRACTOR was not in default under the 
provisions of this section, or that the default was excusable under the terms of 
this Contract, the rights and obligations of the parties shall be the same as if the 
notice of termination had been issued pursuant to PSC-10(A) Termination for 
Convenience. 

6. The rights and remedies of the CITY provided in this section shall not be 
exclusive and are in addition to any other rights and remedies provided by law or 
under this Contract. 

PSC-11. INDEPENDENT CONTRACTOR 

CONTRACTOR is acting hereunder as an independent contractor and not as an agent or employee of 
the CITY. CONTRACTOR, shall not represent or otherwise hold out itself or any of its directors, officers, 
partners, employees, or agents to be' an agent or employee of the CITY. 

PSC-12. CONTRACTOR'S PERSONNEL 

Unless otherwise provided or approved by the CITY, CONTRACTOR shall use its own employees to 
perform the services described in this Contract. The CITY shall have the right to review and approve 
any personnel who are assigned to work under this Contract. CONTRACTOR agrees to remove 
personnel from performing work under this Contract if requested to do so by the CITY. 
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CONTRACTOR shall not use subcontractors to assist in performance of this Contract 
without the prior written approval of the CITY. If the CITY permits the use of 
subcontractors, CONTRACTOR shall remain responsible for performing all aspects of  
this Contract. The CITY has the right to approve CONTRACTOR'S subcontractors, and 
the CITY reserves the right to request replacement of subcontractors. The CITY does not 
have any obligation to pay CONTRACTOR'S subcontractors, and nothing herein creates 
any privity between the CITY and the subcontractors. 

PSC-13. PROHIBITION AGAINST ASSIGNMENT OR DELEGATION  

CONTRACTOR may not, unless it has first obtained the written permission of the CITY: 

A. Assign or otherwise alienate any of its rights under this Contract, including the right to 
payment; or 

B. Delegate, subcontract, or otherwise transfer any of its duties under this Contract. 

PSC-14. PERMITS 

CONTRACTOR and its directors, officers, partners, agents, employees, and subcontractors, to the 
extent allowed hereunder, shall obtain and maintain all licenses, permits, certifications and other 
documents necessary for CONTRACTOR'S performance hereunder and shall pay any fees required 
therefor. CONTRACTOR certifies to immediately notify the CITY of any suspension, termination, lapses, 
non- renewals, or restrictions of licenses, permits, certificates, or other documents. 

PSC-15. CLAIMS FOR LABOR AND MATERIALS  

CONTRACTOR shall promptly pay when due all amounts payable for labor and materials furnished in 
the performance of this Contract so as to prevent any lien or other claim under any provision of law from 
arising against any CITY property (including reports, documents, and other tangible or intangible matter 
produced by CONTRACTOR hereunder), against CONTRACTOR'S rights to payments hereunder, or 
against the CITY, and shall pay all amounts due under the Unemployment Insurance Act with respect to 
such labor. 

PSC-16. CURRENT LOS ANGELES CITY BUSINESS TAX REGISTRATION  CERTIFICATE 
REQUIRED  

If applicable, CONTRACTOR represents that it has obtained and presently holds the Business Tax 
Registration Certificate(s) required by the CITY'S Business Tax Ordinance, Section 21.00 et seq. of the 
Los Angeles Municipal Code. For the term covered by this Contract, CONTRACTOR shall maintain, or 
obtain as necessary, all such Certificates required of it under the Business Tax Ordinance, and shall not 
allow any such Certificate to be revoked or suspended. 

PSC-17. RETENTION OF RECORDS, AUDIT AND REPORTS 

CONTRACTOR shall maintain all records, including records of financial transactions, pertaining to the 
performance of this Contract, in their original form, in accordance with requirements prescribed by the 
CITY. These records shall be retained for a period of no less than three years following final payment 
made by the CITY hereunder or the expiration date of this Contract, whichever occurs last. Said records 
shall be subject to examination and audit by authorized CITY personnel or by the CITY'S representative 
at any time during the term of this Contract or within the three years following final payment made by the 
CITY hereunder or the expiration date of this Contract, whichever occurs last. CONTRACTOR shall 
provide any reports requested by the CITY regarding performance of this Contract. Any subcontract 
entered into by CONTRACTOR, to the extent allowed hereunder, shall include a like provision for work 
to be performed under this Contract. 
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PSC-18. FALSE CLAIMS ACT 

CONTRACTOR acknowledges that it is aware of liabilities resulting from submitting a false claim for 
payment by the CITY under the False Claims Act (Cal. Gov. Code §§ 12650 et seq.), including treble 
damages, costs of legal actions to recover payments, and civil penalties of up to $10,000 per false 
claim. 

PSC-19. BONDS 

All bonds which may be required hereunder shall conform to CITY requirements established by Charter, 
ordinance or policy, and shall be filed with the Office of the City Administrative Officer, Risk 
Management for its review and acceptance in accordance with Sections 11.47 through 11.56 of the Los 
Angeles Administrative Code. 

PSC-20. INDEMNIFICATION 

Except for the active negligence or willful misconduct of the CITY, or any of its Boards, Officers, Agents, 
Employees, Assigns and Successors in Interest, CONTRACTOR undertakes and agrees to defend, 
indemnify and hold harmless the CITY and any of its Boards, Officers, Agents, Employees, Assigns, and 
Successors in Interest from and against all suits and causes of action, claims, losses, demands and 
expenses, including, but not limited to, attorney's fees (both in house and outside counsel) and cost of 
litigation (including all actual litigation costs incurred by the CITY, including but not limited to, costs of 
experts and consultants), damages or liability of any nature whatsoever, for death or injury to any 
person, including CONTRACTOR'S employees and agents, or damage or destruction of any property of 
either party hereto or of third parties, arising in any manner by reason of the negligent acts, errors, 
omissions or willful misconduct incident to the performance of this Contract by CONTRACTOR or its 
subcontractors of any tier. Rights and remedies available to the CITY under this provision are 
cumulative of those provided for elsewhere in this Contract and those allowed under the laws of the 
United States, the State of California, and the CITY. The provisions of PSC-20 shall survive expiration 
or termination of this Contract. 

PSC-21. INTELLECTUAL PROPERTY INDEMNIFICATION 

CONTRACTOR, at its own expense, undertakes and agrees to defend, indemnify, and hold harmless 
the CITY, and any of its Boards, Officers, Agents, Employees, Assigns, and Successors in Interest from 
and against all suits and causes of action, claims, losses, demands and expenses, including, but not 
limited to, attorney's fees (both in house and outside counsel) and cost of litigation (including all actual 
litigation costs incurred by the CITY, including but not limited to, costs of experts and consultants), 
damages or liability of any nature whatsoever arising out of the infringement, actual or alleged, direct or 
contributory, of any intellectual property rights, including, without limitation, patent, copyright, trademark, 
trade secret, right of publicity and proprietary information right (1) on or in any design, medium, matter, 
article, process, method, application, equipment, device, instrumentation, software, hardware, or 
firmware used by CONTRACTOR, or its subcontractors of any tier, in performing the work under this 
Contract; or (2) as a result of the CITY'S actual or intended use of any Work Product furnished by 
CONTRACTOR, or its subcontractors of any tier, under the Agreement. Rights and remedies available 
to the CITY under this provision are cumulative of those provided for elsewhere in this Contract and 
those allowed under the laws of the. United States, the State of California, and the CITY. The provisions 
of PSC-21 shall survive expiration or termination of this Contract. 

PSC-22. INTELLECTUAL PROPERTY WARRANTY 

CONTRACTOR represents and warrants that its performance of all obligations under this Contract does 
not infringe in any way, directly or contributorily, upon any third party's intellectual property rights, 
including, without limitation, patents, copyrights, trademarks, trade secrets, rights of publicity and 
proprietary information. 
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PSC-23. OWNERSHIP AND LICENSE  

Unless otherwise provided for herein, all Work Products originated and prepared by CONTRACTOR or 
its subcontractors of any tier under this Contract shall be and remain the exclusive property of the CITY 
for its use in any manner it deems appropriate. Work Products are all works, tangible or not, created 
under this Contract including, without limitation, documents, material, data, reports, manuals, 
specifications, artwork, drawings, sketches, computer programs and databases, schematics, 
photographs, video and audiovisual recordings, sound recordings, marks, logos, graphic designs, notes, 
websites, domain names, inventions, processes, formulas matters and combinations thereof, and all 
forms of intellectual property. CONTRACTOR hereby assigns, and agrees to assign, all goodwill, 
copyright, trademark, patent, trade secret and all other intellectual property rights worldwide in any Work 
Products originated and prepared by CONTRACTOR under this Contract. CONTRACTOR further 
agrees to execute any documents necessary for the CITY to perfect, memorialize, or record the CITY'S 
ownership of rights provided herein. 

For all Work Products delivered to the CITY that are not originated or prepared by CONTRACTOR or its 
subcontractors of any tier under this Contract, CONTRACTOR hereby grants a non-exclusive perpetual 
license to use such Work Products for any CITY purposes. 

CONTRACTOR shall not provide or disclose any Work Product to any third party without prior written 
consent of the CITY. 

Any subcontract entered into by CONTRACTOR relating to this Contract, to the extent allowed 
hereunder, shall include a like provision for work to be performed under this Contract to contractually 
bind or otherwise oblige its subcontractors performing work under this Contract such that the CITY'S 
ownership and license rights of all Work Products are preserved and protected as intended herein. 
Failure of CONTRACTOR to comply with this requirement or to obtain the compliance of its 
subcontractors with such obligations shall subject CONTRACTOR to the imposition of any and all 
sanctions allowed by law, including but not limited to termination of CONTRACTOR'S contract with the 
CITY. 

PSC-24. INSURANCE 

During the term of this Contract and without limiting CONTRACTOR'S indemnification of the CITY, 
CONTRACTOR shall provide and maintain at its own expense a program of insurance having the 
coverages and limits customarily carried and actually arranged by CONTRACTOR, but not less than the 
amounts and types listed on the Required Insurance and Minimum Limits sheet (Form General 146 in 
Exhibit 1 hereto), covering its operations hereunder. Such insurance shall conform to CITY 
requirements established by Charter, ordinance or policy, shall comply with the Insurance Contractual 
Requirements (Form General 133 in Exhibit 1 hereto) and shall otherwise be in a form acceptable to the 
Office of the City Administrative Officer, Risk Management. CONTRACTOR shall comply with all 
Insurance Contractual Requirements shown on Exhibit 1 hereto. Exhibit 1 is hereby incorporated by 
reference and made a part of this Contract. 

PSC-25. DISCOUNT TERMS 

CONTRACTOR agrees to offer the CITY any discount terms that are offered to its best customers for 
the goods and services to be provided hereunder and apply such discount to payments made under this 
Contract which meet the discount terms. 

PSC-26. WARRANTY AND RESPONSIBILITY OF CONTRACTOR 

CONTRACTOR warrants that the work performed hereunder shall be completed in a manner consistent 
with professional standards practiced among those firms within CONTRACTOR'S profession, doing the 
same or similar work under the same or similar circumstances. 
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PSC-27. NON-DISCRIMINATION  

Unless otherwise exempt, this Contract is subject to the non-discrimination provisions in Sections 10.8 
through 10.8.2 of the Los Angeles Administrative Code, as amended from time to time. The 
CONTRACTOR shall comply with the applicable non-discrimination and affirmative action provisions of 
the laws of the United States of America, the State of California, and the CITY. In performing this 
Contract, CONTRACTOR shall not discriminate in its employment practices against any employee or 
applicant for employment because of such person's race, religion, national origin, ancestry, sex, sexual 
orientation, age, disability, domestic partner status, marital status or medical condition. Any subcontract 
entered into by CONTRACTOR, to the extent allowed hereunder, shall include a like provision for work 
to be performed under this Contract. 

Failure of CONTRACTOR to comply with this requirement or to obtain the compliance of its 
subcontractors with such obligations shall subject CONTRACTOR to the imposition of any and all 
sanctions allowed by law, including but not limited to termination of CONTRACTOR'S contract with the 
CITY. 

PSC-28. EQUAL EMPLOYMENT PRACTICES  

Unless otherwise exempt, this Contract is subject to the equal employment practices provisions in 
Section 10.8.3 of the Los Angeles Administrative Code, as amended from time to time. 

A. During the performance of this Contract, CONTRACTOR agrees and represents that it 
will provide equal employment practices and CONTRACTOR and each subcontractor 
hereunder will ensure that in his or her employment practices persons are employed and 
employees are treated equally and without regard to or because of race, religion, 
ancestry, national origin, sex, sexual orientation, age, disability, marital status or medical 
condition. 

1. This provision applies to work or service performed or materials manufactured or 
assembled in the United States. 

2. Nothing in this section shall require or prohibit the establishment of new 
classifications of employees in any given craft, work or service category. 

3. CONTRACTOR agrees to post a copy of Paragraph A hereof in conspicuous 
places at its place of business available to employees and applicants for 
employment. 

B. CONTRACTOR will, in all solicitations or advertisements for employees placed by or on 
behalf of CONTRACTOR, state that all qualified applicants will receive consideration for 
employment without regard to their race, religion, ancestry, national origin, sex, sexual 
orientation, age, disability, marital status or medical condition. 

C. As part of the CITY'S supplier registration process, and/or at the request of the awarding 
authority, or the Board of Public Works, Office of Contract Compliance, CONTRACTOR 
shall certify in the specified format that he or she has not discriminated in the 
performance of CITY contracts against any employee or applicant for employment on the 
basis or because of race, religion, national origin, ancestry, sex, sexual orientation, age, 
disability, marital status or medical condition. 

D. CONTRACTOR shall permit access to and may be required to provide certified copies of 
all of his or her records pertaining to employment and to employment practices by the 
awarding authority or the Office of Contract Compliance for the purpose of investigation 
to ascertain compliance with the Equal Employment Practices provisions of CITY 
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contracts. On their or either of their request CONTRACTOR shall provide evidence that 
he or she has or will comply therewith. 

E. The failure of any CONTRACTOR to comply with the Equal Employment Practices 
provisions of this Contract may be deemed to be a material breach of CITY contracts. 
Such failure shall only be established upon a finding to that effect by the awarding 
authority, on the basis of its own investigation or that of the Board of Public Works, Office 
of Contract Compliance. No such finding shall be made or penalties assessed except 
upon a full and fair hearing after notice and an opportunity to be heard has been given to 
CONTRACTOR. 

F. Upon a finding duly made that CONTRACTOR has failed to comply with the Equal 
Employment Practices provisions of a CITY contract, the contract may be forthwith 
canceled, terminated or suspended, in whole or in part, by the awarding authority, and all 
monies due or to become due hereunder may be forwarded to and retained by the CITY. 
In addition thereto, such failure to comply may be the basis for a determination by the 
awarding authority or the Board of Public Works that the CONTRACTOR is an 
irresponsible bidder or proposer pursuant to the provisions of Section 371 of the Charter 
of the City of Los Angeles. In the event of such a determination, CONTRACTOR shall be 
disqualified from being awarded a contract with the CITY for a period of two years, or 
until CONTRACTOR shall establish and carry out a program in conformance with the 
provisions hereof. 

G. Notwithstanding any other provision of this Contract, the CITY shall have any and all 
other remedies at law or in equity for any breach hereof. 

H. Intentionally blank. 

I. Nothing contained in this Contract shall be construed in any manner so as to require or 
permit any act which is prohibited by law. 

J. At the time a supplier registers to do business with the CITY, or when an individual bid or 
proposal is submitted, CONTRACTOR shall agree to adhere to the Equal Employment 
Practices specified herein during the performance or conduct of CITY Contracts.  

K. Equal Employment Practices shall, without limitation as to the subject or nature of 
employment activity, be concerned with such employment practices as: 

1.  Hiring practices; 

2.  Apprenticeships where such approved programs are functioning, and other on-
the-job training for non-apprenticeable occupations; 

3.  Training and promotional opportunities; and 

4.  Reasonable accommodations for persons with disabilities. 

L. Any subcontract entered into by CONTRACTOR, to the extent allowed hereunder, shall 
include a like provision for work to be performed under this Contract. Failure of 
CONTRACTOR to comply with this requirement or to obtain the compliance of its 
subcontractors with all such obligations shall subject CONTRACTOR to the imposition of 
any and all sanctions allowed by law, including but not limited to termination of the 
CONTRACTOR'S Contract with the CITY. 
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PSC-29. AFFIRMATIVE ACTION PROGRAM  

Unless otherwise exempt, this Contract is subject to the affirmative action program provisions in Section 
10.8.4 of the Los Angeles Administrative Code, as amended from time to time. 

A. During the performance of a CITY contract, CONTRACTOR certifies and represents that 
CONTRACTOR and each subcontractor hereunder will adhere to an affirmative action 
program to ensure that in its employment practices, persons are employed and 
employees are treated equally and without regard to or because of race, religion, 
ancestry, national origin, sex, sexual orientation, age, disability, marital status or medical 
condition 

1. This provision applies to work or services performed or materials manufactured 
or assembled in the United States. 

2. Nothing in this section shall require or prohibit the establishment of new 
classifications of employees in any given craft, work or service category. 

3.  CONTRACTOR shall post a copy of Paragraph A hereof in conspicuous places 
at its place of business available to employees and applicants for employment. 

B. CONTRACTOR will, in all solicitations or advertisements for employees placed by or on 
behalf of CONTRACTOR, state that all qualified applicants will receive consideration for 
employment without regard to their race, religion, ancestry, national origin, sex, sexual 
orientation, age, disability, marital status or medical condition. 

C. As part of the CITY'S supplier registration process, and/or at the request of the awarding 
authority or the Office of Contract Compliance, CONTRACTOR shall certify on an 
electronic or hard copy form to be supplied, that CONTRACTOR has not discriminated in 
the performance of CITY contracts against any employee or applicant for employment on 
the basis or because of race, religion, ancestry, national origin, sex, sexual orientation, 
age, disability, marital status or medical condition.. 

D. CONTRACTOR shall permit access to and may be required to provide certified copies of 
all of its records pertaining to employment and to its employment practices by the 
awarding authority or the Office of Contract Compliance, for the purpose of investigation 
to ascertain compliance with the Affirmative Action Program provisions of CITY contracts, 
and on their or either of their request to provide evidence that it has or will comply 
therewith. 

E. The failure of any CONTRACTOR to comply with the Affirmative Action Program 
provisions of CITY contracts may be deemed to be a material breach of contract. Such 
failure shall only be established upon a finding to that effect by the awarding authority, on 
the basis of its own investigation or that of the Board of Public Works, Office of Contract 
Compliance. No such finding shall be made except upon a full and fair hearing after 
notice and an opportunity to be heard has been given to CONTRACTOR. 

F. Upon a finding duly made that CONTRACTOR has breached the Affirmative Action 
Program provisions of a CITY contract, the contract may be forthwith cancelled, 
terminated or suspended, in whole or in part, by the awarding authority, and all monies 
due or to become due hereunder may be forwarded to and retained by the CITY. In 
addition thereto, such breach may be the basis for a determination by the awarding 
authority or the Board of Public Works that the said CONTRACTOR is an irresponsible 
bidder or proposer pursuant to the provisions of Section 371 of the Los Angeles City 
Charter. In the event of such determination, such CONTRACTOR shall be disqualified 
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from being awarded a contract with the CITY for a period of two years, or until he or she 
shall establish and carry out a program in conformance with the provisions hereof. 

G. In the event of a finding by the Fair Employment and Housing Commission of the State of 
California, or the Board of Public Works of the City of Los Angeles, or any court of 
competent jurisdiction, that CONTRACTOR has been guilty of a willful violation of the 
California Fair Employment and Housing Act, or the Affirmative Action Program 
provisions of a CITY contract, there may be deducted from the amount payable to 
CONTRACTOR by the CITY under the contract, a penalty of ten dollars ($10.00) for each 
person for each calendar day on which such person was discriminated against in 
violation of the provisions of a CITY contract. 

H. Notwithstanding any other provisions of a CITY contract, the CITY shall have any and all 
other remedies at law or in equity for any breach hereof. 

I. Intentionally blank. 

J. Nothing contained in CITY contracts shall be construed in any manner so as to require or 
permit any act which is prohibited by law. 

K. CONTRACTOR shall submit an Affirmative Action Plan which shall meet the 
requirements of this chapter at the time it submits its bid or proposal or at the time it 
registers to do business with the CITY. The plan shall be subject to approval by the Office 
of Contract Compliance prior to award of the contract. The awarding authority may also 
require contractors and suppliers to take part in a pre-registration, pre-bid, pre-proposal, 
or pre- award conference in order to develop, improve or implement a qualifying 
Affirmative Action Plan. Affirmative Action Programs developed pursuant to this section 
shall be effective for a period of twelve months from the date of approval by the Office of 
Contract Compliance. In case of prior submission of a plan, CONTRACTOR may submit 
documentation that it has an Affirmative Action Plan approved by the Office of Contract 
Compliance within the previous twelve months. If the approval is 30 days or less from 
expiration, CONTRACTOR must submit a new Plan to the Office of Contract Compliance 
and that Plan must be approved before the contract is awarded. 

1. Every contract of $5,000 or more which may provide construction, demolition, 
renovation, conservation or major maintenance of any kind shall in addition 
comply with the requirements of Section 10.13 of the Los Angeles Administrative 
Code. 

2. CONTRACTOR may establish and adopt as its own Affirmative Action Plan, by 
affixing his or her signature thereto, an Affirmative Action Plan prepared and 
furnished by the Office of Contract Compliance, or it may prepare and submit its 
own Plan for approval. 

L. The Office of Contract Compliance shall annually supply the awarding authorities of the 
CITY with a list of contractors and suppliers who have developed Affirmative Action 
Programs. For each contractor and supplier the Office of Contract Compliance shall state 
the date the approval expires. The Office of Contract Compliance shall not withdraw its 
approval for any Affirmative Action Plan or change the Affirmative Action Plan after the 
date of contract award for the entire contract term without the mutual agreement of the 
awarding authority and CONTRACTOR.  

M. The Affirmative Action Plan required to be submitted hereunder and the pre-registration, 
pre-bid, pre-proposal or pre-award conference which may be required by the Board of 
Public Works, Office of Contract Compliance or the awarding authority shall, without 
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limitation as to the subject or nature of employment activity, be concerned with such 
employment practices as: 

1. Apprenticeship where approved programs are functioning, and other on-the-job 
training for non-apprenticeable occupations; 

2. Classroom preparation for the job when not apprenticeable; 

3. Pre-apprenticeship education and preparation; 

4. Upgrading training and opportunities; 

5. Encouraging the use of contractors, subcontractors and suppliers of all racial 
and ethnic groups, provided, however, that any contract subject to this 
ordinance shall require the contractor, subcontractor or supplier to provide not 
less than the prevailing wage, working conditions and practices generally 
observed in private industries in the contractor's, subcontractor's or supplier's 
geographical area for such work; 

6. The entry of qualified women, minority and all other journeymen into the 
industry; and 

7. The provision of needed supplies or job conditions to permit persons with 
disabilities to be employed, and minimize the impact of any disability. 

N. Any adjustments which may be made in the contractor's or supplier's workforce to 
achieve the requirements of the CITY'S Affirmative Action Contract Compliance Program 
in purchasing and construction shall be accomplished by either an increase in the size of 
the workforce or replacement of those employees who leave the workforce by reason of 
resignation, retirement or death and not by termination, layoff, demotion or change in 
grade. 

O. Affirmative Action Agreements resulting from the proposed Affirmative Action Plan or the 
pre-registration, pre-bid, pre-proposal or pre-award conferences shall not be confidential 
and may be •publicized by the contractor at his or her discretion. Approved Affirmative 
Action Agreements become the property of the CITY and may be used at the discretion 
of the CITY in its Contract Compliance Affirmative Action Program. 

P. Intentionally blank. 

Q. All contractors subject to the provisions of this section shall include a like provision in all 
subcontracts awarded for work to be performed under the contract with the CITY and 
shall impose the same obligations, including but not limited to filing and reporting 
obligations, on the subcontractors as are applicable to the contractor. Failure of the 
contractor to comply with this requirement or to obtain the compliance of its 
subcontractors with all such obligations shall subject the contractor to the imposition of 
any and all sanctions allowed by law, including but not limited to termination of the 
contractor's contract with the CITY. 

PSC-30. CHILD SUPPORT ASSIGNMENT ORDERS  

This Contract is subject to the Child Support Assignment Orders Ordinance, Section 10.10 of the Los 
Angeles Administrative Code, as amended from time to time. Pursuant to the Child Support Assignment 
Orders Ordinance, CONTRACTOR will fully comply with all applicable State and Federal employment 
reporting requirements for CONTRACTOR'S employees. CONTRACTOR shall also certify (1) that the 
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Principal Owner(s) of CONTRACTOR are in compliance with any Wage and Earnings Assignment 
Orders and Notices of Assignment applicable to them personally; (2) that CONTRACTOR will fully 
comply with all lawfully served Wage and Earnings Assignment Orders and Notices of Assignment in 
accordance with Section 5230, et seq. of the California Family Code; and (3) that CONTRACTOR will 
maintain such compliance throughout the term of this Contract. 

Pursuant to Section 10.10(b) of the Los Angeles Administrative Code, the failure of CONTRACTOR to 
comply with all applicable reporting requirements or to implement lawfully served Wage and Earnings 
Assignment Orders or Notices of Assignment, or the failure of any Principal Owner(s) of CONTRACTOR 
to comply with any Wage and Earnings Assignment Orders or. Notices of Assignment applicable to 
them personally, shall constitute a default by the CONTRACTOR under this Contract, subjecting this 
Contract to termination if such default shall continue for more than ninety (90) days after notice of such 
default to CONTRACTOR by the CITY. 

Any subcontract entered into by CONTRACTOR, to the extent allowed hereunder, shall include a like 
provision for work to be performed under this Contract. Failure of CONTRACTOR to obtain compliance 
of its subcontractors shall constitute a default by CONTRACTOR under this Contract, subjecting this 
Contract to termination where such default shall continue for more than ninety (90) days after notice of 
such default to CONTRACTOR by the CITY. 

CONTRACTOR certifies that, to the best of its knowledge, it is fully complying with the Earnings 
Assignment Orders of all employees, and is providing the names of all new employees to the New Hire 
Registry maintained by the Employment Development Department as set forth in Section 7110(b) of the 
California Public Contract Code. 

PSC-31. LIVING WAGE ORDINANCE AND SERVICE CONTRACTOR WORKER RETENTION 
ORDINANCE 

A. Unless otherwise exempt, this Contract is subject to the applicable provisions of the 
Living Wage Ordinance (LWO), Section 10.37 at seq. of the Los Angeles Administrative 
Code, as amended from time to time, and the Service Contractor Worker Retention 
Ordinance (SCWRO), Section 10.36 et seq., of the Los Angeles Administrative Code, as 
amended from time to time. These Ordinances require the following: 

1. CONTRACTOR assures payment of a minimum initial wage rate to employees 
as defined in the LWO and as may be adjusted each July 1 and provision of 
compensated and uncompensated days off and health benefits, as defined in 
the LWO. 

2. CONTRACTOR further pledges that it will comply with federal law proscribing 
retaliation for union organizing and will not retaliate for activities related to the 
LWO. CONTRACTOR shall require each of its subcontractors within the 
meaning of the LWO to pledge to comply with the terms of federal law 
proscribing retaliation for union organizing. CONTRACTOR shall deliver the 
executed pledges from each such subcontractor to the CITY within ninety (90) 
days of the execution of the subcontract. CONTRACTOR'S delivery of 
executed pledges from each such subcontractor shall fully discharge the 
obligation of CONTRACTOR with respect to such pledges and fully discharge 
the obligation of CONTRACTOR to comply with the provision in the LWO 
contained in Section 10.37.6(c) concerning compliance with such federal law. 

3. CONTRACTOR, whether an employer, as defined in the LWO, or any other 
person employing individuals, shall not discharge, reduce in compensation, or 
otherwise discriminate against any employee for complaining to the CITY with 
regard to the employer's compliance or anticipated compliance with the LWO, 
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for opposing any practice proscribed by the LWO, for participating in 
proceedings related to the LWO, for seeking to enforce. his or her rights under 
the LWO by any lawful means, or otherwise asserting rights under the LWO. 
CONTRACTOR shall post the Notice of Prohibition Against Retaliation provided 
by the CITY. 

4. Any subcontract entered into by CONTRACTOR relating to this Contract, to the 
extent allowed hereunder, shall be subject to the provisions of PSC-31 and shall 
incorporate the provisions of the LWO and the SCWRO. 

5. CONTRACTOR shall comply with all rules, regulations and policies promulgated 
by the CITY'S Designated Administrative Agency which may be amended from 
time to time. 

B. Under the provisions of Sections 10.36.3(c) and 10.37.6(c) of the Los Angeles 
Administrative Code, the CITY shall have the authority, under appropriate 
circumstances, to terminate this Contract and otherwise pursue legal remedies that may 
be available if the CITY determines that the subject CONTRACTOR has violated 
provisions of either the LWO or the SCWRO, or both. 

C. Where under the LWO Section 10.37.6(d), the CITY'S Designated Administrative 
Agency has determined (a) that CONTRACTOR is in violation of the LWO in having 
failed to pay some or all of the living wage, and (b) that such violation has gone 
uncured, the CITY in such circumstances may impound monies otherwise due 
CONTRACTOR in accordance with the following procedures. Impoundment shall mean 
that from monies due CONTRACTOR, CITY may deduct the amount determined to be 
due and owing by CONTRACTOR to its employees. Such monies shall be placed in the 
holding account referred to in LWO Section 10.37.6(d)(3) and disposed of under 
procedures described therein through final and binding arbitration. Whether 
CONTRACTOR is to continue work following an impoundment shall remain in the sole 
discretion of the CITY. CONTRACTOR may not elect to discontinue work either 
because there has been an impoundment or because of the ultimate disposition of the 
impoundment by the arbitrator. 

D. CONTRACTOR shall inform employees making less than Twelve Dollars $12.00) per 
hour of their possible right to the federal Earned Income Credit (EIC). CONTRACTOR 
shall also make available to employees the forms informing them about the EIC and 
forms required to secure advance EIC payments from CONTRACTOR. 

PSC-32. AMERICANS WITH DISABILITIES ACT  

CONTRACTOR hereby certifies that it will comply with the Americans with Disabilities Act, 42 U.S.C. §§ 
12101 et seq., and its implementing regulations. CONTRACTOR will provide reasonable 
accommodations to allow qualified individuals with disabilities to have access to and to participate in its 
programs, services and activities in accordance with the provisions of the Americans with Disabilities 
Act. CONTRACTOR will not discriminate against persons with disabilities nor against persons due to 
their relationship to or association with a person with a disability. Any subcontract entered into by 
CONTRACTOR, relating to this Contract, to the extent allowed hereunder, shall be subject to the 
provisions of this paragraph. 

PSC-33. CONTRACTOR RESPONSIBILITY ORDINANCE 

Unless otherwise exempt, this Contract is subject to the provisions of the Contractor Responsibility 
Ordinance, Section 10.40 et seq., of the Los Angeles Administrative Code, as amended from time to 
time, which requires CONTRACTOR to update its responses to the responsibility questionnaire within 
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thirty calendar days after any change to the responses previously provided if such change would affect 
CONTRACTOR'S fitness and ability to continue performing this Contract. 

In accordance with the provisions of the Contractor Responsibility Ordinance, by signing this Contract, 
CONTRACTOR pledges, under penalty of perjury, to comply with all applicable federal, state and local 
laws in the performance of this Contract, including but not limited to, laws regarding health and safety, 
labor and employment, wages and hours, and licensing laws which affect employees. CONTRACTOR 
further agrees to: (1) notify the CITY within thirty calendar days after receiving notification that any 
government agency has initiated an investigation which may result in a finding that CONTRACTOR is 
not in compliance with all applicable federal, state and local laws in performance of this Contract; (2) 
notify the CITY within thirty calendar days of all findings by a government agency or court of competent 
jurisdiction that CONTRACTOR has violated the provisions of Section 10.40.3(a) of the Contractor 
Responsibility Ordinance; (3) unless exempt, ensure that its subcontractor(s), as defined in the 
Contractor Responsibility Ordinance, submit a Pledge of Compliance to the CITY; and (4) unless 
exempt, ensure that its subcontractor(s), as defined in the Contractor Responsibility Ordinance, comply 
with the requirements of the Pledge of Compliance and the requirement to notify the CITY within thirty 
calendar days after any government agency or court of competent jurisdiction has initiated an 
investigation or has found that the subcontractor has violated Section 10.40.3(a) of the Contractor 
Responsibility Ordinance in performance of the subcontract. 

PSC-34. MINORITY, WOMEN, AND OTHER BUSINESS ENTERPRISE OUTREACH  PROGRAM  

CONTRACTOR agrees and obligates itself to utilize the services of Minority, Women and Other 
Business Enterprise firms on a level so designated in its proposal, if any. CONTRACTOR certifies that it 
has complied with Mayoral Directive 2001-26 regarding the Outreach Program for Personal Services 
Contracts Greater than $100,000, if applicable. CONTRACTOR shall not change any of these 
designated subcontractors, nor shall CONTRACTOR reduce their level of effort, without prior written 
approval of the CITY, provided that such approval shall not be unreasonably withheld. 

PSC-35. EQUAL BENEFITS ORDINANCE 

Unless otherwise exempt, this Contract is subject to the provisions of the Equal Benefits Ordinance 
(EBO), Section 10.8.2.1 of the Los Angeles Administrative Code, as amended from time to time. 

During the performance of the Contract, CONTRACTOR certifies and represents that CONTRACTOR will 
comply with the EBO. 

A. The failure of CONTRACTOR to comply with the EBO will be deemed to be a material 
breach of this Contract by the CITY. 

B. If CONTRACTOR fails to comply with the EBO the CITY may cancel, terminate or 
suspend this Contract, in whole or in part, and all monies due or to become due under 
this Contract may be retained by the CITY. The CITY may also pursue any and all other 
remedies at law or in equity for any breach. 

C. Failure to comply with the EBO may be used as evidence against CONTRACTOR in 
actions taken pursuant to the provisions of Los Angeles Administrative Code Section 
10.40 et seq., Contractor Responsibility Ordinance. 

D. If the CITY'S Designated Administrative Agency determines that a CONTRACTOR has 
set up or used its contracting entity for the purpose of evading the intent of the EBO, the 
CITY may terminate the Contract. Violation of this provision may be used as evidence 
against CONTRACTOR in actions taken pursuant to the provisions of Los Angeles 
Administrative Code Section 10.40 et seq., Contractor Responsibility Ordinance. 
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CONTRACTOR shall post the following statement in conspicuous places at its place of business 
available to employees and applicants for employment: 

"During the performance of a Contract with the City of Los Angeles, the 
Contractor will provide equal benefits to its employees with spouses and its 
employees with domestic partners. Additional information about the City of Los 
Angeles' Equal Benefits Ordinance may be obtained from the Department of 
Public Works, Office of Contract Compliance at (213) 847-1922." 

PSC-36. SLAVERY DISCLOSURE ORDINANCE 

Unless otherwise exempt, this Contract is subject to the Slavery Disclosure Ordinance, Section 10.41 of 
the Los Angeles Administrative Code, as amended from time to time. CONTRACTOR certifies that it 
has complied with the applicable provisions of the Slavery Disclosure Ordinance. Failure to fully and 
accurately complete the affidavit may result in termination of this Contract. 
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EXHIBIT 1  

INSURANCE CONTRACTUAL REQUIREMENTS 

CONTACT For additional information about compliance with City Insurance and Bond requirements, 
contact the Office of the City Administrative Officer, Risk Management at (213) 978-RISK (7475) or go 
online at www.lacitv.orq/cao/risk. The City approved Bond Assistance Program is available for those 
contractors who are unable to obtain the City-required performance bonds. A City approved insurance 
program may be available as a low cost alternative for contractors who are unable to obtain City-
required insurance. 

CONTRACTUAL REQUIREMENTS 

CONTRACTOR AGREES THAT: 

1. Additional Insured/Loss Payee. The CITY must be included as an Additional Insured in 
applicable liability policies to cover the CITY'S liability arising out of the acts or omissions of the 
named insured. The CITY is to be named as an Additional Named Insured and a Loss Payee As 
Its Interests May Appear in property insurance in which the CITY has an interest, e.g., as a lien 
holder. 

2. Notice of Cancellation. All required insurance will be maintained in full force for the duration of 
its business with the CITY. By ordinance, all required insurance must provide at least thirty (30) 
days' prior written notice (ten (10) days for non-payment of premium) directly to the CITY if your 
insurance company elects to cancel or materially reduce coverage or limits prior to the policy 
expiration date, for any reason except impairment of an aggregate limit due to prior claims. 

3. Primary Coverage. CONTRACTOR will provide coverage that is primary with respect to any 
insurance or self-insurance of the CITY. The CITY'S program shall be excess of this insurance 
and non-contributing. 

4. Modification of Coverage. The CITY reserves the right at any time during the term of this 
Contract to change the amounts and types of insurance required hereunder by giving 
CONTRACTOR ninety (90) days' advance written notice of such change. If such change should 
result in substantial additional cost to CONTRACTOR, the CITY agrees to negotiate additional 
compensation proportional to the increased benefit to the CITY. 

5. Failure to Procure Insurance. All required insurance must be submitted and approved by the 
Office of the City Administrative Officer, Risk Management prior to the inception of any 
operations by CONTRACTOR. 

CONTRACTOR'S failure to procure or maintain required insurance or a self-insurance program during 
the entire term of this Contract shall constitute a material breach of this Contract under which the CITY 
may immediately suspend or terminate this Contract or, at its discretion, procure or renew such 
insurance to protect the CITY'S interests and pay any and all premiums in connection therewith and 
recover all monies so paid from CONTRACTOR. 

6. Workers' Compensation. By signing this Contract, CONTRACTOR hereby certifies that it is 
aware of the provisions of Section 3700 et seq., of the California Labor Code which require every 
employer to be insured against liability for Workers' Compensation or to undertake self-insurance 
in accordance with the provisions of that Code, and that it will comply with such provisions at all 
time during the performance of the work pursuant to this Contract. 

7. California Licensee. All insurance must be provided by an insurer admitted to do business in 
California or written through a California-licensed surplus lines broker or through an insurer 
otherwise acceptable to the CITY. Non-admitted coverage must contain a Service of Suit clause 



 

STANDARD PROVISIONS 
FOR CITY CONTRACTS (Rev. 3/09) E-2  
4827-8414-0052.11  

in which the underwriters agree to submit as necessary to the jurisdiction of a California court in 
the event of a coverage dispute. Service of process for this purpose must be allowed upon an 
agent in California designated by the insurer or upon the California Insurance Commissioner. 

8. Aggregate Limits/Impairment. If any of the required insurance coverages contain annual 
aggregate limits, CONTRACTOR must give the CITY written notice of any pending claim or 
lawsuit which will materially diminish the aggregate within thirty (30) days of knowledge of same. 
You must take appropriate steps to restore the impaired aggregates or provide replacement 
insurance protection within thirty (30) days of knowledge of same. The CITY has the option to 
specify the minimum acceptable aggregate limit for each line of coverage required. No 
substantial reductions in scope of coverage which may affect the CITY'S protection are allowed 
without the CITY'S prior written consent. 

9. Commencement of Work. For purposes of insurance coverage only, this Contract will be 
deemed to have been executed immediately upon any party hereto taking any steps that can be 
considered to be in furtherance of or towards performance of this Contract. The requirements in 
this Section supersede all other sections and provisions of this Contract, including, but not 
limited to, PSC-4, to the extent that any other section or provision conflicts with or impairs the 
provisions of this Section. 

 



 

 E-3  
4827-8414-0052.11  

Form Gen. 146 (Rev. 3/09) 

Exhibit 1 (Continued) 
Required Insurance and Minimum Limits 

Name: Date:  ________________  

Agreement/Reference:  ________________________________________________________________  
Evidence of coverages checked below, with the specified minimum limits, must be submitted and 
approved prior to occupancy/start of operations. Amounts shown are Combined Single Limits ("CSLs"). 
For Automobile Liability, split limits may be substituted for a CSL if the total per occurrence equals or 
exceeds the CSL amount. 

Limits 

Workers' Compensation — Workers' Compensation (WC) and Employer's Liability (EL) 

 Waiver of Subrogation in favor of City  Longshore & Harbor Workers 
 Jones Act 

  General Liability  

 Products/Completed Operations  Sexual Misconduct 

 Fire Legal Liability 

 __________________________________________________________ 

 ________________________________________________________________  

  Automobile Liability (for any and all vehicles used for this Contract, other than commuting to/from work) 

 

  Professional Liability (Errors and Omissions) 

 

  Property Insurance (to cover replacement cost of building — as determined by insurance company) 

 All Risk Coverage  Boiler and Machinery 

 Flood   Builder's Risk 

 Earthquake    

  Pollution Liability 

   

  Surety Bonds — Performance and Payment (Labor and Materials) Bonds 100 % of Contract Price 
  Crime Insurance 

 
Other: 
 
 

 

WC Statutory 
EL _______ 
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EXHIBIT C 
MEMORANDUM OF LEASE 

RECORDING REQUESTED BY 
AND WHEN RECORDED MAIL TO: 

City OF LOS ANGELES 
DEPARTMENT OF GENERAL SERVICES 
c/o Office of the City Attorney 
Michael N. Feuer, City Attorney 
Annette Bogna, Deputy City Attorney 
Real Property/Environment Division 
700 City Hall East 
200 North Main Street 
Los Angeles, California 90012 

 Free recording in accordance with 
 California Government Code section 6103 

MEMORANDUM OF LEASE 

THIS MEMORANDUM OF LEASE ("Memorandum") is made as of the date of 
attestation by the City Clerk of the City of Los Angeles of page 2 of this Memorandum, 
by and between La Kretz Innovation Campus, a California non-profit public benefit 
corporation, as Landlord ("La Kretz") and Department of Water and Power of the City of 
Los Angeles ("LADWP"), with a principal mailing address at ________, California, as 
Tenant, who agree as follows: 

1. Term and Premises.  La Kretz leases to LADWP, and La Kretz leases from 
LADWP, the real property located in the City of Los Angeles, County of Los Angeles, 
State of California, described as: 

___________________________, for a term of Thirty (30) Years, commencing 
on or about the date of this Memorandum on the provisions of the lease between the 
parties, which lease ("Lease") is dated on the same date as this Memorandum.  These 
provisions are incorporated into this Memorandum by reference. 

2. Provisions Binding on La Kretz.  The provisions of the Lease to be performed 
by La Kretz, whether affirmative or negative in nature, are intended to and shall bind 
Landlord and its successors and assigns at any time, and shall inure to the benefit of La 
Kretz and its successors and assigns. 

3. Provisions Binding on LADWP.  The provisions of the Lease to be performed 
by LADWP, whether affirmative or negative in nature, are intended to and shall bind 
LADWP and its successors and assigns at any time, and shall inure to the benefit of 
LADWP and its successors and assigns. 
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4. Purpose of Memorandum.  This Memorandum is prepared for the 
purpose of recordation, and it in no way modifies the provisions of the Lease. 

5. Reference to Lease for All Purposes.  Reference is hereby made to the 
entire Lease for any and all purposes.  A true copy of the Lease is on file with the City 
Clerk of the City of Los Angeles, whose office is Room 360, City Hall, 200 North Spring 
Street, Los Angeles, California 90012. 

LADWP: 
 
CITY OF LOS ANGELES, acting by and 
through its DEPARTMENT OF WATER AND 
POWER BY BOARD OF WATER AND 
POWER COMMISSIONERS OF THE CITY OF 
LOS ANGELES 
 
 
 
By: __________________________________ 

Ronald O. Nichols 
General Manager 
 

Date: 
_________________________________ 
 
 
 
And: _________________________________ 

Barbara E. Moschos 
Secretary 

 
 
 
 
 
 
 
 
 
 
 
 

[Signature Page 1 of 2 to Lease Agreement]  
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LANDLORD: 
 
LA KRETZ INNOVATION CAMPUS, a 
California nonprofit public benefit corporation 
 
 
 
By         
Name         
Title         
DATE:       

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

[SIGNATURE PAGE 2 OF 2 TO LEASE AGREEMENT] 
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EXHIBIT D 

DEVELOPMENT SERVICES AGREEMENT 

[See attached] 
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After recording, Return to: 
_________________ 
_________________ 
_________________ 
 
 
 THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT 
(this “Agreement”) dated as of this _________ day of _______________ 2013, by and among 
Clearinghouse NMTC (Sub 30), LLC, a California limited liability company, having an office at c/o 
Clearinghouse CDFI, 23861 El Toro Road, Suite 401, Lake Forest, CA 92630, Attention: Jay Harrison; 
Consortium America XXXIII, LLC, a Delaware limited liability company, having an office at 3299 K 
Street NW, Suite 700, Washington, DC 20007 Attention:[_______]; URP Subsidiary CDE XVII, LLC, 
a Maryland limited liability company, having an office at c/o Townsend Capital, LLC, 11311 McCormick 
Road Suite 470, Hunt Valley, MD 21031, Attention: Josh Ferguson; LADF IX, LLC, a California limited 
liability company, having an office at Los Angeles Development Fund, 1200 W. 7th Street, 8th Floor, Los 
Angeles CA 90017, Attention: Sandy Rahimi; USBCDE Sub-CDE 92, LLC, a Missouri limited liability 
company having an office at c/o USBCDC, 1307 Washington Ave, Suite 300, St. Louis, MO 63103, 
Attention: Director of Asset Management NMTC (collectively, the “Lender”); La Kretz Innovation 
Campus (the “Landlord”), with an address at [[___] Hewitt Street, Los Angeles, California], Attention: 
Kelli Bernard; and City of Los Angeles, a municipal corporation acting by and through its Department 
of Water and Power (the “Tenant”), with an address at 111 N. Hope Street, Los Angeles, CA  90012, 
Attention: ________________. 
  

WITNESSETH THAT: 
 
 WHEREAS, the Landlord has a leasehold interest in that certain real property located in the City 
of Los Angeles, California, and more particularly described in Exhibit A attached hereto (the 
“Property”) pursuant to that certain Ground Lease (the “Ground Lease”) dated as of ____ ____, 2013 
between Tenant, as ground lessor, and Landlord, as ground lessee, a notice of which lease was recorded 
or is to be recorded in the real estate records of Los Angeles County, California (“State”) as instrument 
number ______________________; and 
 
 WHEREAS, pursuant to a Loan Agreement dated as of ____ ___, 2013 (the “Agreement”) and 
certain promissory notes dated ____________ _______, 2013 (collectively, the “Note”), the Lender made 
certain loans to the Landlord.  The obligations under the Agreement and Note are secured by a security 
instrument covering the Landlord’s leasehold interest in and to the Property (the “Security Instrument”) 
dated _____________ ___, 2013, from the Landlord to the Lender, and recorded or to be recorded in the 
real estate records of the aforesaid County and State as instrument number ______________________ 
(the Agreement, Note, Security Instrument and any and all other documents executed in connection with 
the Loan, as the same may be amended, renewed, replaced or supplemented from time to time, 
collectively the “Loan Documents”); and 
 

WHEREAS, under the terms of that certain Lease Agreement dated __________ ___, 2013 (the 
“Lease”), a notice of which lease was recorded or is to be recorded in the real estate records of the 
aforesaid County and State as instrument number ______________________, the Landlord leased to the 
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Tenant all of the Property described in the Lease (the “Demised Premises”) under the terms and 
conditions more particularly described therein; and 
 
 WHEREAS, the Security Instrument provides that the Lease shall be subordinate to the Security 
Instrument and the parties hereto desire to confirm such subordination and to establish rights of quiet and 
peaceful possession for the benefit of the Tenant under the Lease and to define the terms, covenants and 
conditions precedent for such rights. 
 
 NOW, THEREFORE, in consideration of the mutual promises and covenants herein contained 
and intending to be legally bound, the parties hereto agree as follows: 
 
 1. Subordination of Lease.  The Lease and the entire right, title and interest of the Tenant 
thereunder are and shall be subject and subordinate in all respects to the lien, right, title and terms of the 
Loan Documents and, in particular, the Security Instrument and all advances made or to be made 
thereunder.  Notwithstanding any provision to the contrary contained herein, Tenant’s fee ownership in 
and to the Property and the Ground Lease shall not be affected or encumbered by terms and conditions of 
this Agreement. 
 
 2. Consent of Tenant.  The Tenant acknowledges notice of and consents to the Security 
Instrument and the terms and conditions thereof.  The Tenant agrees to continue making payments of rent 
and other amounts owed under the Lease to the Landlord, and to otherwise recognize the rights of the 
Landlord under the Lease, until notified otherwise in writing by the Lender, as herein provided.  The 
Landlord and Tenant agree that, if the Lender delivers to the Tenant a notice stating that a default has 
occurred under the Loan Documents and requesting that all payments due under the Lease be thereafter 
paid directly to the Lender, the Tenant shall thereafter make, and is hereby authorized and directed by the 
Landlord to make, all such payments directly to the Lender, as provided in the Security Instrument, 
without any duty of further inquiry on the part of the Tenant. 
 
 3. Tenant’s Duty to Notify Lender of any Default Under the Lease.  The Tenant shall 
provide the Lender with prompt notice of any asserted default against the Landlord under the Lease.  In 
the event of any act or omission of the Landlord which would give the Tenant the right, immediately or 
after lapse of time, to cancel or terminate the Lease, or to claim a partial or total eviction or to exercise 
any other remedy, the Tenant shall not exercise such right or remedy until Lender has received notice and 
said default has not been cured within thirty (30) days of receipt of said notice by Lender, said cure period 
commencing after the end of Landlord’s cure period and after Lender is entitled under the Security 
Instrument to remedy same; provided that the Lender shall give the Tenant written notice of its intention 
to, and shall commence and continue with due diligence to, remedy such act or omission.  
Notwithstanding the foregoing, the Lender shall have no obligation to remedy or to continue to remedy 
any such act or omission. 
 
 4. Nondisturbance of Tenant.  Provided (i) the Lease shall at all times be in full force and 
effect, (ii) the term of the Lease has commenced, (iii) the Tenant is in actual possession of the Demised 
Premises, and (iv) the Tenant shall not be in default thereunder or under this Agreement, then: 
 

 (a) The right of possession by the Tenant to the Demised Premises and any or all of 
the Tenant’s rights under the Lease shall not be terminated by the Lender (or by anyone claiming 
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by, through or under the Lender) in the exercise of any of the Lender’s rights under the Loan 
Documents. 

 
  (b) The Tenant shall not be named as a party defendant to any foreclosure of the lien 

of the Security Instrument for the purpose of terminating the Lease, unless Lender is required by 
any applicable law, order, regulation, rule of court or judicial decision to name the Tenant as a 
party defendant. 

 
 (c) If the Lender or its successors or assigns comes into possession of the Demised 
Premises (through receivership, as a Lender in possession, or otherwise) or acquires the leasehold 
interest of the Landlord by foreclosure of the Security Instrument, or by proceedings under the 
Loan Documents, deed in lieu or otherwise, the Lease shall not be terminated by any such 
foreclosure or proceedings; and the Lease shall continue in full force and effect upon the Tenant’s 
attornment, as hereinafter provided, as a direct lease between the Tenant and the Lender upon all 
the terms, covenants, conditions and agreements set forth in the Lease and this Agreement. 

 
 (d) If Landlord’s leasehold interest in the Property is sold or otherwise disposed of 
pursuant to any right or power contained in the Loan Documents or as a result of proceedings 
thereon, the Lease shall not be terminated thereby, and the Foreclosure Purchaser (as that term is 
defined in Section 14 hereof) of the Landlord’s leasehold interest in the Property or any person 
acquiring title thereto shall so acquire such interest, subject to the Lease; and the Lease shall 
continue in full force and effect upon the Tenant’s attornment, as hereinafter provided, as a direct 
lease between the Tenant and any party acquiring title to the Landlord’s leasehold interest therein, 
as aforesaid, upon all the terms, covenants, conditions and agreements set forth in the Lease. 

 
 5. Attornment of Tenant to Lender or Foreclosure Purchaser.  If the Lender or any 
Foreclosure Purchaser shall succeed to the rights of the Landlord under the Lease, then the Tenant shall 
attorn to and recognize the Lender or such Foreclosure Purchaser as the Tenant’s landlord under the Lease 
and the Lender or such Foreclosure Purchaser shall be conclusively deemed to have accepted such 
attornment.  Such attornment shall be self-operative and effective without execution and delivery of any 
further instrument, immediately upon the Lender’s or any Foreclosure Purchaser’s succession to the 
interest of the Landlord under the Lease.  Upon such attornment, the Lease shall continue in full force and 
effect as a direct lease between the Lender or such Foreclosure Purchaser and the Tenant except that the 
Lender shall not be bound by any amendment or modification of the Lease made without the Lender’s 
written consent and except that the Lender or such Foreclosure Purchaser shall not be liable to the Tenant: 
 

 (a) For any past act, default or omission on the part of the Landlord or for any 
accrued obligation of the Landlord under the Lease and the Tenant shall have no right to assert 
the same or any damages arising therefrom as an offset or defense against the Lender or such 
Foreclosure Purchaser; 

 
 (b) For the commencement or completion of any construction or any contribution 
toward construction or installation of any improvements upon the Demised Premises, or any 
expansion or rehabilitation of existing improvements thereon, or for restoration of improvements 
following any casualty not required to be insured under the Lease or for the costs of any 
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restoration in excess of the proceeds recovered under any insurance required to be carried under 
the Lease; 

 
 (c) For any prepayment of rent, rental security or any other sums deposited with the 
Landlord under the Lease and not actually delivered to the Lender or such Foreclosure Purchaser; 
 

(d) For the payment of any leasing commissions or other expenses which the 
Landlord or any prior landlord shall have failed to pay any third party; or 

 
(e) obligated or liable (financially or otherwise) on account of any representation, 

warranty, or indemnification obligation of Landlord with respect to hazardous materials, asbestos, 
or other environmental laws, claims or liabilities, whether expressly stated as such or subsumed 
within general obligations to comply with laws or preserve the benefits of Tenant’s use and 
enjoyment of the Demised Premises. 

 
The Lender or such Foreclosure Purchaser shall be liable to the Tenant under the Lease only during the 
Lender’s or such Foreclosure Purchaser’s period of ownership, and such liability shall not continue or 
survive as to the transferor after a transfer by the Lender or such Foreclosure Purchaser of its interest in 
the Lease and the Demised Premises.  Notwithstanding anything to the contrary contained herein, 
officers, directors, shareholders, agents, servants and employees of the Lender shall have no personal 
liability to Tenant and the liability of the Lender shall be limited to the Lender’s interest in the Landlord’s 
leasehold interest in and to the Property. 
 

6. Modification or Encumbrance of Lease.  Without the Lender’s prior written consent, 
which may be given, conditioned or withheld in Lender’s sole discretion (other than as expressly provided 
below), the Tenant shall not (a) amend or terminate the Lease, (b) prepay any rent or other sums due 
under the Lease for more than one month in advance of the due dates thereof, (c) voluntarily surrender the 
Demised Premises, or (d) assign the Lease or sublet the Demised Premises or any part thereof except as 
permitted under the Lease, (e) encumber all or any portion of Tenant’s interest in the Lease; provided, 
that Lender’s consent to amendments to the Lease that do not affect the principal economic terms of the 
Lease or impair compliance with New Markets Tax Credit program requirements shall not be 
unreasonably withheld, conditioned or delayed. 
 
 7. Representations of Tenant.  The Tenant represents and warrants to the Lender that as of 
the date of this Agreement: 

 
(a) the Tenant occupies and is the leasehold owner of the Demised Premises 

pursuant to the terms of the Lease; 
 
 (b)  the Lease constitutes the entire agreement between the Landlord and the Tenant 

with respect to its subject matter, has not been modified (except as noted above) or terminated and, to 
the best of the Tenant’s knowledge, is in full force and effect as of the date of this Agreement; 

 
(c)  all rent and other sums due under the Lease have been paid in full, but have not 

been paid for more than one month in advance of the due dates thereof; 
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(d) no funds constituting a tenant finish or construction allowance are or will be due 
from the Landlord to the Tenant, and there is no free rent period provided for in the Lease; 

 
(e)  to the best of the Tenant's knowledge, the Landlord is not in default of any of its 

obligations under the Lease nor has any event occurred which with the giving of notice or passage of 
time or both would constitute an event of default by the Landlord under the Lease, and the Tenant 
has no defenses or offsets against the Landlord; 

 
(f) the Tenant is not in default of any of its obligations under the Lease nor has any 

event occurred which with the giving of notice or passage of time or both would constitute an event 
of default by the Tenant under the Lease; 

 
(g) the Tenant has not sublet any portion of the Demised Premises, granted any license 

or concession relating to the Demised Premises or any portion thereof or assigned any or all of its 
interest in the Lease, except as permitted under the Lease; and 

 
(h) the Tenant has received no notice of any assignment or transfer by Landlord, or 

proposed assignment or transfer (including for collateral purposes), of the Lease or of the rents 
reserved in the Lease. 

 
 
 8. Application of Casualty Insurance Proceeds and Condemnation Awards.  The 
Tenant hereby agrees that, notwithstanding anything to the contrary contained in the Lease, the terms and 
provisions of the Security Instrument with respect to the application of casualty insurance proceeds and 
condemnation awards shall control.  
 
 9. Confirmation of Lease Status.  The Landlord and the Tenant hereby agree that, upon 
the Lender’s request, they shall from time to time execute and deliver to the Lender, and without charge 
to the Lender, an estoppel certificate setting forth whatever information the Lender may reasonably 
require to confirm the current status of the Lease including, without limitation, a confirmation that the 
Lease is and remains in full force and effect.  
 
 10. Notices.  All notices, demands, requests, consents, approvals and other communications 
required or permitted hereunder must be in writing and will be effective upon receipt.  Such notices and 
other communications may be hand-delivered, sent by facsimile transmission with confirmation of 
delivery and a copy sent by first-class mail, or sent by nationally recognized overnight courier service, to 
a party’s address set forth above or to such other address as any party may give to the other in writing for 
such purpose. 
 
 11. Changes in Writing.  No modification, amendment or waiver of, or consent to any 
departure from, any provision of this Agreement nor consent to any departure by the Landlord or Tenant 
therefrom will be effective unless made in a writing signed by the Lender, and then such waiver or 
consent shall be effective only in the specific instance and for the purpose for which given.  No notice to 
or demand on the Landlord or Tenant in any case will entitle the Landlord or Tenant to any other or 
further notice or demand in the same, similar or other circumstance. 
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 12. Entire Agreement.  This Agreement constitutes the entire agreement and supersedes all 
other prior agreements and understandings, both written and oral, between the parties with respect to the 
subject matter hereof. 
 
 13. Counterparts.  This Agreement may be signed in any number of counterpart copies and 
by the parties hereto on separate counterparts, but all such copies shall constitute one and the same 
instrument.  Delivery of an executed counterpart of a signature page to this Agreement by facsimile 
transmission shall be effective as delivery of a manually executed counterpart.  Any party so executing 
this Agreement by facsimile transmission shall promptly deliver a manually executed counterpart, 
provided that any failure to do so shall not affect the validity of the counterpart executed by facsimile 
transmission. 
 
 14. Definitions.  As used in this Agreement, the word “Tenant” shall mean the Tenant and/or 
the subsequent holder of an interest under the Lease, provided the interest of such holder is acquired in 
accordance with the terms and provisions of the Lease, the word “Lender” shall mean the Lender or any 
subsequent holder or holders of the Security Instrument, and the word “Foreclosure Purchaser” shall 
mean any party other than the Lender acquiring the leasehold interest in and to the Property by purchase 
at a foreclosure sale, by deed or otherwise.  Subject to the foregoing, this Agreement shall bind and inure 
to the benefit of the Landlord, the Tenant and the Lender, their heirs, legal representatives, successors and 
assigns. 
 
 15. Governing Law and Jurisdiction.  This Agreement has been delivered to and accepted 
by the Lender and will be deemed to be made in the State where the Lender’s office indicated above is 
located.  THIS AGREEMENT WILL BE INTERPRETED AND THE RIGHTS AND LIABILITIES OF THE 

PARTIES HERETO DETERMINED IN ACCORDANCE WITH THE LAWS OF THE STATE OF CALIFORNIA, 
EXCLUDING ITS CONFLICT OF LAWS RULES.  The Lender, Landlord and the Tenant hereby irrevocably 
consent to the exclusive jurisdiction of any state or federal court in the State of California.  The Lender, 
the Landlord and the Tenant agree that the venue provided above is the most convenient forum for the 
Lender, the Landlord and the Tenant.  The Landlord and the Tenant waive any objection to venue and any 
objection based on a more convenient forum that either may have in any action instituted under this 
Agreement. 
 
 
 
 

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK 
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The Landlord and the Tenant acknowledge that each has read and understood all the provisions of 
this Agreement and has been advised by counsel as necessary or appropriate. 
 
WITNESS the due execution hereof as a document under seal, as of the date first written above. 
 

LANDLORD: 
 

LA KRETZ INNOVATION CAMPUS, a California 
nonprofit public benefit corporation 
 
 
 
By   
Name   
Its   
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ALL-PURPOSE ACKNOWLEDGMENT 
 
STATE OF CALIFORNIA             ) 

                          )  SS. 
COUNTY OF LOS ANGELES    ) 
 

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 on which the person(s) acted, executed the instrument. 
 
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
 
 
WITNESS my hand and official seal. 
 
 
 
Signature ____________________________ 
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CLEARINGHOUSE SUB 30: 
 
Clearinghouse NMTC (Sub 30), LLC 
a California limited liability company 
 
 By: Clearinghouse Community 
  Development Financial Institution, 
  its Manager 
 
 
  
 By:      
  Douglas J. Bystry 
  President and CEO 
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ALL-PURPOSE ACKNOWLEDGMENT 
 
STATE OF CALIFORNIA             ) 

                          )  SS. 
COUNTY OF LOS ANGELES    ) 
 

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 on which the person(s) acted, executed the instrument. 
 
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
 
 
WITNESS my hand and official seal. 
 
 
 
Signature ____________________________ 
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CONSORTIUM XXXIII 
 
Consortium America XXXIII, LLC, a Delaware 
limited liability company 
 
 By: Consortium America, LLC, 

 a Delawarelimited liability company,  
  its managing member 

By: TC MidAtlantic Development,   
  Inc., a Delaware corporation,  
  its managing member 

By:  ____________________  
  T. Christopher Roth   
  President 

 
 



Signature Page to 
LADWP – La Kretz SNDA 
4841-1342-2100.6  

ALL-PURPOSE ACKNOWLEDGMENT 
 
STATE OF CALIFORNIA             ) 

                          )  SS. 
COUNTY OF LOS ANGELES    ) 
 

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 on which the person(s) acted, executed the instrument. 
 
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
 
 
WITNESS my hand and official seal. 
 
 
 
Signature ____________________________ 
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URP XVII: 
 
URP Subsidiary CDE XVII, LLC, a Maryland 
limited liability company 
 
 By: Urban Research Park CDE, LLC, a  
  Maryland limited liability company, 
  its managing member 
  
 
 
 By __________________  
               Joshua Ferguson 
  President 
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ALL-PURPOSE ACKNOWLEDGMENT 
 
STATE OF CALIFORNIA             ) 

                          )  SS. 
COUNTY OF LOS ANGELES    ) 
 

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 on which the person(s) acted, executed the instrument. 
 
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
 
 
WITNESS my hand and official seal. 
 
 
 
Signature ____________________________ 
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LADF IX: 
 
 
LADF IX, LLC, a California limited liability 
company 
 
 By: LADF MANAGEMENT, INC., a  
  Delaware corporation, 
  its managing member 
 
 
  
 By:  __________________ 
  Rushmore Cervantes 
  President 
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ALL-PURPOSE ACKNOWLEDGMENT 
 
STATE OF CALIFORNIA             ) 

                          )  SS. 
COUNTY OF LOS ANGELES    ) 
 

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 on which the person(s) acted, executed the instrument. 
 
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
 
 
WITNESS my hand and official seal. 
 
 
 
Signature ____________________________ 
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USB SUB 92: 
 
USBCDE Sub-CDE 92, LLC, a Missouri limited 
liability company 
 
 By:   USBCDE LLC, a Delaware limited  
  liability company, its Managing   
  Member 
  

 By: U.S. Bancorp Community   
  Development  Corporation, a   
  Minnesota corporation, 
  its Managing Member 

 
 
 
 By:  _______________________ 
  Tina Lin, Authorized  Officer 
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ALL-PURPOSE ACKNOWLEDGMENT 
 
STATE OF CALIFORNIA             ) 

                          )  SS. 
COUNTY OF LOS ANGELES    ) 
 

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 on which the person(s) acted, executed the instrument. 
 
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
 
 
WITNESS my hand and official seal. 
 
 
 
Signature ____________________________ 
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TENANT: 
 

LADWP: 
 

CITY OF LOS ANGELES, acting by and through its 
DEPARTMENT OF WATER AND POWER BY 
BOARD OF WATER AND POWER 
COMMISSIONERS OF THE CITY OF LOS 
ANGELES 
 
 
 
By: __________________________________ 

Ronald O. Nichols 
General Manager 
 

Date: _________________________________ 
 
 
 
And: _________________________________ 

Barbara E. Moschos 
Secretary 
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ALL-PURPOSE ACKNOWLEDGMENT 
 
STATE OF CALIFORNIA             ) 

                          )  SS. 
COUNTY OF LOS ANGELES    ) 
 

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 on 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. 
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FUND LOAN AGREEMENT 

THIS FUND LOAN AGREEMENT (the “Fund Loan Agreement”), dated as of 
August [__], 2013, is entered into by and between LKIC INVESTMENT FUND 1, LLC, a 
Missouri limited liability company (the “Fund Borrower”), and the CITY OF LOS ANGELES, 
a municipal corporation acting by and through its DEPARTMENT OF WATER AND POWER 
(the “Fund Lender”). 

For good and valuable consideration, intending to be legally bound, the parties hereto 
agree as follows: 

ARTICLE I 
 

DEFINITIONS 

Section 1.01.  Defined Terms.  Capitalized terms not otherwise defined herein shall have 
the meanings set forth in, and the interpretations applicable thereto under the Fund Agreement, 
as amended and modified from time to time in accordance with its terms.  The following terms 
used herein shall have the following meanings: 

“Advance” means the sum of all money disbursed by Fund Lender to Fund Borrower 
hereunder as provided herein for the purposes described in Sections 2.02 and Section 2.03. 

“Bankruptcy Code” means any Section or Chapter of the United States Bankruptcy Code. 

“Business Day” means any day other than a Saturday, Sunday or any legal holiday on 
which banks in St. Louis, Missouri or Los Angeles, California are authorized or required to 
close. 

“CDEs” means, collectively, the Consortium CDE, the Clearinghouse CDE, the LADF 
CDE and the URP CDE. 

“CDE Agreements” means, collectively, the Clearinghouse CDE Agreement, the 
Consortium CDE Agreement, the LADF CDE Agreement and the URP CDE Agreement. 

“CDE Loan Agreement” means that certain Loan Agreement dated as of the date hereof, 
by and between CDEs, USB CDE and QALICB, as amended, restated or modified from time to 
time. 

“CDE Loan Documents” means the CDE Loan Agreement and all other instruments and 
agreements which evidence, secure or are otherwise executed in connection with the CDE Loan, 
including all amendments, modifications, renewals, extensions, restatements and replacements 
thereof. 

“CDE Loan” means that certain loan in the aggregate principal amount of $[42,460,000] 
made by CDEs and USB CDE to QALICB pursuant to the CDE Loan Documents. 

“Clearinghouse CDE” means Clearinghouse NMTC (Sub 30), LLC, a California limited 
liability company. 
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“Clearinghouse CDE Agreement” means that certain Amended and Restated Operating 
Agreement of the Clearinghouse CDE dated as of even date herewith, and all amendments and 
modifications thereto. 

“Consortium CDE” means Consortium America XXXIII, LLC, a Delaware limited 
liability company. 

“Consortium CDE Agreement” means that certain Amended and Restated Operating 
Agreement of the Consortium CDE dated as of even date herewith, and all amendments and 
modifications thereto. 

“Default” means any of the events specified in Section 7.01 hereof, whether or not any 
requirement for the giving of notice, the lapse of time, or both, or any other condition, has been 
satisfied. 

“Default Rate” means a rate of interest per annum equal to five percent (5%) in excess of 
the rate of interest otherwise payable under this Fund Loan Agreement. 

“Event of Default” has the meaning set forth in Section 7.01. 

“Fund Agreement” means that certain Operating Agreement of Fund Borrower by and 
between USBCDC, as the sole member, and Manager, as manager, dated as of even date 
herewith. 

“Fund Loan” has the meaning set forth in Section 2.01 of this Fund Loan Agreement. 

“Fund Loan Agreement” has the meaning set forth in the Preamble hereof. 

“Fund Loan Documents” means, collectively, each and every agreement, document and 
instrument now or hereafter executed in connection with this Fund Loan Agreement or 
evidencing, securing or otherwise ancillary to the Fund Loan as the same may from time to time 
be modified, amended, restated or replaced, including, without limitation, the following loan 
documents: 

(a) this Fund Loan Agreement; 

(b) the Note; 

(c) the Fund Pledge Agreement; and 

(d) the UCC Financing Statement showing Fund Borrower as debtor and Fund 
Lender as secured party with respect to the security interests granted under the Fund 
Pledge Agreement. 

“Fund Obligations” means the outstanding principal of and interest on the Fund Loan and 
the Note and all fees and other amounts (other than principal and interest) due and payable to 
Fund Lender under the Fund Loan Documents.  Interest shall include any interest that accrues 
after the commencement of an Insolvency Proceeding with respect to Fund Borrower, or that 
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would accrue but for the commencement of such proceeding, whether or not allowed as a claim 
in such Insolvency Proceeding. 

“Fund Pledge Agreement” means that certain Pledge Agreement between Fund Borrower 
and Fund Lender dated as of even date herewith pursuant to which Fund Borrower has granted a 
security interest in certain assets to Fund Lender. 

“Fund Pledged Collateral” has the meaning given such term in the Fund Pledge 
Agreement. 

“GAAP” means generally accepted accounting principles in the United States of America 
in effect from time to time (as set forth in the opinions and pronouncements of the Accounting 
Principles Board and the American Institute of Certified Public Accountants and statements and 
pronouncements of the Financial Accounting Standards Board, or in such other statements by 
such other entities as may be in general use by significant segments of the accounting profession, 
which are applicable to the circumstances as of the date of determination). 

“Governmental Authority” means any nation or government, any state or other political 
subdivision thereof, and any entity exercising executive, legislative, judicial, regulatory or 
administrative functions of or pertaining to government, and any corporation or other entity 
owned or controlled (through stock or capital ownership or otherwise) by any of the foregoing, 
whether domestic or foreign. 

“Indemnity Agreements” means any of (i) that certain Unconditional Guaranty of New 
Markets Tax Credits, Put Price and Environmental Indemnification dated as of the date hereof by 
the QALICB and Fund Lender in favor of USBCDC, (ii) that certain CDE Recapture Indemnity, 
dated as of the date hereof, by Clearinghouse CDE and Clearinghouse Community Development 
Financial Institution, a California corporation, in favor of USBCDC, (iii) that certain 
Indemnification Agreement, dated as of the date hereof, by Bernstein TC Investors, LLC, a 
Delaware limited liability company, in favor of USBCDC, (iv) that certain Indemnification 
Agreement, dated as of the date hereof, by Urban Research Park CDE, LLC, a Maryland limited 
liability company and URP CDE, in favor of USBCDC, together with that certain Unconditional 
Guaranty of Payment and Performance (Indemnity) by Townsend Capital, LLC, a Maryland 
limited liability company, in favor of Fund Borrower and USBCDC, and (v) that certain 
Indemnification Agreement, dated as of the date hereof, by Los Angeles Development Fund, a 
California corporation, and LADF CDE, in favor of USBCDC. 

“Indemnity Payments” has the meaning set forth in Section 7.02(c) of this Fund Loan 
Agreement. 

“Insolvency Proceeding” means any proceeding commenced by or against any Person 
under any provision of the Bankruptcy Code or under any other state or federal bankruptcy or 
insolvency law, assignments for the benefit of creditors, or proceedings seeking reorganization, 
arrangement, or other similar relief. 

“Interest Rate” means a rate per annum equal to 1.190945%. 

“Investor Member” means USBCDC, as the investor member of Fund Borrower, and its 
successors and assigns. 
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“LADF CDE” means LADF IX, LLC, a California limited liability company. 

“LADF CDE Agreement” means that certain Amended and Restated Operating 
Agreement of the LADF CDE dated as of even date herewith, and all amendments and 
modifications thereto. 

“Lien Enforcement Action” means (i) any action to foreclose on, take possession of, sell 
or otherwise realize (judicially or non-judicially) upon the Fund Pledged Collateral, or any rights 
or privileges attendant thereto (including, without limitation, by set-off), (ii) any action to assert 
ownership rights with respect to any of the Fund Pledged Collateral, or any rights or privileges 
attendant thereto (including without limitation the exercise or withholding of consent or voting 
rights), (iii) any action (judicially or non-judicially) to dissolve or liquidate Fund Borrower, 
and/or (iv) the commencement of any legal proceedings to facilitate any of the actions described 
in clauses (i), (ii)or (iii) above. 

“Manager” means Twain Financial Partners, a Missouri limited liability company, in its 
capacity as the manager of Fund Borrower, and its successors and assigns. 

“Material Adverse Effect” means a material adverse effect on (i) the business, operations, 
property, condition (financial or otherwise) or prospects of Fund Borrower, (ii) the ability of 
Fund Borrower to perform its obligations under the Fund Loan Documents, or (iii) the validity or 
enforceability of the Fund Loan Documents or the rights or remedies of Fund Lender thereunder. 

“Maturity Date” means [August 14], 2043. 

“Member(s)” means Investor Member. 

“Note” means that certain Promissory Note in the principal amount of Twenty-Seven 
Million Eight Hundred Fifteen Thousand Four Hundred Twenty-Five and No/100 Dollars 
($27,815,425) made by Fund Borrower payable to Fund Lender dated as of even date herewith, a 
form of which is attached hereto as Exhibit A. 

“Notice” means a writing containing the information required to be communicated to a 
Person and delivered in accordance with Section 8.09(g) of this Fund Loan Agreement. 

“Person” means any individual, sole proprietorship, partnership, joint venture, trust, 
unincorporated organization, association, corporation, limited liability company, government, or 
any agency or political division thereof, or any other entity. 

“Put and Call Agreement” means that certain Investment Fund Put and Call Agreement 
dated as of the date hereof between USBCDC and Fund Lender.  

“QALICB” means La Kretz Innovation Campus, a California nonprofit public benefit 
corporation. 

“URP CDE” means URP Subsidiary CDE XVII, LLC, a Maryland limited liability 
company. 
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“URP CDE Agreement” means that certain Amended and Restated Operating Agreement 
of the URP CDE dated as of even date herewith, and all amendments and modifications thereto. 

“USB CDE” means USBCDE Sub-CDE 92, LLC, a Missouri limited liability company.  

“USBCDC” means U.S. Bancorp Community Development Corporation, a Minnesota 
corporation. 

Section 1.02.  Accounting Terms.  For purposes of this Fund Loan Agreement, all 
accounting terms not otherwise defined herein shall have the meanings assigned to such terms in 
conformity with GAAP. 

Section 1.03.  Other Definitional Provisions.   

(a) The words “hereof,” “herein” and “hereunder” and words of similar 
import when used in this Fund Loan Agreement shall refer to this Fund Loan Agreement 
as a whole and not to any particular provision of this Fund Loan Agreement, and section, 
schedule and exhibit references are to this Fund Loan Agreement unless otherwise 
specified. 

(b) The meanings given to terms defined herein shall be equally applicable to 
both the singular and plural forms of such terms. 

ARTICLE II 
 

THE FUND LOAN 

Section 2.01.  Agreement to Make the Fund Loan.  Subject to the terms and conditions 
of this Fund Loan Agreement, Fund Lender hereby agrees to make the loan (the “Fund Loan”) 
to Fund Borrower in an aggregate principal amount of [[Twenty-Seven Million Eight Hundred 
Fifteen Thousand Four Hundred Twenty-Five and] No/100 Dollars ($[$27,815,425])].  Fund 
Lender shall advance [$15,290,425] of the proceeds of the Fund Loan (the “First Advance”) on 
the date hereof to Fund Borrower upon the satisfaction of the conditions precedent set forth in 
Article 4 below and shall advance the remainder of the proceeds of the Fund Loan (the “Second 
Advance”) upon satisfaction of [______________________]. 

Section 2.02.  Purpose of the First Advance.  The proceeds of the First Advance in 
addition to equity contributed by USBCDC in the amount of [$12,472,200] shall be used by the 
Fund Borrower to (i) make an equity investment of [$10,000,000] in the Clearinghouse CDE, 
(ii) make an equity investment of [$7,000,000] in the Consortium CDE, (iii) make an equity 
investment of [$10,000,000] in the LADF CDE, (iv) make an equity investment of [$12,000,000] 
in the URP CDE, (v) pay the Bridge Equity Fee (as defined in the Fund Agreement), (vi) pay a 
sponsor fee of $[350,000] to Consortium America Advisors, LLC, (vii) pay an upfront fee of 
$870,000 to Urban Research Park CDE, LLC, a Maryland limited liability company, (viii) fund a 
reserve in the amount of $5,000.  

Section 2.03.  Purpose of Second Advance.  The proceeds of the Second Advance shall 
be used by the Fund Borrower to make a distribution in the amount of $[12,525,000] to 
USBCDC as a return of equity. 
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Section 2.04.  Note.  The Fund Loan shall be evidenced by the Note. 

Section 2.05.  Prepayment of Fund Loan.  Fund Borrower may prepay the Note, in 
whole or in part, prior to the Maturity Date without Fund Lender’s consent and without penalty 
or premium. 

ARTICLE III 
 

PAYMENTS 

Section 3.01.  Interest.  Provided no Event of Default has occurred under the Fund Loan 
Documents, from the date of the advance of the Fund Loan until the Maturity Date, interest on 
the Fund Loan shall accrue at the Interest Rate.  From the date of any Event of Default hereunder 
and during the continuance thereof and from and after the Maturity Date, interest on all principal 
amounts outstanding under the Note shall accrue at the Default Rate.  All interest payable 
hereunder shall be computed on the basis of a ninety (90) calendar day quarter and a three 
hundred sixty (360) calendar day year; provided however that the first quarterly payment of 
interest shall be calculated based on the period through the end of the first quarter after the 
Advance, and thereafter through the end of each succeeding quarter.  Fund Lender is authorized 
to rely on the written loan requests, including facsimile, telecopy or telegraphic loan requests, 
which Fund Lender believes in its good faith judgment to emanate from a properly authorized 
representative of Fund Borrower, whether or not that is in fact the case.   

Section 3.02.  Payments.  With respect to the Fund Loan, (i) from and after the date of 
the Advance through and including  [June] 20, 2020 (the “Initial Loan Period”), interest accrued 
through the last day of each calendar quarter shall be payable in arrears in quarterly installments 
on the [twentieth (20th)] day of the third (3rd) month of each calendar quarter with respect to all 
principal amounts disbursed under the Fund Loan, with such payments commencing on 
[September [20], 2013 (provided the first such payment on September 20, 2013 shall be of 
interest accrued from the date of the First Advance, through September 30, 2013); (ii) following 
the end of the Initial Loan Period until the Maturity Date, Fund Borrower shall make equal 
quarterly payments of principal and interest in an amount sufficient to fully amortize the Fund 
Loan at the then applicable Interest Rate over the remaining term of the Fund Loan, with such 
payments commencing on [September 20, 2020]; and (ii) a final payment of all outstanding 
principal, accrued but unpaid interest and any and all unpaid fees and other charges owed 
pursuant to the Fund Loan Documents shall be due and payable on the Maturity Date.   

Section 3.03.  No Setoff or Counterclaim.  All sums payable by Fund Borrower 
hereunder shall be paid in full without setoff or counterclaim by reason of any claim Fund 
Borrower may have against Fund Lender.  

Section 3.04.  Application of Payments.  Absent the occurrence of an Event of Default, 
any payments received by Fund Lender pursuant to the terms hereof shall be applied first to 
sums, other than principal and interest, due to Fund Lender pursuant to the Fund Loan 
Documents, next to the payment of all interest accrued to the date of such payment, and the 
balance, if any, to the payment of principal.  Any payments received by Fund Lender after the 
occurrence of an Event of Default shall be applied to the amounts specified in this Section in 
such order as Fund Lender may elect, in its sole discretion.  In calculating interest and applying 
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payments as set forth above, interest shall be calculated and collected in arrears through and 
including the day prior to the payment date and to interest in advance from the payment date 
through and including the last day of the calendar quarter in which such payment was made 
(except for the final payment at maturity for which interest shall be calculated through the date 
payment is actually received by Fund Lender).  To the extent that Fund Borrower makes a 
payment or Fund Lender receives any payment or proceeds of the Fund Pledged Collateral for 
Fund Borrower’s benefit that is subsequently invalidated, set aside or required to be repaid to any 
other person or entity, then, to such extent, the Fund Obligations intended to be satisfied shall be 
revived and continue as if such payment or proceeds had not been received by Fund Lender and 
Fund Lender may adjust the balance of the Fund Loan as Fund Lender deems appropriate under 
the circumstances. 

ARTICLE IV 
 

CONDITIONS PRECEDENT 

Section 4.01.  Conditions Precedent to this Loan Agreement.  The obligations of Fund 
Lender under this Fund Loan Agreement are subject to the receipt by Fund Lender of the 
following documents, in form and substance satisfactory to Fund Lender and its counsel: 

(a) executed copies of this Fund Loan Agreement, duly executed and 
delivered by Fund Borrower; 

(b) the Note duly completed, executed and delivered by Fund Borrower and 
dated as of the date hereof, in the original principal amount of $[27,815,425] bearing 
interest at the Interest Rate;  

(c) executed copies of the Fund Pledge Agreement, the Fund Agreement, and 
the CDE Agreement; and 

(d) such other documents as Fund Lender shall reasonably require. 

Disbursement of loan proceeds shall be deemed as Fund Lender’s satisfaction that all 
conditions precedent set forth in this Section 4.01 have been satisfied by Fund Borrower. 

ARTICLE V 
 

REPRESENTATIONS AND WARRANTIES 

Fund Borrower represents and warrants to Fund Lender as follows: 

Section 5.01.  Formation, Qualification and Ownership.  Fund Borrower is a limited 
liability company duly organized, validly existing and in good standing under the laws of the 
State of Missouri. 

Section 5.02.  Power and Authority; Limited Liability Company Action.  Fund 
Borrower has full power and authority to incur the Fund Loan obligations hereunder, to execute 
and deliver this Fund Loan Agreement and the other Fund Loan Documents to which it is a party 
and to perform and observe the terms and conditions stated herein and therein. Fund Borrower 
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has taken all necessary manager and member action to authorize the execution, delivery and 
performance of its obligations under this Fund Loan Agreement and the other Fund Loan 
Documents to which it is a party.  Fund Borrower was formed for the sole purpose of entering 
into the transactions contemplated in the Fund Loan Documents and the Fund Agreement and 
has not engaged in any other activities. 

Section 5.03.  Fund Loan Documents Binding.  This Fund Loan Agreement and each 
other Fund Loan Document to which Fund Borrower is or will be a party to have been duly 
executed and delivered on behalf of Fund Borrower, and this Fund Loan Agreement and each 
other Fund Loan Document to which it is or will be a party constitutes a legal, valid and binding 
obligation of Fund Borrower, enforceable against Fund Borrower in accordance with its terms, 
except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, 
moratorium or similar laws affecting the enforcement of creditors’ rights generally and by 
general equitable principles (whether enforcement is sought by proceedings in equity or at law). 

Section 5.04.  Registration and Approvals.  To the best of Fund Borrower’s knowledge, 
all approvals, licenses and authorizations of, and all filings and registrations with, any 
Governmental Authority necessary for the due execution, delivery, performance and/or 
enforceability of this Fund Loan Agreement and the other Fund Loan Documents to which Fund 
Borrower is a party have been obtained and are in full force and effect. 

Section 5.05.  No Conflict.  To the best of Fund Borrower’s knowledge, the execution, 
delivery and performance of this Fund Loan Agreement and the other Fund Loan Documents to 
which Fund Borrower is a party and the payment of all sums payable hereunder and thereunder 
(i) will not violate any statute, order, regulation, or other provision of law applicable to Fund 
Borrower or any Governmental Authority directive having the force of law applicable to Fund 
Borrower; (ii) will not contravene any provision of the Fund Agreement; (iii) will not result in 
the breach of any provision of, or in the imposition of any lien or encumbrance under, any 
agreement to which Fund Borrower is a party or by which it or any of its property is bound; and 
(iv) to Fund Borrower’s knowledge, will not constitute a default or an event which with notice or 
lapse of time, or both, would constitute a default under any such agreement and which, in the 
case of clauses (i), (iii), and (iv) are reasonably likely to have a Material Adverse Effect. 

Section 5.06.  Absence of Defaults.  To the best of Fund Borrower’s knowledge, Fund 
Borrower is not in default under any agreement to which it is a party or by which it or any of its 
property is bound which could be reasonably expected to have a Material Adverse Effect, and no 
Default or Event of Default has occurred and is continuing hereunder. 

Section 5.07.  Litigation.  There are no pending or to the knowledge of Fund Borrower, 
threatened legal actions, arbitrations or other proceedings against Fund Borrower, nor are there 
any pending or to the knowledge of Fund Borrower, threatened proceedings as to unpaid or 
disputed tax liabilities of Fund Borrower which are reasonably likely to have a Material Adverse 
Effect or that have a legitimate basis in fact. 

Section 5.08.  Taxes.  Fund Borrower has filed and will file, subject to filing extensions, 
all required tax returns, if any, and all taxes, assessments and other such governmental charges 
due from Fund Borrower, if any, have been fully paid except for taxes which are being contested 
in good faith.   
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Section 5.09.  No Other Liens.  Except for the lien and security interests granted by 
Fund Borrower to Fund Lender pursuant to the Fund Pledge Agreement, Fund Borrower has not 
granted, caused, or permitted to exist, any other security interest, pledge, assignment or lien with 
respect to any of its assets. 

Section 5.10.  Compliance with Laws.  To the best of Fund Borrower’s knowledge, 
Fund Borrower has complied in all material respects with all applicable laws, rules, regulations, 
policies and orders of Governmental Authorities, such compliance to include, without limitation, 
paying, before the same become delinquent, all taxes, assessments and governmental charges 
imposed upon it or upon its property (other than those the amount or validity of which is 
currently being contested in good faith by appropriate proceedings and with respect to which 
adequate reserves have been provided in accordance with GAAP). 

Section 5.11.  No Material Adverse Effect.  To the best of Fund Borrower’s knowledge, 
since its formation, no event has occurred that has or would, with the passage of time, cause a 
Material Adverse Effect with respect to Fund Borrower. 

Section 5.12.  Full Disclosure.  To the best of Fund Borrower’s knowledge, no 
representations or warranties by Fund Borrower in this Fund Loan Agreement or in any of the 
other Fund Loan Documents contains or will contain any untrue statement of a material fact or 
omits or will omit to state, when read in conjunction with all of the information contained in this 
Fund Loan Agreement and the other Fund Loan Documents, any material fact necessary to make 
the statements or facts contained herein or therein not misleading. 

Section 5.13.  Brokerage Fees.  Fund Borrower has dealt with no broker or finder with 
regard to the Fund Loan and Fund Borrower shall indemnify and hold Fund Lender harmless for, 
from any and all claims for fees or compensation claimed to be due in connection with the Fund 
Loan as a result of the acts of Fund Borrower from any broker or finder. 

ARTICLE VI 
 

COVENANTS 

Section 6.01.  Affirmative Covenants of Fund Borrower.  So long as any of the Fund 
Obligations shall remain unpaid, Fund Borrower covenants and agrees with Fund Lender that it 
shall: 

(a) Legal Existence.  (i) Preserve and maintain its existence and good 
standing in the jurisdiction of its formation, and (ii) qualify and remain qualified to do 
business and remain in good standing in each jurisdiction in which such qualification is 
required except where the failure to so qualify could not be reasonably expected to have a 
Material Adverse Effect. 

(b) Maintenance of Financial Records.  Keep proper records and books of 
account, in which complete entries will be made in accordance with GAAP consistently 
applied, reflecting all financial transactions of Fund Borrower.   

(c) Access to Books and Inspection.  Upon request of Fund Lender, provide 
any duly authorized representative of Fund Lender access during normal business hours 
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to, and permit such representative to examine, copy or make extracts from, any and all 
books, records and documents in Fund Borrower’s possession or control relating to Fund 
Borrower’s obligations under the Fund Loan Documents; provided, however, that Fund 
Lender shall treat all such books and records as confidential and shall only be permitted 
to disclose the information contained therein to its legal counsel, its independent public 
accountants, any participating lenders, or in connection with any action to collect on the 
Note or to enforce this Fund Loan Agreement or the documents related hereto, or as 
otherwise permitted or required by law. 

Notwithstanding the foregoing, Fund Borrower acknowledges that Fund Lender , 
as a California municipal corporation organized under the laws of the State of California, 
is subject to disclosure as required by the California Public Records Act, Cal. Govt. Code 
§§ 6250 et seq. (“CPRA”) and the Ralph M. Brown Act, Cal. Govt. Code §§ 54950 et 
seq. (“Brown Act”).  Confidential information of Fund Borrower provided to Fund 
Lender pursuant to the Fund Loan Documents shall become the property of Fund Lender, 
and Fund Borrower acknowledges that Fund Lender shall not be in breach of this Fund 
Loan Agreement or have any liability whatsoever for any claims or causes of action 
whatsoever resulting from or arising out of Fund Lender copying or releasing to a third 
party any of the confidential information of Fund Borrower pursuant to CPRA or Brown 
Act.  If Fund Lender receives a CPRA request for confidential information of Fund 
Borrower, and Fund Lender determines that such confidential information is subject to 
disclosure under CPRA, then Fund Lender shall notify Fund Borrower of the request and 
its intent to disclose such confidential information.  Fund Lender, as required by CPRA, 
shall release such confidential information unless Fund Borrower timely obtains a court 
order prohibiting such release, which Fund Lender agrees it shall give Fund Borrower 
such time to obtain as permitted under CPRA. If Fund Borrower, at its sole expense, 
chooses to seek a court order prohibiting the release of such confidential information 
pursuant to a CPRA request, then Fund Borrower undertakes and agrees to defend, 
indemnify and hold harmless Fund Lender from and against all suits, claims, and causes 
of action brought against Fund Lender for Fund Lender’s refusal to disclose confidential 
information of Fund Borrower to any person making a request pursuant to CPRA.  Fund 
Borrower’s indemnity obligations shall include, but are not limited to, all actual costs 
incurred by Fund Lender, and specifically including costs of experts and consultants, as 
well as all damages or liability of any nature whatsoever arising out of any suits, claims, 
and causes of action brought against Fund Lender, through and including any appellate 
proceedings.  

(d) Maintenance of Properties.  Maintain, keep, and preserve all of its 
properties (tangible and intangible) necessary in the proper conduct of its business in 
reasonably good working order and condition, ordinary wear and tear excepted. 

(e) Compliance with Laws.  Comply in all material respects with all 
applicable laws, rules, regulations, policies and orders of Governmental Authorities, such 
compliance to include, without limitation, paying, before the same become delinquent, all 
taxes, assessments, and governmental charges imposed upon it or upon its property (other 
than those the amount or validity of which is currently being contested in good faith by 
appropriate proceedings and with respect to which adequate reserves have been provided 
in accordance with GAAP). 
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Section 6.02.  Negative Covenants of Fund Borrower.  So long as any of the Fund 
Obligations shall remain unpaid, Fund Borrower covenants and agrees with Fund Lender that it 
shall not: 

(a) Liens.  Create or cause to exist any lien, security interest, mortgage or 
other charge or encumbrance upon which or with respect to any of its property, whether 
now owned or hereafter acquired, or assign any right to receive income, in each case to 
secure any indebtedness (all of the foregoing are referred to in this section as “liens”), 
other than (i) the lien of the Fund Pledge Agreement, (ii) liens in respect of judgments 
against Fund Borrower with respect to which a stay of execution upon appeal shall have 
been secured, and (iii) liens for taxes, assessments or other governmental charges which 
are not due and payable or are being contested in good faith. 

(b) Fundamental Changes; Other Activities.  Merge, reorganize or 
consolidate with any other Person or purchase or acquire all or substantially all of the 
property or capital stock of any other Person, or sell, lease, or otherwise dispose of any of 
its property, business or assets, whether now owned or hereafter acquired except in 
accordance with the CDE Agreements, and pursuant to the redemption provisions of the 
CDE Agreements (“CDE Dissolution and Interest Redemptions”); or engage in any 
activities other than being the investor member of the CDEs and the borrower under this 
Fund Loan Agreement, and activities reasonably related thereto.  Notwithstanding the 
foregoing, and except for CDE Dissolution and Interest Redemptions in accordance with 
the terms of the CDE Agreements, such merger, reorganization, consolidation or other 
activity described in this subpart (b) shall be permitted with Fund Lender’s written 
consent so long as Fund Borrower takes such action as is necessary to preserve the Fund 
Lender’s interest in the Fund Pledged Collateral and so long as the Fund Loan is not 
impaired thereby.  Notwithstanding anything contained in this Fund Loan Agreement to 
the contrary, Fund Lender hereby agrees to transfers of membership interests in Fund 
Borrower to Affiliate Funds (as defined in Article 10 hereof) in accordance with the 
terms of the Fund Agreement. 

(c) Indebtedness.  Create, incur, assume or suffer to exist any indebtedness, 
other than indebtedness of Fund Borrower under (i) this Fund Loan Agreement, 
(ii) pursuant to any other Fund Loan Documents, and (iii) as permitted under the Fund 
Agreement. 

(d) Limited Liability Company Governance Agreements.  Subject to any 
action deemed necessary, in Fund Borrower’s sole discretion, to comply with the 
requirements of the New Markets Tax Credit program (as provided under Section 45D of 
the Code and Treasury Regulations promulgated thereunder), amend, modify or change, 
or consent or agree to any amendment, modification or change to, Section 2.8 the Fund 
Agreement, except to the extent such change, amendment, modification or consent has 
previously been approved in writing by Fund Lender (which approval shall not be 
unreasonably withheld, conditioned or delayed) or is necessary (in Fund Borrower’s sole 
discretion) to comply with the requirements of the New Markets Tax Credit program (as 
provided under Section 45D of the Code and Treasury Regulations promulgated 
thereunder). 



 
 

12 
4845-4477-5444.7  

(e) Amendments.  Consent to any amendment or modification of the single 
purpose entity provisions of the CDE Agreements, or the provisions in the CDE 
Agreements governing CDE Dissolution and Interest Redemptions, without the prior 
written consent of Fund Lender (which consent of Fund Lender shall not be unreasonably 
withheld, conditioned or delayed). Notwithstanding the foregoing, to the extent such 
amendment or modification is deemed necessary in Fund Borrower’s sole discretion, to 
maintain compliance with the New Markets Tax Credit program (as provided under 
Section 45D of the Code and Treasury Regulations promulgated thereunder), such 
amendment or modification of the CDE Agreements shall be permitted without Fund 
Lender’s prior written consent. 

ARTICLE VII 
 

EVENTS OF DEFAULT 

Section 7.01.  Events of Default.  Each of the following shall constitute an Event of 
Default under this Fund Loan Agreement upon five (5) Business Days’ Notice to the Fund 
Borrower: 

(a) Fund Borrower shall fail to pay (i) any principal amount of the Note as 
and when due and payable (whether at stated maturity or upon mandatory prepayment), 
or (ii) any interest on the Note or any other amount payable under this Fund Loan 
Agreement or any of the other Fund Loan Documents, in each case, within ten (10) 
Business Days after receipt of Notice such principal, interest or other amount is due and 
payable; 

(b) Any representation or warranty of Fund Borrower herein or in any other 
Fund Loan Document proves to have been or will become materially incorrect or 
materially misleading, or any certificate or opinion furnished hereunder proves to have 
been materially incorrect or materially misleading as of the date it was delivered to Fund 
Lender and such defect shall continue unremedied for a period of sixty (60) days after 
Notice thereof to Fund Borrower by Fund Lender; 

(c) Fund Borrower shall default in the observance or performance of any 
material term, covenant or agreement contained in any of the Fund Loan Documents to 
which it is a party, and such default shall continue unremedied for a period of sixty (60) 
days after Notice thereof to Fund Borrower by Fund Lender; 

(d) Any of the Fund Loan Documents shall for any reason cease to be in full 
force and effect (other than in accordance with its terms), or be declared null and void or 
unenforceable in whole or in part (but only to the extent that such partial unenforceability 
would have a Material Adverse Effect upon (i) Fund Borrower’s ability to pay any 
amounts due under the Fund Loan or (ii) the Fund Pledged Collateral, or the validity or 
enforceability of any of the Fund Loan Documents shall be challenged or be denied by 
Fund Borrower or any member thereof and such event shall continue unremedied for a 
period of sixty (60) days after Notice thereof to Fund Borrower by Fund Lender; 
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(e) One or more final judgments, decrees, awards or orders for the payment of 
money in excess of $100,000, in the aggregate, shall be rendered against Fund Borrower 
and such final judgments, decrees, awards or orders shall continue unsatisfied and in 
effect for a period of sixty (60) consecutive days without being vacated, discharged, 
satisfied, or stayed or bonded pending appeal; or 

(f) Fund Borrower (i) shall generally not, or shall be unable to or shall admit 
in writing its inability to pay its debts as such debts become due; or (ii) shall make a 
general assignment for the benefit of creditors, petition or apply to any tribunal for the 
appointment of a custodian, receiver, trustee or other similar official for it or a substantial 
part of its assets; or (iii) shall commence any proceeding under any bankruptcy, 
reorganization, arrangement, readjustment of debt, dissolution, or liquidation law or 
statute of any jurisdiction, whether now or hereafter in effect; or (iv) shall have any such 
petition or application filed or any such proceeding commenced against it, in which an 
order for relief is entered or adjudication or appointment is made and which remains 
undismissed for a period of sixty (60) days or more; or (v) by any act or omission shall 
indicate its consent to, approval of, or acquiescence in any such petition, application, or 
proceeding, or order for relief, or the appointment of a custodian, receiver, trustee or 
other similar official for all or any substantial part of its properties; or (vi) shall suffer any 
such custodianship, receivership, or trusteeship to continue undischarged for a period of 
sixty (60) days or more. 

Section 7.02.  Remedies on Event of Default.   

(a) Subject to Article 9 of this Fund Loan Agreement, whenever any Event of 
Default occurs under the Fund Loan Agreement, Fund Lender may by Notice to Fund 
Borrower, declare the aggregate outstanding principal amount of the Note, all interest 
thereon, and all other amounts payable under this Fund Loan Agreement and the other 
Fund Loan Documents to be forthwith due and payable, whereupon the aggregate 
principal amount of the Note, all such interest, and all such other amounts shall become 
and be forthwith due and payable, without presentment, demand, protest, or further notice 
of any kind, all of which are hereby expressly waived by Fund Borrower; provided that, 
if there shall be an Event of Default under Section 7.01(f) hereof, the aggregate 
outstanding principal amount of the Note, all interest thereon, and all other amounts 
payable under this Fund Loan Agreement and the other Fund Loan Documents shall be 
immediately due and payable, without notice, declaration, presentment, demand, protest 
or notice of any kind, all of which are hereby expressly waived by Fund Borrower. 

(b) If any of the Fund Obligations have been, or are deemed to be, accelerated 
pursuant to Section 7.02(a), Fund Lender shall, at its option, enforce the rights and 
remedies granted to it under the Fund Loan Documents, in accordance with their 
respective terms and any other rights or remedies accorded to Fund Lender at equity or 
law, by virtue of statute or otherwise. 

(c) In the event of any breach by Fund Borrower hereunder or any other Fund 
Loan Document, the liability of Fund Borrower under this Fund Loan Agreement or any 
other Fund Loan Document shall be recourse to Fund Borrower but shall exclude any 
Capital Contributions (as defined in the Fund Agreement), and any judgment rendered 
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against Fund Borrower under this Fund Loan Agreement shall exclude such Capital 
Contributions; provided further that such Capital Contributions shall not be deemed to 
include the Pledged Securities (as defined in the Fund Pledge Agreement) or the proceeds 
thereof.  Notwithstanding the foregoing or any other provision of this Fund Loan 
Agreement or any other Fund Loan Document, and without regard to the solvency or 
insolvency of Fund Borrower or the existence of any default or Event of Default with 
respect to the Fund Loan, (i) Fund Lender shall not be entitled to collect, receive, or make 
any claim against or with respect to any indemnity payments or distributions made to 
Fund Borrower (A) on account of any indemnification or reimbursement provisions 
contained in the CDE Agreements or any other agreement, (B) pursuant to the Indemnity 
Agreements, or (C) for the payment of the Annual Management Fee (as defined in the 
Fund Agreement) (collectively, “Indemnity Payments”) to satisfy any indebtedness or 
other sums due, or that may become due, under or in connection with the Fund Loan or 
the Fund Loan Documents, and (ii) any and all such Indemnity Payments, whenever 
made, shall be permitted to be distributed by Fund Borrower to the Investor Member as 
compensation for the loss or recapture of New Markets Tax Credits (as provided under 
Section 45D of the Code) for which such Indemnity Payments shall have been made; 
provided, however, that the preceding provisions (i) and (ii) relating to the Indemnity 
Payments shall not apply in the case of an Event of Default resulting from the failure of 
the Fund Borrower to make payments when due on the Fund Loan from moneys in its 
possession received from a CDE and earmarked for debt service on the Fund Loan and no 
bona fide dispute between Fund Lender and Fund Borrower exists hereunder.  Fund 
Lender expressly acknowledges and agrees that it has not bargained for, and does not 
intend to have, the right to collect or receive any Indemnity Payments, and Fund Lender 
hereby expressly waives and releases any and all rights to prohibit, set aside, revoke, or 
seek the return of any such Indemnity Payments made to Fund Borrower and distributed 
to the Investor Member, whether pursuant to the Fund Loan Documents or any 
bankruptcy, fraudulent transfer, insolvency, or other federal or state laws providing any 
such rights.  Further, notwithstanding anything to the contrary in this Fund Loan 
Agreement or any other Fund Loan Document, neither the Investor Member nor the 
Manager, nor their members, managers, partners, officers, directors, employees, or any 
successors, transferees or assigns thereof, shall have any personal liability hereunder, or 
under the Fund Loan Documents, and no deficiency or other personal judgment shall be 
sought or rendered against the Investor Member or the Manager or their members, 
managers, partners, officers, directors, employees, or any successors, transferees or 
assigns thereof, in any action or proceeding arising out of this Fund Loan Agreement, or 
any judgment, order or decree rendered pursuant to any such action or proceeding.   

(d) The limit on the Investor Member’s and the Manager’s liability set forth in 
this Section shall not, however, be construed, and is not intended in any way, to 
constitute a release, in whole or in part, of Fund Borrower’s indebtedness evidenced by 
this Fund Loan Agreement, or a release, in whole or in part, or an impairment of the lien 
and security interest of the Fund Pledged Collateral, or to preclude Fund Lender from 
foreclosing the Fund Pledged Collateral in case of an event of default under the Fund 
Pledge Agreement after the Forbearance Termination Date. 
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ARTICLE VIII 
 

MISCELLANEOUS 

Section 8.01.  Entire Agreement.  This Fund Loan Agreement and the other Fund Loan 
Documents to which Fund Borrower is a party, constitute the entire agreement of the parties 
hereto with respect to the transactions contemplated hereby and shall supersede any prior 
understandings with respect thereto, including, without limitation, any offer letter or letter of 
intent. 

Section 8.02.  Amendments.  This Fund Loan Agreement may be amended only by a 
writing, signed by the party or parties to be bound or burdened by such amendment. 

Section 8.03.  Waiver and Cumulative Rights.  The failure or delay of Fund Lender to 
require performance by Fund Borrower of any provision of this Fund Loan Agreement or any 
other Fund Loan Documents to which Fund Borrower is a party shall not affect the right of Fund 
Lender to require performance of such provision, unless such performance has been waived in 
writing by Fund Lender.  No waiver of any Default or Event of Default shall constitute a waiver 
of any other Default or Event of Default.  All rights granted to Fund Lender hereunder or 
allowed to Fund Lender by law or in equity shall be cumulative and may be exercised in part or 
in whole from time to time. 

Section 8.04.  Successors and Assigns.  Subject to Article 9 and Article 10 hereof, this 
Fund Loan Agreement shall be binding upon and inure to the benefit of the parties hereto, all 
future holders of the Fund Loan and their respective successors and assigns, except that Fund 
Borrower may not transfer or assign any of its rights or obligations hereunder or under the other 
Fund Loan Documents without the prior written consent of Fund Lender.   

Section 8.05.  SUBMISSION TO JURISDICTION.  FUND BORROWER HEREBY 
IRREVOCABLY CONSENTS TO THE NONEXCLUSIVE JURISDICTION AND VENUE OF 
ANY STATE OR FEDERAL COURT SITTING IN LOS ANGELES, CALIFORNIA OR LOS 
ANGELES COUNTY, CALIFORNIA OVER ANY ACTION OR PROCEEDING ARISING 
OUT OF OR RELATING TO THIS FUND LOAN AGREEMENT, ANY OF THE OTHER 
FUND LOAN DOCUMENTS TO WHICH IT IS A PARTY AND OTHERWISE ARISING 
OUT OF OR RELATING TO THE TRANSACTIONS CONTEMPLATED HEREBY, AND 
FUND BORROWER HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN 
RESPECT OF SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED 
IN SUCH STATE OR FEDERAL COURT.  FUND BORROWER WAIVES ANY 
OBJECTION TO ANY ACTION OR PROCEEDING IN ANY STATE OR FEDERAL COURT 
SITTING IN LOS ANGELES, CALIFORNIA OR LOS ANGELES COUNTY, CALIFORNIA 
ON THE BASIS OF FORUM NON CONVENIENS.  FUND BORROWER HEREBY WAIVES 
PERSONAL SERVICE OF ANY PROCESS IN CONNECTION WITH ANY SUCH ACTION 
OR PROCEEDING AND AGREES THAT THE SERVICE THEREOF MAY BE MADE BY 
CERTIFIED OR REGISTERED MAIL DIRECTED TO FUND BORROWER AT THE 
ADDRESS SET FORTH IN SECTION 8.09 HEREOF.  FUND BORROWER AGREES THAT 
A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE 
CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE 
JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW.  FUND BORROWER 
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FURTHER AGREES THAT, AT THE DISCRETION OF FUND LENDER, FUND LENDER 
MAY SERVE LEGAL PROCESS IN ANY OTHER MANNER TO THE EXTENT NOT 
PROHIBITED BY LAW AND MAY BRING ANY ACTION OR PROCEEDING AGAINST 
FUND BORROWER OR ITS PROPERTY IN THE COURTS OF ANY OTHER 
JURISDICTION. 

Section 8.06.  WAIVER OF JURY TRIAL.  TO THE EXTENT NOT PROHIBITED 
BY APPLICABLE LAW, EACH OF FUND BORROWER AND FUND LENDER HEREBY 
KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY WAIVES ANY RIGHT TO 
TRIAL BY JURY OR OF ANY CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION 
BASED UPON OR ARISING UNDER THIS FUND LOAN AGREEMENT OR ANY OF THE 
FUND LOAN DOCUMENTS OR ANY OF THE TRANSACTIONS CONTEMPLATED 
THEREIN, OR IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO 
THE DISCUSSIONS, DEALINGS, OR ACTIONS OF THE PARTIES TO THIS FUND LOAN 
AGREEMENT OR EITHER OF THEM (WHETHER ORAL OR WRITTEN) WITH RESPECT 
THERETO, OR TO THE TRANSACTIONS RELATED THERETO, IN EACH CASE 
WHETHER NOW EXISTING OR HEREINAFTER ARISING, AT LAW OR IN EQUITY, 
INCLUDING WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS, BREACH 
OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY CLAIMS.  
EACH OF FUND BORROWER AND FUND LENDER HEREBY CONSENTS AND AGREES 
THAT ANY SUCH CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION SHALL BE 
DECIDED BY A TRIAL COURT WITHOUT A JURY, AND THAT EITHER PARTY TO 
THIS FUND LOAN AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A 
COPY HEREOF WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF 
FUND BORROWER AND FUND LENDER TO THE WAIVER OF ITS RIGHT TO TRIAL 
BY JURY.  FUND BORROWER AND FUND LENDER EACH ACKNOWLEDGES AND 
AGREES THAT IT HAS RECEIVED FULL AND SUFFICIENT CONSIDERATION FOR 
THIS PROVISION (AND EACH OTHER PROVISION OF THIS FUND LOAN 
AGREEMENT AND EACH OTHER DOCUMENT TO WHICH IT IS A PARTY) AND THAT 
THIS PROVISION IS A MATERIAL INDUCEMENT FOR FUND LENDER IN MAKING 
THE FUND LOAN.  FUND BORROWER AND FUND LENDER EACH FURTHER 
REPRESENTS AND WARRANTS THAT IT HAS BEEN REPRESENTED IN THE SIGNING 
OF THIS FUND LOAN AGREEMENT AND IN THE MAKING OF THIS WAIVER BY 
INDEPENDENT LEGAL COUNSEL, OR HAS HAD THE OPPORTUNITY TO BE 
REPRESENTED BY INDEPENDENT LEGAL COUNSEL SELECTED OF ITS OWN FREE 
WILL, AND THAT IT HAS HAD THE OPPORTUNITY TO DISCUSS THIS WAIVER WITH 
COUNSEL.   

Section 8.07.  GOVERNING LAW.  THIS FUND LOAN AGREEMENT AND THE 
NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE 
LAW OF THE STATE OF CALIFORNIA WITHOUT REGARD TO ANY CHOICE OF LAW 
RULES WHICH WOULD REQUIRE THE APPLICATION OF THE LAWS OF ANY OTHER 
JURISDICTION. 

Section 8.08.  Usury Limitations.  It is the intention of Fund Borrower and Fund Lender 
to conform strictly to applicable usury laws.  Accordingly, notwithstanding anything to the 
contrary in this Fund Loan Agreement or the Note, amounts constituting interest under 
applicable law and contracted for, chargeable or receivable hereunder or under the Note shall 
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under no circumstances, together with any other interest, late charges or other amounts which 
may be interpreted to be interest contracted for, chargeable or receivable hereunder or 
thereunder, exceed the maximum amount of interest permitted by law, and in the event any 
amounts were to exceed the maximum amount of interest permitted by law, such excess amounts 
shall be deemed a mistake and shall either be reduced immediately and automatically to the 
maximum amount permitted by law or, if required to comply with applicable law, be canceled 
automatically and, if theretofore paid, at the option of Fund Lender, be refunded to Fund 
Borrower or credited on the principal amount of the Note then outstanding.  

Section 8.09.  Notices.  Any Notice required or permitted to be given hereunder shall be 
in writing and shall be effective when actually received if delivered by hand or overnight courier, 
or when confirmed by receipt if transmitted by telecopy or other form of rapid transmission if 
Notices given by such means of communication are capable of being confirmed upon delivery by 
electronic means, or three days after being sent by registered or certified mail, postage prepaid, 
the certification receipt therefore being deemed the date of such Notice, and addressed to the 
parties as follows:  

To Fund Borrower: LKIC INVESTMENT FUND I, LLC 
c/o U.S. Bancorp Community Development Corporation 
1307 Washington Avenue, Suite 300 
St. Louis, MO  63103 
Attention: Director of Asset Management (NMTC) 
Reference: Project Number 22607 
Facsimile: (314) 335-2602 

 
With copies to: U.S. Bancorp Community Development Corporation 

1307 Washington Ave., Ste. 300 
St. Louis, MO  63103 
Attention: Director of Asset Management (NMTC) 
Reference: Project Number 21701 
Facsimile: (314) 335-2602 

 
Twain Financial Partners LLC 
1324 Washington Avenue, Suite 200 
St. Louis, Missouri 63103 
Attention: General Counsel 
Project #:  22607 
Facsimile: (314) 300-4158  
 

To Fund Lender: City of Los Angeles, acting by and through its Department 
of Water & Power 
111 North Hope Street 
Los Angeles, CA 90012-2607 
Attention:  [_____________]  
Facsimile:  (___) ___-_____ 
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With copies to: Kutak Rock LLP 
1801 California Street, Suite 3000 
Denver, CO 80202 
Attention: Mike Reppe 
Facsimile: (303) 292-7799  

 
Section 8.10.  Severability.  If any provisions contained in this Fund Loan Agreement or 

any document executed in connection herewith shall be invalid, illegal or unenforceable in any 
respect, under any applicable law, the validity, legality and enforceability of the remaining 
provisions contained herein shall not, in any way, be affected or impaired, and such illegal, 
invalid or unenforceable provisions shall, at the reasonable request of the Fund Lender, be 
replaced by other provisions in accordance with the purpose and meaning of this Fund Loan 
Agreement.  Notwithstanding the foregoing, the provisions of Article 9 of this Fund Loan 
Agreement shall be deemed integral to this Fund Loan Agreement and shall not be severable 
from the remainder of this Fund Loan Agreement. 

Section 8.11.  Captions.  The table of contents and captions, articles and section 
headings appearing herein are included solely for convenience of reference and are not intended 
to affect the interpretation of any provision of this Fund Loan Agreement. 

Section 8.12.  Conflicts.  In the case of any inconsistency between or within this Fund 
Loan Agreement and/or the other Fund Loan Documents, the more restrictive provision shall 
control over the less restrictive provision, and, if incapable of being so resolved, the provisions 
of this Fund Loan Agreement shall control over those of any of the other Fund Loan Documents. 

Section 8.13.  Counterparts.  This Fund Loan Agreement may be executed in any 
number of counterparts, all of which, when taken together, shall constitute one and the same 
instrument, and any party hereto may execute this Fund Loan Agreement by signing any such 
counterpart. 

Section 8.14.  Time is of the Essence.  Time is of the essence in the performance of this 
Fund Loan Agreement and the other Fund Loan Documents by Fund Borrower, and each and 
every term thereof. 

Section 8.15.  Purpose and Effect of Approval.  Fund Lender’s approval of any matter 
in connection with the Fund Loan is for the sole purpose of protecting Fund Lender’s security 
and rights.  No such approval shall result in a waiver of any default of Fund Borrower.  In no 
event shall Fund Lender’s approval be a representation of any kind with regard to the matter 
being approved. 

Section 8.16.  Language of Agreement.  The language of this Fund Loan Agreement 
shall be construed as a whole according to its fair meaning and not strictly for or against any 
party. 

Section 8.17.  Survival.  The representations, warranties, acknowledgments, and 
agreements set forth herein shall survive the date of this Fund Loan Agreement. 
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Section 8.18.  Further Performance.  Fund Borrower, whenever and as often as it shall 
be requested by Fund Lender, shall execute, acknowledge, and deliver, or cause to be executed, 
acknowledged, and delivered to Fund Lender, such further instruments and documents, and do 
any and all things as may be reasonably requested, in order to carry out the intent and purpose of 
this Fund Loan Agreement and the other Fund Loan Documents. 

Section 8.19.  Statement Required By Mo. Rev. Stat. Section 432.047.  Pursuant to 
Mo. Rev. Stat. Section 432.047, Fund Lender hereby gives the following notice to Fund 
Borrower: 

“Oral agreements or commitments to loan money, extend credit or to forbear from 
enforcing repayment of a debt including promises to extend or renew such debt are not 
enforceable, regardless of the legal theory upon which it is based that is in any way related 
to the credit agreement. To protect you (Fund Borrower) and us (Fund Lender) from 
misunderstanding or disappointment, any agreements we reach covering such matters are 
contained in this writing, which is the complete and exclusive statement of the agreement 
between us, except as we may later agree in writing to modify it.” 

Section 8.20.  No Restrictions on Consent: Notwithstanding anything in this Fund Loan 
Agreement or in any of the Fund Loan Documents to the contrary, in all events the Fund 
Borrower shall have the right to grant or exercise (or withhold or refuse to exercise) any consent, 
approval or other right under the CDE Agreements, as determined in the Fund Borrower’s sole 
and absolute discretion, and in no event shall the Fund Lender’s consent or other approval be 
required for the Fund Borrower’s action or inaction. 

ARTICLE IX 
 

FORBEARANCE 

Notwithstanding anything to the contrary in the Fund Loan Documents, Fund Lender 
agrees to forbear from (a) accelerating the payment in full of all or part of Fund Borrower’s 
obligations to Fund Lender under the Note; (b) collecting rents; (c) appointing (or seeking the 
appointment of) a receiver; (d) filing or participating in the filing of any involuntary bankruptcy 
proceeding of Fund Borrower or joining with any other creditor in commencing any bankruptcy, 
reorganization, arrangement, insolvency or liquidation proceedings with respect to Fund 
Borrower; (e) exercising any voting rights or management and control rights with respect to the 
Fund Pledged Collateral; and (f) instituting a Lien Enforcement Action or taking any other action 
to enforce its rights and remedies under the Fund Loan Documents, including, without limitation, 
the Fund Pledge Agreement, as provided by applicable law from the date hereof until the earlier 
of (1) the termination of the Put Exercise Period (as defined in the Put and Call Agreement), and 
(2) the exercise by USBCDC of the put under the Put and Call Agreement (the “Forbearance 
Termination Date”); provided however, that the Forbearance Termination Date shall be no later 
than the date that is one (1) year after the termination of the Tax Credit Investment Period (as 
defined in the Fund Agreement).   

The provisions of this Article 9 shall be construed as, and shall operate as, a bar to any 
action, proceeding or remedy (judicial or otherwise) that would violate the provisions of this 
Article 9.  In the event that Fund Lender shall threaten, initiate, or pursue any Lien Enforcement 
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Action or other action, proceeding, or remedy in violation of the provisions of this Article 9, 
Fund Lender agrees that damages would constitute an inadequate remedy to Fund Borrower on 
account of such violation and that Fund Borrower shall be entitled to seek and obtain injunctive 
relief prohibiting the same.  

Subject to the provisions of this Section 9, prior to the Forbearance Termination Date, 
Fund Lender may take such action as necessary and otherwise permitted under the Fund Loan 
Documents solely to cause the Fund Borrower to exercise its rights under a CDE Agreement to 
cause the CDE to make distributions as permitted under the CDE Agreement, provided that at 
such time no default exists under the CDE Loan Agreement. 

On and after the Forbearance Termination Date, subject to the Fund Loan Agreement, 
Fund Lender shall be free, to take such actions as are permitted under the Fund Loan Documents 
and/or as provided by applicable law.  All of Fund Borrower’s obligations and liabilities to Fund 
Lender hereunder and under the Fund Loan Documents (including, without limitation, Fund 
Borrower’s payment obligations) and any documents, instruments or agreements pursuant to 
which Fund Borrower may, from time to time, grant to Fund Lender collateral security for Fund 
Borrower’s obligations to Fund Lender shall survive the Forbearance Termination Date. 

Fund Lender agrees that it will not sell, assign, transfer, syndicate, grant participations or 
otherwise dispose of the Fund Loan without the prior written consent of USBCDC and the 
Manager, which consent shall not be unreasonably withheld, conditioned or delayed in the case 
of any such sale, assignment, transfer, syndication, participation or other disposition of the Fund 
Loan, or an interest therein, to an affiliate of Fund Lender, the City of Los Angeles or any 
department, agency or other political subdivision of the City of Los Angeles, provided such 
entity expressly agrees to be bound by the provisions of this Article IX, and which consent in all 
other cases may be withheld at the sole discretion of USBCDC.  Any such sale, assignment, 
transfer, syndication, participation or otherwise shall be subject to the terms of this Fund Loan 
Agreement and the documents executed by Fund Borrower and Fund Lender in connection 
therewith. 

ARTICLE X 
 

AFFILIATE FUND TRANSFERS 

Section 10.01.  Fund Lender Consent to Transfer.  Notwithstanding anything in the 
Fund Loan Documents to the contrary, Fund Lender hereby consents to the sale or other transfer 
(an “Affiliate Fund Transfer”) by USBCDC of its membership interest in the Fund Borrower 
(the “Interest”) to an investment fund of which USBCDC is the manager, the managing member, 
or a general partner (an “Affiliate Fund”) organized to allow an investor (an “Investor”) to 
participate in the Interest, provided that such Affiliate Fund Transfer is made in accordance with 
the requirements set forth in this Article 10. 

Section 10.02.  Admission to Fund Borrower.  In the event of an Affiliate Fund 
Transfer, Fund Lender hereby consents to the admission of such Affiliate Fund as a member of 
the Fund Borrower, with all the rights, obligations and benefits of a member of the Fund 
Borrower, and Fund Lender further consents to the amendment of Fund Agreement to evidence 
such admission.  Fund Borrower shall provide, or require Fund Manager or Affiliate Fund 
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Manager to provide, a copy of any amendment to the Fund Agreement for an Affiliate Fund 
Transfer to Fund Lender within thirty (30) days of such sale or transfer. 

Section 10.03.  No Event of Default.  Fund Lender acknowledges and agrees that neither 
the Affiliate Fund Transfer nor the amendment of the Fund Agreement to evidence such 
admission of the Affiliate Fund shall constitute an Event of Default or breach of any covenant, 
representation or warranty for purposes of the Fund Loan Documents, including the Fund Loan 
Agreement. 

Section 10.04.  Affiliate Fund Manager.  The Affiliate Fund shall be managed by 
USBCDC, Manager (or an affiliate thereof) at all times after the Affiliate Fund Transfer for the 
remainder of the Compliance Period. 

Section 10.05.  Obligations under Fund Loan Documents.  All obligations and rights 
of the Affiliate Fund subsequent to the Affiliate Fund Transfer with respect to the Fund Loan 
Documents shall be applicable to and exercised by USBCDC, Manager (or an affiliate) as 
manager, managing member or general partner of the Affiliate Fund. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties hereto have caused the Fund Loan Agreement to 
be executed by their respective duly authorized signatories as of the day and year written above. 

FUND BORROWER: 
 
LKIC INVESTMENT FUND 1, LLC, a Missouri 
limited liability company 
 
By: Twain Financial Partners, LLC, a Missouri 

limited liability company, its Manager 
 
 
 
By   
Name   
Title   
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

[Signature Page 1 of 2 to LKIC 1 – Fund Loan Agreement]
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FUND LENDER: 
 
CITY OF LOS ANGELES, acting by and through 
its DEPARTMENT OF WATER AND POWER 
BY BOARD OF WATER AND POWER 
COMMISSIONERS OF THE CITY OF LOS 
ANGELES 
 
 
 
By: __________________________________ 

Ronald O. Nichols 
General Manager 
 

Date: _________________________________ 
 
 
 
And: _________________________________ 

Barbara E. Moschos 
Secretary 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

[Signature Page 2 of 2 to LKIC 1 – Fund Loan Agreement] 
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EXHIBIT A 

Form of Promissory Note 

 

PROMISSORY NOTE 

$[27,815,425] August [__], 2013 
 

FOR VALUE RECEIVED, the undersigned, LKIC INVESTMENT FUND 1, LLC, a 
Missouri limited liability company (the “Fund Borrower”), promises to pay to the order of THE 
CITY OF LOS ANGELES, a municipal corporation acting by and through its DEPARTMENT 
OF WATER AND POWER (the “Fund Lender”), in lawful money of the United States of 
America, the principal sum of [Twenty-Seven Million Eight Hundred Fifteen Thousand Four 
Hundred Twenty-Five] and No/100 Dollars ($[27,815,425]) (the “Loan”), or such lesser 
principal amount as may be advanced under this Promissory Note (the “Promissory Note”) 
pursuant to that certain Fund Loan Agreement dated as of even date herewith (the “Loan 
Agreement”) by and between Fund Borrower and Fund Lender, together with interest from and 
after the date hereof on the unpaid principal balance outstanding hereunder at the rate provided 
for herein. 

For the purposes of this Promissory Note, the following definitions shall apply to the 
words and phrases used herein: 

“Advance” shall mean any advance made by Fund Lender to Fund Borrower hereunder. 

“Business Day” shall mean any day other than a Saturday, Sunday or any legal holiday 
on which banks in St. Louis, Missouri or Los Angeles, California are authorized or required to 
close. 

“Code” shall mean the Internal Revenue Code of 1986, as amended, and the regulations 
promulgated thereunder, as the same may be amended and supplemented from time to time. 

“Default Rate” shall have the meaning set forth in the Loan Agreement. 

“Event of Default” shall have the meaning set forth in the Loan Agreement. 

“Interest Rate” shall have the meaning set forth in the Loan Agreement. 

“Maturity Date” shall mean June 20, 2043. 

Subject to the terms and conditions of this Promissory Note, the outstanding principal 
amount of the Loan shall bear interest at the Interest Rate. All interest payable hereunder shall be 
computed on the basis of a thirty (30) calendar day month and a three hundred sixty (360) 
calendar day year; provided however that the first quarterly payment of interest shall be 
calculated based on the period from the First Advance through the end of the first quarter after 
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the First Advance, and thereafter through the end of each succeeding quarter; provided however, 
principal and interest shall be payable as set forth in the Loan Agreement.  From the date of any 
Event of Default and during the continuance thereof and from and after the Maturity Date, 
interest on all principal amounts outstanding under this Promissory Note shall accrue at the 
Default Rate.   

In no contingency or event whatsoever, whether by reason of advancement of the 
proceeds hereof or otherwise, shall the amount paid or agreed to be paid to Fund Lender for the 
use, forbearance or detention of money advanced hereunder exceed the highest lawful rate 
permissible under any law which a court of competent jurisdiction may deem applicable hereto. 

The principal amount and accrued interest of this Promissory Note shall be due and 
payable on the dates and in the manner set forth in the Loan Agreement. 

The entire outstanding principal balance under this Promissory Note plus all accrued and 
unpaid interest thereon and any other amounts due hereunder shall become due and payable on 
the Maturity Date. 

Time is of the essence of this Promissory Note.  To the extent not prohibited by 
applicable law, Fund Borrower, for itself and its successors and assigns, expressly waives 
presentment, demand, protest, notice of dishonor, and any and all other notices, demands and 
consents in connection with the delivery, acceptance, performance, default or enforcement of this 
Promissory Note, and hereby consents to any extensions of time, renewals, releases of any party 
to or guarantor of this Promissory Note, waivers and any other modifications that may be granted 
or consented to by Fund Lender from time to time in respect of the time of payment or any other 
provision of this Promissory Note. 

Notwithstanding any provision in this Promissory Note to the contrary, the rights and 
remedies of Fund Lender are subject in all respects to the provisions of Article 9 of the Fund 
Loan Agreement (“Forbearance”), and nothing in this Promissory Note shall be deemed to 
authorize or empower Fund Lender to take any action or exercise any right or remedy that is 
inconsistent with such provisions. 

Wherever possible each provision of this Promissory Note shall be interpreted in such a 
manner as to be effective and valid under applicable law, but if any provision of this Promissory 
Note shall be prohibited or invalid under applicable law, such provision shall be ineffective to 
the extent of such prohibition or invalidity without invalidating the remainder of such provision 
or remaining provisions of this Promissory Note.  No delay or failure on the part of Fund Lender 
in the exercise of any right or remedy hereunder shall operate as a waiver thereof, nor as 
acquiescence in any default, nor shall any single or partial exercise by Fund Lender of any right 
or remedy preclude any other right or remedy.  Fund Lender, at its option, may enforce its rights 
against any collateral securing this Promissory Note without enforcing its rights against Fund 
Borrower or any other property or indebtedness due or to become due to Fund Borrower.  Fund 
Borrower agrees that, without releasing or impairing Fund Borrower’s liability hereunder, Fund 
Lender may at any time release, surrender, substitute or exchange any collateral securing this 
Promissory Note and may at any time release any party primarily or secondarily liable for the 
indebtedness evidenced by this Promissory Note. 
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All of the terms, covenants and agreements of the Loan Agreement are incorporated 
herein by reference. 

This Promissory Note shall be governed by, and construed and enforced in accordance 
with, the internal laws of the State of California. 

 [Signature Page Follows]
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IN WITNESS WHEREOF, Fund Borrower has set its signature to this Promissory Note 
as of the date first written above. 

FUND BORROWER: 
 
LKIC Investment fund 1, LLC a Missouri limited 
liability company 
 
By: Twain Financial Partners, LLC, a Missouri 

limited liability company, its Manager 
 
 
 
By   
Name   
Title   

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

[Signature Page to LKIC 1 – Fund Loan Promissory Note] 
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FUND LOAN AGREEMENT 

THIS FUND LOAN AGREEMENT (the “Fund Loan Agreement”), dated as of 
August [__], 2013, is entered into by and between LKIC INVESTMENT FUND 2, LLC, a 
Missouri limited liability company (the “Fund Borrower”), and the CITY OF LOS ANGELES, 
a municipal corporation acting by and through its DEPARTMENT OF WATER AND POWER 
(the “Fund Lender”). 

For good and valuable consideration, intending to be legally bound, the parties hereto 
agree as follows: 

ARTICLE I 
 

DEFINITIONS 

Section 1.01.  Defined Terms.  Capitalized terms not otherwise defined herein shall have 
the meanings set forth in, and the interpretations applicable thereto under the Fund Agreement, 
as amended and modified from time to time in accordance with its terms.  The following terms 
used herein shall have the following meanings: 

“Advance” means the sum of all money disbursed by Fund Lender to Fund Borrower 
hereunder as provided herein for the purposes described in Sections 2.02 and Section 2.03. 

“Bankruptcy Code” means any Section or Chapter of the United States Bankruptcy Code. 

“Business Day” means any day other than a Saturday, Sunday or any legal holiday on 
which banks in St. Louis, Missouri or Los Angeles, California are authorized or required to 
close. 

“CDEs” means, collectively, the Consortium CDE, the Clearinghouse CDE, the LADF 
CDE, the USB CDE and the URP CDE. 

“CDE Agreement” means that certain Amended and Restated Operating Agreement of 
the USB CDE dated as of even date herewith, and all amendments and modifications thereto. 

“CDE Loan Agreement” means that certain Loan Agreement dated as of the date hereof, 
by and between CDEs and QALICB, as amended, restated or modified from time to time. 

“CDE Loan Documents” means the CDE Loan Agreement and all other instruments and 
agreements which evidence, secure or are otherwise executed in connection with the CDE Loan, 
including all amendments, modifications, renewals, extensions, restatements and replacements 
thereof. 

“CDE Loan” means that certain loan in the aggregate principal amount of $[42,460,000] 
made by CDEs to QALICB pursuant to the CDE Loan Documents. 

“Clearinghouse CDE” means Clearinghouse NMTC (Sub 30), LLC, a California limited 
liability company. 
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“Consortium CDE” means Consortium America XXXIII, LLC, a Delaware limited 
liability company. 

“Default” means any of the events specified in Section 7.01 hereof, whether or not any 
requirement for the giving of notice, the lapse of time, or both, or any other condition, has been 
satisfied. 

“Default Rate” means a rate of interest per annum equal to five percent (5%) in excess of 
the rate of interest otherwise payable under this Fund Loan Agreement. 

“Event of Default” has the meaning set forth in Section 7.01. 

“Fund Agreement” means that certain Operating Agreement of Fund Borrower by and 
between USBCDC, as the sole member, and Manager, as manager, dated as of even date 
herewith. 

“Fund Loan” has the meaning set forth in Section 2.01 of this Fund Loan Agreement. 

“Fund Loan Agreement” has the meaning set forth in the Preamble hereof. 

“Fund Loan Documents” means, collectively, each and every agreement, document and 
instrument now or hereafter executed in connection with this Fund Loan Agreement or 
evidencing, securing or otherwise ancillary to the Fund Loan as the same may from time to time 
be modified, amended, restated or replaced, including, without limitation, the following loan 
documents: 

(a) this Fund Loan Agreement; 

(b) the Note; 

(c) the Fund Pledge Agreement; and 

(d) the UCC Financing Statement showing Fund Borrower as debtor and Fund 
Lender as secured party with respect to the security interests granted under the Fund 
Pledge Agreement. 

“Fund Obligations” means the outstanding principal of and interest on the Fund Loan and 
the Note and all fees and other amounts (other than principal and interest) due and payable to 
Fund Lender under the Fund Loan Documents.  Interest shall include any interest that accrues 
after the commencement of an Insolvency Proceeding with respect to Fund Borrower, or that 
would accrue but for the commencement of such proceeding, whether or not allowed as a claim 
in such Insolvency Proceeding. 

“Fund Pledge Agreement” means that certain Pledge Agreement between Fund Borrower 
and Fund Lender dated as of even date herewith pursuant to which Fund Borrower has granted a 
security interest in certain assets to Fund Lender. 

“Fund Pledged Collateral” has the meaning given such term in the Fund Pledge 
Agreement. 
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“GAAP” means generally accepted accounting principles in the United States of America 
in effect from time to time (as set forth in the opinions and pronouncements of the Accounting 
Principles Board and the American Institute of Certified Public Accountants and statements and 
pronouncements of the Financial Accounting Standards Board, or in such other statements by 
such other entities as may be in general use by significant segments of the accounting profession, 
which are applicable to the circumstances as of the date of determination). 

“Governmental Authority” means any nation or government, any state or other political 
subdivision thereof, and any entity exercising executive, legislative, judicial, regulatory or 
administrative functions of or pertaining to government, and any corporation or other entity 
owned or controlled (through stock or capital ownership or otherwise) by any of the foregoing, 
whether domestic or foreign. 

“Indemnity Payments” has the meaning set forth in Section 7.02(c) of this Fund Loan 
Agreement. 

“Insolvency Proceeding” means any proceeding commenced by or against any Person 
under any provision of the Bankruptcy Code or under any other state or federal bankruptcy or 
insolvency law, assignments for the benefit of creditors, or proceedings seeking reorganization, 
arrangement, or other similar relief. 

“Interest Rate” means a rate per annum equal to [1.517299]%. 

“Investor Member” means USBCDC, as the investor member of Fund Borrower, and its 
successors and assigns. 

“LADF CDE” means LADF IX, LLC, a California limited liability company. 

“Lien Enforcement Action” means (i) any action to foreclose on, take possession of, sell 
or otherwise realize (judicially or non-judicially) upon the Fund Pledged Collateral, or any rights 
or privileges attendant thereto (including, without limitation, by set-off), (ii) any action to assert 
ownership rights with respect to any of the Fund Pledged Collateral, or any rights or privileges 
attendant thereto (including without limitation the exercise or withholding of consent or voting 
rights), (iii) any action (judicially or non-judicially) to dissolve or liquidate Fund Borrower, 
and/or (iv) the commencement of any legal proceedings to facilitate any of the actions described 
in clauses (i), (ii)or (iii) above. 

“Manager” means USBCDC, in its capacity as the manager of Fund Borrower, and its 
successors and assigns. 

“Material Adverse Effect” means a material adverse effect on (i) the business, operations, 
property, condition (financial or otherwise) or prospects of Fund Borrower, (ii) the ability of 
Fund Borrower to perform its obligations under the Fund Loan Documents, or (iii) the validity or 
enforceability of the Fund Loan Documents or the rights or remedies of Fund Lender thereunder. 

“Maturity Date” means [August 14], 2043. 

“Member(s)” means Investor Member. 
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“Note” means that certain Promissory Note in the principal amount of [Two Million Six 
Hundred Thirty-Six Thousand] and No/100 Dollars ($[2,636,000]) made by Fund Borrower 
payable to Fund Lender dated as of even date herewith, a form of which is attached hereto as 
Exhibit A. 

“Notice” means a writing containing the information required to be communicated to a 
Person and delivered in accordance with Section 8.09(g) of this Fund Loan Agreement. 

“Person” means any individual, sole proprietorship, partnership, joint venture, trust, 
unincorporated organization, association, corporation, limited liability company, government, or 
any agency or political division thereof, or any other entity. 

“Put and Call Agreement” means that certain Investment Fund Put and Call Agreement 
dated as of the date hereof between USBCDC and Fund Lender.  

“QALICB” means La Kretz Innovation Campus, a California nonprofit public benefit 
corporation. 

“URP CDE” means URP Subsidiary CDE XVII, LLC, a Maryland limited liability 
company. 

“USB CDE” means USBCDE Sub-CDE 92, LLC, a Missouri limited liability company. 

“USBCDC” means U.S. Bancorp Community Development Corporation, a Minnesota 
corporation. 

Section 1.02.  Accounting Terms.  For purposes of this Fund Loan Agreement, all 
accounting terms not otherwise defined herein shall have the meanings assigned to such terms in 
conformity with GAAP. 

Section 1.03.  Other Definitional Provisions.   

(a) The words “hereof,” “herein” and “hereunder” and words of similar 
import when used in this Fund Loan Agreement shall refer to this Fund Loan Agreement 
as a whole and not to any particular provision of this Fund Loan Agreement, and section, 
schedule and exhibit references are to this Fund Loan Agreement unless otherwise 
specified. 

(b) The meanings given to terms defined herein shall be equally applicable to 
both the singular and plural forms of such terms. 

ARTICLE II 
 

THE FUND LOAN 

Section 2.01.  Agreement to Make the Fund Loan.  Subject to the terms and conditions 
of this Fund Loan Agreement, Fund Lender hereby agrees to make the loan (the “Fund Loan”) 
to Fund Borrower in an aggregate principal amount of [Two Million Six Hundred Thirty-Six 
Thousand and] No/100 Dollars ($[$2,636,000])].  Fund Lender shall advance the entire proceeds 
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of the Fund Loan (the “Advance”) on the date hereof to Fund Borrower upon the satisfaction of 
the conditions precedent set forth in Article 4 below. 

Section 2.02.  Purpose of the First Advance.  The proceeds of the Advance in addition 
to equity contributed by USBCDC in the amount of [$1,404,000] shall be used by the Fund 
Borrower to (i) make an equity investment of [$4,000,000] in the USB CDE, and (ii) pay a 
sponsor fee of $[40,000] to USBCDE, LLC.  

Section 2.03.  Reserved.   

Section 2.04.  Note.  The Fund Loan shall be evidenced by the Note. 

Section 2.05.  Prepayment of Fund Loan.  Fund Borrower may prepay the Note, in 
whole or in part, prior to the Maturity Date without Fund Lender’s consent and without penalty 
or premium. 

ARTICLE III 
 

PAYMENTS 

Section 3.01.  Interest.  Provided no Event of Default has occurred under the Fund Loan 
Documents, from the date of the advance of the Fund Loan until the Maturity Date, interest on 
the Fund Loan shall accrue at the Interest Rate.  From the date of any Event of Default hereunder 
and during the continuance thereof and from and after the Maturity Date, interest on all principal 
amounts outstanding under the Note shall accrue at the Default Rate.  All interest payable 
hereunder shall be computed on the basis of a ninety (90) calendar day quarter and a three 
hundred sixty (360) calendar day year; provided however that the first quarterly payment of 
interest shall be calculated based on the period through the end of the first quarter after the 
Advance, and thereafter through the end of each succeeding quarter.  Fund Lender is authorized 
to rely on the written loan requests, including facsimile, telecopy or telegraphic loan requests, 
which Fund Lender believes in its good faith judgment to emanate from a properly authorized 
representative of Fund Borrower, whether or not that is in fact the case.   

Section 3.02.  Payments.  With respect to the Fund Loan, (i) from and after the date of 
the Advance through and including [September] 20, 2020 (the “Initial Loan Period”), interest 
accrued through the last day of each calendar quarter shall be payable in arrears in quarterly 
installments on the [twentieth (20th)] day of the third (3rd) month of each calendar quarter with 
respect to all principal amounts disbursed under the Fund Loan, with such payments 
commencing on [September [20], 2013 (provided the first such payment on September 20, 2013 
shall be of interest accrued from the date of the Advance, through September 30, 2013); 
(ii) following the end of the Initial Loan Period until the Maturity Date, Fund Borrower shall 
make equal quarterly payments of principal and interest in an amount sufficient to fully amortize 
the Fund Loan at the then applicable Interest Rate over the remaining term of the Fund Loan, 
with such payments commencing on [December 20, 2020]; and (ii) a final payment of all 
outstanding principal, accrued but unpaid interest and any and all unpaid fees and other charges 
owed pursuant to the Fund Loan Documents shall be due and payable on the Maturity Date.   
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Section 3.03.  No Setoff or Counterclaim.  All sums payable by Fund Borrower 
hereunder shall be paid in full without setoff or counterclaim by reason of any claim Fund 
Borrower may have against Fund Lender.  

Section 3.04.  Application of Payments.  Absent the occurrence of an Event of Default, 
any payments received by Fund Lender pursuant to the terms hereof shall be applied first to 
sums, other than principal and interest, due to Fund Lender pursuant to the Fund Loan 
Documents, next to the payment of all interest accrued to the date of such payment, and the 
balance, if any, to the payment of principal.  Any payments received by Fund Lender after the 
occurrence of an Event of Default shall be applied to the amounts specified in this Section in 
such order as Fund Lender may elect, in its sole discretion.  In calculating interest and applying 
payments as set forth above, interest shall be calculated and collected in arrears through and 
including the day prior to the payment date and to interest in advance from the payment date 
through and including the last day of the calendar quarter in which such payment was made 
(except for the final payment at maturity for which interest shall be calculated through the date 
payment is actually received by Fund Lender).  To the extent that Fund Borrower makes a 
payment or Fund Lender receives any payment or proceeds of the Fund Pledged Collateral for 
Fund Borrower’s benefit that is subsequently invalidated, set aside or required to be repaid to any 
other person or entity, then, to such extent, the Fund Obligations intended to be satisfied shall be 
revived and continue as if such payment or proceeds had not been received by Fund Lender and 
Fund Lender may adjust the balance of the Fund Loan as Fund Lender deems appropriate under 
the circumstances. 

ARTICLE IV 
 

CONDITIONS PRECEDENT 

Section 4.01.  Conditions Precedent to this Loan Agreement.  The obligations of Fund 
Lender under this Fund Loan Agreement are subject to the receipt by Fund Lender of the 
following documents, in form and substance satisfactory to Fund Lender and its counsel: 

(a) executed copies of this Fund Loan Agreement, duly executed and 
delivered by Fund Borrower; 

(b) the Note duly completed, executed and delivered by Fund Borrower and 
dated as of the date hereof, in the original principal amount of $[2,636,000] bearing 
interest at the Interest Rate;  

(c) executed copies of the Fund Pledge Agreement, the Fund Agreement, and 
the CDE Agreement; and 

(d) such other documents as Fund Lender shall reasonably require. 

Disbursement of loan proceeds shall be deemed as Fund Lender’s satisfaction that all 
conditions precedent set forth in this Section 4.01 have been satisfied by Fund Borrower. 
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ARTICLE V 
 

REPRESENTATIONS AND WARRANTIES 

Fund Borrower represents and warrants to Fund Lender as follows: 

Section 5.01.  Formation, Qualification and Ownership.  Fund Borrower is a limited 
liability company duly organized, validly existing and in good standing under the laws of the 
State of Missouri. 

Section 5.02.  Power and Authority; Limited Liability Company Action.  Fund 
Borrower has full power and authority to incur the Fund Loan obligations hereunder, to execute 
and deliver this Fund Loan Agreement and the other Fund Loan Documents to which it is a party 
and to perform and observe the terms and conditions stated herein and therein.  Fund Borrower 
has taken all necessary manager and member action to authorize the execution, delivery and 
performance of its obligations under this Fund Loan Agreement and the other Fund Loan 
Documents to which it is a party.  Fund Borrower was formed for the sole purpose of entering 
into the transactions contemplated in the Fund Loan Documents and the Fund Agreement and 
has not engaged in any other activities. 

Section 5.03.  Fund Loan Documents Binding.  This Fund Loan Agreement and each 
other Fund Loan Document to which Fund Borrower is or will be a party to have been duly 
executed and delivered on behalf of Fund Borrower, and this Fund Loan Agreement and each 
other Fund Loan Document to which it is or will be a party constitutes a legal, valid and binding 
obligation of Fund Borrower, enforceable against Fund Borrower in accordance with its terms, 
except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, 
moratorium or similar laws affecting the enforcement of creditors’ rights generally and by 
general equitable principles (whether enforcement is sought by proceedings in equity or at law). 

Section 5.04.  Registration and Approvals.  To the best of Fund Borrower’s knowledge, 
all approvals, licenses and authorizations of, and all filings and registrations with, any 
Governmental Authority necessary for the due execution, delivery, performance and/or 
enforceability of this Fund Loan Agreement and the other Fund Loan Documents to which Fund 
Borrower is a party have been obtained and are in full force and effect. 

Section 5.05.  No Conflict.  To the best of Fund Borrower’s knowledge, the execution, 
delivery and performance of this Fund Loan Agreement and the other Fund Loan Documents to 
which Fund Borrower is a party and the payment of all sums payable hereunder and thereunder 
(i) will not violate any statute, order, regulation, or other provision of law applicable to Fund 
Borrower or any Governmental Authority directive having the force of law applicable to Fund 
Borrower; (ii) will not contravene any provision of the Fund Agreement; (iii) will not result in 
the breach of any provision of, or in the imposition of any lien or encumbrance under, any 
agreement to which Fund Borrower is a party or by which it or any of its property is bound; and 
(iv) to Fund Borrower’s knowledge, will not constitute a default or an event which with notice or 
lapse of time, or both, would constitute a default under any such agreement and which, in the 
case of clauses (i), (iii), and (iv) are reasonably likely to have a Material Adverse Effect. 
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Section 5.06.  Absence of Defaults.  To the best of Fund Borrower’s knowledge, Fund 
Borrower is not in default under any agreement to which it is a party or by which it or any of its 
property is bound which could be reasonably expected to have a Material Adverse Effect, and no 
Default or Event of Default has occurred and is continuing hereunder. 

Section 5.07.  Litigation.  There are no pending or to the knowledge of Fund Borrower, 
threatened legal actions, arbitrations or other proceedings against Fund Borrower, nor are there 
any pending or to the knowledge of Fund Borrower, threatened proceedings as to unpaid or 
disputed tax liabilities of Fund Borrower which are reasonably likely to have a Material Adverse 
Effect or that have a legitimate basis in fact. 

Section 5.08.  Taxes.  Fund Borrower has filed and will file, subject to filing extensions, 
all required tax returns, if any, and all taxes, assessments and other such governmental charges 
due from Fund Borrower, if any, have been fully paid except for taxes which are being contested 
in good faith.   

Section 5.09.  No Other Liens.  Except for the lien and security interests granted by 
Fund Borrower to Fund Lender pursuant to the Fund Pledge Agreement, Fund Borrower has not 
granted, caused, or permitted to exist, any other security interest, pledge, assignment or lien with 
respect to any of its assets. 

Section 5.10.  Compliance with Laws.  To the best of Fund Borrower’s knowledge, 
Fund Borrower has complied in all material respects with all applicable laws, rules, regulations, 
policies and orders of Governmental Authorities, such compliance to include, without limitation, 
paying, before the same become delinquent, all taxes, assessments and governmental charges 
imposed upon it or upon its property (other than those the amount or validity of which is 
currently being contested in good faith by appropriate proceedings and with respect to which 
adequate reserves have been provided in accordance with GAAP). 

Section 5.11.  No Material Adverse Effect.  To the best of Fund Borrower’s knowledge, 
since its formation, no event has occurred that has or would, with the passage of time, cause a 
Material Adverse Effect with respect to Fund Borrower. 

Section 5.12.  Full Disclosure.  To the best of Fund Borrower’s knowledge, no 
representations or warranties by Fund Borrower in this Fund Loan Agreement or in any of the 
other Fund Loan Documents contains or will contain any untrue statement of a material fact or 
omits or will omit to state, when read in conjunction with all of the information contained in this 
Fund Loan Agreement and the other Fund Loan Documents, any material fact necessary to make 
the statements or facts contained herein or therein not misleading. 

Section 5.13.  Brokerage Fees.  Fund Borrower has dealt with no broker or finder with 
regard to the Fund Loan and Fund Borrower shall indemnify and hold Fund Lender harmless for, 
from any and all claims for fees or compensation claimed to be due in connection with the Fund 
Loan as a result of the acts of Fund Borrower from any broker or finder. 
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ARTICLE VI 
 

COVENANTS 

Section 6.01.  Affirmative Covenants of Fund Borrower.  So long as any of the Fund 
Obligations shall remain unpaid, Fund Borrower covenants and agrees with Fund Lender that it 
shall: 

(a) Legal Existence.  (i) Preserve and maintain its existence and good 
standing in the jurisdiction of its formation, and (ii) qualify and remain qualified to do 
business and remain in good standing in each jurisdiction in which such qualification is 
required except where the failure to so qualify could not be reasonably expected to have a 
Material Adverse Effect. 

(b) Maintenance of Financial Records.  Keep proper records and books of 
account, in which complete entries will be made in accordance with GAAP consistently 
applied, reflecting all financial transactions of Fund Borrower.   

(c) Access to Books and Inspection.  Upon request of Fund Lender, provide 
any duly authorized representative of Fund Lender access during normal business hours 
to, and permit such representative to examine, copy or make extracts from, any and all 
books, records and documents in Fund Borrower’s possession or control relating to Fund 
Borrower’s obligations under the Fund Loan Documents; provided, however, that Fund 
Lender shall treat all such books and records as confidential and shall only be permitted 
to disclose the information contained therein to its legal counsel, its independent public 
accountants, any participating lenders, or in connection with any action to collect on the 
Note or to enforce this Fund Loan Agreement or the documents related hereto, or as 
otherwise permitted or required by law. 

Notwithstanding the foregoing, Fund Borrower acknowledges that Fund Lender , 
as a California municipal corporation organized under the laws of the State of California, 
is subject to disclosure as required by the California Public Records Act, Cal. Govt. Code 
§§ 6250 et seq. (“CPRA”) and the Ralph M. Brown Act, Cal. Govt. Code §§ 54950 et 
seq. (“Brown Act”).  Confidential information of Fund Borrower provided to Fund 
Lender pursuant to the Fund Loan Documents shall become the property of Fund Lender, 
and Fund Borrower acknowledges that Fund Lender shall not be in breach of this Fund 
Loan Agreement or have any liability whatsoever for any claims or causes of action 
whatsoever resulting from or arising out of Fund Lender copying or releasing to a third 
party any of the confidential information of Fund Borrower pursuant to CPRA or Brown 
Act.  If Fund Lender receives a CPRA request for confidential information of Fund 
Borrower, and Fund Lender determines that such confidential information is subject to 
disclosure under CPRA, then Fund Lender shall notify Fund Borrower of the request and 
its intent to disclose such confidential information.  Fund Lender, as required by CPRA, 
shall release such confidential information unless Fund Borrower timely obtains a court 
order prohibiting such release, which Fund Lender agrees it shall give Fund Borrower 
such time to obtain as permitted under CPRA.  If Fund Borrower, at its sole expense, 
chooses to seek a court order prohibiting the release of such confidential information 
pursuant to a CPRA request, then Fund Borrower undertakes and agrees to defend, 
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indemnify and hold harmless Fund Lender from and against all suits, claims, and causes 
of action brought against Fund Lender for Fund Lender’s refusal to disclose confidential 
information of Fund Borrower to any person making a request pursuant to CPRA.  Fund 
Borrower’s indemnity obligations shall include, but are not limited to, all actual costs 
incurred by Fund Lender, and specifically including costs of experts and consultants, as 
well as all damages or liability of any nature whatsoever arising out of any suits, claims, 
and causes of action brought against Fund Lender, through and including any appellate 
proceedings.  

(d) Maintenance of Properties.  Maintain, keep, and preserve all of its 
properties (tangible and intangible) necessary in the proper conduct of its business in 
reasonably good working order and condition, ordinary wear and tear excepted. 

(e) Compliance with Laws.  Comply in all material respects with all 
applicable laws, rules, regulations, policies and orders of Governmental Authorities, such 
compliance to include, without limitation, paying, before the same become delinquent, all 
taxes, assessments, and governmental charges imposed upon it or upon its property (other 
than those the amount or validity of which is currently being contested in good faith by 
appropriate proceedings and with respect to which adequate reserves have been provided 
in accordance with GAAP). 

Section 6.02.  Negative Covenants of Fund Borrower.  So long as any of the Fund 
Obligations shall remain unpaid, Fund Borrower covenants and agrees with Fund Lender that it 
shall not: 

(a) Liens.  Create or cause to exist any lien, security interest, mortgage or 
other charge or encumbrance upon which or with respect to any of its property, whether 
now owned or hereafter acquired, or assign any right to receive income, in each case to 
secure any indebtedness (all of the foregoing are referred to in this section as “liens”), 
other than (i) the lien of the Fund Pledge Agreement, (ii) liens in respect of judgments 
against Fund Borrower with respect to which a stay of execution upon appeal shall have 
been secured, and (iii) liens for taxes, assessments or other governmental charges which 
are not due and payable or are being contested in good faith. 

(b) Fundamental Changes; Other Activities.  Merge, reorganize or 
consolidate with any other Person or purchase or acquire all or substantially all of the 
property or capital stock of any other Person, or sell, lease, or otherwise dispose of any of 
its property, business or assets, whether now owned or hereafter acquired except in 
accordance with the CDE Agreement, and pursuant to the redemption provisions of the 
CDE Agreement (“CDE Dissolution and Interest Redemptions”); or engage in any 
activities other than being the investor member of the USB CDE and the borrower under 
this Fund Loan Agreement, and activities reasonably related thereto.  Notwithstanding 
the foregoing, and except for CDE Dissolution and Interest Redemptions in accordance 
with the terms of the CDE Agreement, such merger, reorganization, consolidation or 
other activity described in this subpart (b) shall be permitted with Fund Lender’s written 
consent so long as Fund Borrower takes such action as is necessary to preserve the Fund 
Lender’s interest in the Fund Pledged Collateral and so long as the Fund Loan is not 
impaired thereby.  Notwithstanding anything contained in this Fund Loan Agreement to 
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the contrary, Fund Lender hereby agrees to transfers of membership interests in Fund 
Borrower to Affiliate Funds (as defined in Article 10 hereof) in accordance with the 
terms of the Fund Agreement. 

(c) Indebtedness.  Create, incur, assume or suffer to exist any indebtedness, 
other than indebtedness of Fund Borrower under (i) this Fund Loan Agreement, 
(ii) pursuant to any other Fund Loan Documents, and (iii) as permitted under the Fund 
Agreement. 

(d) Limited Liability Company Governance Agreements.  Subject to any 
action deemed necessary, in Fund Borrower’s sole discretion, to comply with the 
requirements of the New Markets Tax Credit program (as provided under Section 45D of 
the Code and Treasury Regulations promulgated thereunder), amend, modify or change, 
or consent or agree to any amendment, modification or change to, Section 2.8 the Fund 
Agreement, except to the extent such change, amendment, modification or consent has 
previously been approved in writing by Fund Lender (which approval shall not be 
unreasonably withheld, conditioned or delayed) or is necessary (in Fund Borrower’s sole 
discretion) to comply with the requirements of the New Markets Tax Credit program (as 
provided under Section 45D of the Code and Treasury Regulations promulgated 
thereunder). 

(e) Amendments.  Consent to any amendment or modification of the single 
purpose entity provisions of the CDE Agreement, or the provisions in the CDE 
Agreement governing CDE Dissolution and Interest Redemptions, without the prior 
written consent of Fund Lender (which consent of Fund Lender shall not be unreasonably 
withheld, conditioned or delayed).  Notwithstanding the foregoing, to the extent such 
amendment or modification is deemed necessary in Fund Borrower’s sole discretion, to 
maintain compliance with the New Markets Tax Credit program (as provided under 
Section 45D of the Code and Treasury Regulations promulgated thereunder), such 
amendment or modification of the CDE Agreement shall be permitted without Fund 
Lender’s prior written consent. 

 

ARTICLE VII 
 

EVENTS OF DEFAULT 

Section 7.01.  Events of Default.  Each of the following shall constitute an Event of 
Default under this Fund Loan Agreement upon five (5) Business Days’ Notice to the Fund 
Borrower: 

(a) Fund Borrower shall fail to pay (i) any principal amount of the Note as 
and when due and payable (whether at stated maturity or upon mandatory prepayment), 
or (ii) any interest on the Note or any other amount payable under this Fund Loan 
Agreement or any of the other Fund Loan Documents, in each case, within ten (10) 
Business Days after receipt of Notice such principal, interest or other amount is due and 
payable; 
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(b) Any representation or warranty of Fund Borrower herein or in any other 
Fund Loan Document proves to have been or will become materially incorrect or 
materially misleading, or any certificate or opinion furnished hereunder proves to have 
been materially incorrect or materially misleading as of the date it was delivered to Fund 
Lender and such defect shall continue unremedied for a period of sixty (60) days after 
Notice thereof to Fund Borrower by Fund Lender; 

(c) Fund Borrower shall default in the observance or performance of any 
material term, covenant or agreement contained in any of the Fund Loan Documents to 
which it is a party, and such default shall continue unremedied for a period of sixty (60) 
days after Notice thereof to Fund Borrower by Fund Lender; 

(d) Any of the Fund Loan Documents shall for any reason cease to be in full 
force and effect (other than in accordance with its terms), or be declared null and void or 
unenforceable in whole or in part (but only to the extent that such partial unenforceability 
would have a Material Adverse Effect upon (i) Fund Borrower’s ability to pay any 
amounts due under the Fund Loan or (ii) the Fund Pledged Collateral, or the validity or 
enforceability of any of the Fund Loan Documents shall be challenged or be denied by 
Fund Borrower or any member thereof and such event shall continue unremedied for a 
period of sixty (60) days after Notice thereof to Fund Borrower by Fund Lender; 

(e) One or more final judgments, decrees, awards or orders for the payment of 
money in excess of $100,000, in the aggregate, shall be rendered against Fund Borrower 
and such final judgments, decrees, awards or orders shall continue unsatisfied and in 
effect for a period of sixty (60) consecutive days without being vacated, discharged, 
satisfied, or stayed or bonded pending appeal; or 

(f) Fund Borrower (i) shall generally not, or shall be unable to or shall admit 
in writing its inability to pay its debts as such debts become due; or (ii) shall make a 
general assignment for the benefit of creditors, petition or apply to any tribunal for the 
appointment of a custodian, receiver, trustee or other similar official for it or a substantial 
part of its assets; or (iii) shall commence any proceeding under any bankruptcy, 
reorganization, arrangement, readjustment of debt, dissolution, or liquidation law or 
statute of any jurisdiction, whether now or hereafter in effect; or (iv) shall have any such 
petition or application filed or any such proceeding commenced against it, in which an 
order for relief is entered or adjudication or appointment is made and which remains 
undismissed for a period of sixty (60) days or more; or (v) by any act or omission shall 
indicate its consent to, approval of, or acquiescence in any such petition, application, or 
proceeding, or order for relief, or the appointment of a custodian, receiver, trustee or 
other similar official for all or any substantial part of its properties; or (vi) shall suffer any 
such custodianship, receivership, or trusteeship to continue undischarged for a period of 
sixty (60) days or more. 

Section 7.02.  Remedies on Event of Default.   

(a) Subject to Article 9 of this Fund Loan Agreement, whenever any Event of 
Default occurs under the Fund Loan Agreement, Fund Lender may by Notice to Fund 
Borrower, declare the aggregate outstanding principal amount of the Note, all interest 
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thereon, and all other amounts payable under this Fund Loan Agreement and the other 
Fund Loan Documents to be forthwith due and payable, whereupon the aggregate 
principal amount of the Note, all such interest, and all such other amounts shall become 
and be forthwith due and payable, without presentment, demand, protest, or further notice 
of any kind, all of which are hereby expressly waived by Fund Borrower; provided that, 
if there shall be an Event of Default under Section 7.01(f) hereof, the aggregate 
outstanding principal amount of the Note, all interest thereon, and all other amounts 
payable under this Fund Loan Agreement and the other Fund Loan Documents shall be 
immediately due and payable, without notice, declaration, presentment, demand, protest 
or notice of any kind, all of which are hereby expressly waived by Fund Borrower. 

(b) If any of the Fund Obligations have been, or are deemed to be, accelerated 
pursuant to Section 7.02(a), Fund Lender shall, at its option, enforce the rights and 
remedies granted to it under the Fund Loan Documents, in accordance with their 
respective terms and any other rights or remedies accorded to Fund Lender at equity or 
law, by virtue of statute or otherwise. 

(c) In the event of any breach by Fund Borrower hereunder or any other Fund 
Loan Document, the liability of Fund Borrower under this Fund Loan Agreement or any 
other Fund Loan Document shall be recourse to Fund Borrower but shall exclude any 
Capital Contributions (as defined in the Fund Agreement), and any judgment rendered 
against Fund Borrower under this Fund Loan Agreement shall exclude such Capital 
Contributions; provided further that such Capital Contributions shall not be deemed to 
include the Pledged Securities (as defined in the Fund Pledge Agreement) or the proceeds 
thereof.  Notwithstanding the foregoing or any other provision of this Fund Loan 
Agreement or any other Fund Loan Document, and without regard to the solvency or 
insolvency of Fund Borrower or the existence of any default or Event of Default with 
respect to the Fund Loan, (i) Fund Lender shall not be entitled to collect, receive, or make 
any claim against or with respect to any indemnity payments or distributions made to 
Fund Borrower (A) on account of any indemnification or reimbursement provisions 
contained in the CDE Agreement or any other agreement, or (B) for the payment of the 
Annual Management Fee (as defined in the Fund Agreement) (collectively, “Indemnity 
Payments”) to satisfy any indebtedness or other sums due, or that may become due, 
under or in connection with the Fund Loan or the Fund Loan Documents, and (ii) any and 
all such Indemnity Payments, whenever made, shall be permitted to be distributed by 
Fund Borrower to the Investor Member as compensation for the loss or recapture of New 
Markets Tax Credits (as provided under Section 45D of the Code) for which such 
Indemnity Payments shall have been made; provided, however, that the preceding 
provisions (i) and (ii) relating to the Indemnity Payments shall not apply in the case of an 
Event of Default resulting from the failure of the Fund Borrower to make payments when 
due on the Fund Loan from moneys in its possession received from the USB CDE and 
earmarked for debt service on the Fund Loan and no bona fide dispute between Fund 
Lender and Fund Borrower exists hereunder.  Fund Lender expressly acknowledges and 
agrees that it has not bargained for, and does not intend to have, the right to collect or 
receive any Indemnity Payments, and Fund Lender hereby expressly waives and releases 
any and all rights to prohibit, set aside, revoke, or seek the return of any such Indemnity 
Payments made to Fund Borrower and distributed to the Investor Member, whether 
pursuant to the Fund Loan Documents or any bankruptcy, fraudulent transfer, insolvency, 
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or other federal or state laws providing any such rights.  Further, notwithstanding 
anything to the contrary in this Fund Loan Agreement or any other Fund Loan Document, 
neither the Investor Member nor the Manager, nor their members, managers, partners, 
officers, directors, employees, or any successors, transferees or assigns thereof, shall have 
any personal liability hereunder, or under the Fund Loan Documents, and no deficiency 
or other personal judgment shall be sought or rendered against the Investor Member or 
the Manager or their members, managers, partners, officers, directors, employees, or any 
successors, transferees or assigns thereof, in any action or proceeding arising out of this 
Fund Loan Agreement, or any judgment, order or decree rendered pursuant to any such 
action or proceeding.   

(d) The limit on the Investor Member’s and the Manager’s liability set forth in 
this Section shall not, however, be construed, and is not intended in any way, to 
constitute a release, in whole or in part, of Fund Borrower’s indebtedness evidenced by 
this Fund Loan Agreement, or a release, in whole or in part, or an impairment of the lien 
and security interest of the Fund Pledged Collateral, or to preclude Fund Lender from 
foreclosing the Fund Pledged Collateral in case of an event of default under the Fund 
Pledge Agreement after the Forbearance Termination Date. 

ARTICLE VIII 
 

MISCELLANEOUS 

Section 8.01.  Entire Agreement.  This Fund Loan Agreement and the other Fund Loan 
Documents to which Fund Borrower is a party, constitute the entire agreement of the parties 
hereto with respect to the transactions contemplated hereby and shall supersede any prior 
understandings with respect thereto, including, without limitation, any offer letter or letter of 
intent. 

Section 8.02.  Amendments.  This Fund Loan Agreement may be amended only by a 
writing, signed by the party or parties to be bound or burdened by such amendment. 

Section 8.03.  Waiver and Cumulative Rights.  The failure or delay of Fund Lender to 
require performance by Fund Borrower of any provision of this Fund Loan Agreement or any 
other Fund Loan Documents to which Fund Borrower is a party shall not affect the right of Fund 
Lender to require performance of such provision, unless such performance has been waived in 
writing by Fund Lender.  No waiver of any Default or Event of Default shall constitute a waiver 
of any other Default or Event of Default.  All rights granted to Fund Lender hereunder or 
allowed to Fund Lender by law or in equity shall be cumulative and may be exercised in part or 
in whole from time to time. 

Section 8.04.  Successors and Assigns.  Subject to Article 9 and Article 10 hereof, this 
Fund Loan Agreement shall be binding upon and inure to the benefit of the parties hereto, all 
future holders of the Fund Loan and their respective successors and assigns, except that Fund 
Borrower may not transfer or assign any of its rights or obligations hereunder or under the other 
Fund Loan Documents without the prior written consent of Fund Lender.   
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Section 8.05.  SUBMISSION TO JURISDICTION.  FUND BORROWER HEREBY 
IRREVOCABLY CONSENTS TO THE NONEXCLUSIVE JURISDICTION AND VENUE OF 
ANY STATE OR FEDERAL COURT SITTING IN LOS ANGELES, CALIFORNIA OR LOS 
ANGELES COUNTY, CALIFORNIA OVER ANY ACTION OR PROCEEDING ARISING 
OUT OF OR RELATING TO THIS FUND LOAN AGREEMENT, ANY OF THE OTHER 
FUND LOAN DOCUMENTS TO WHICH IT IS A PARTY AND OTHERWISE ARISING 
OUT OF OR RELATING TO THE TRANSACTIONS CONTEMPLATED HEREBY, AND 
FUND BORROWER HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN 
RESPECT OF SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED 
IN SUCH STATE OR FEDERAL COURT.  FUND BORROWER WAIVES ANY 
OBJECTION TO ANY ACTION OR PROCEEDING IN ANY STATE OR FEDERAL COURT 
SITTING IN LOS ANGELES, CALIFORNIA OR LOS ANGELES COUNTY, CALIFORNIA 
ON THE BASIS OF FORUM NON CONVENIENS.  FUND BORROWER HEREBY WAIVES 
PERSONAL SERVICE OF ANY PROCESS IN CONNECTION WITH ANY SUCH ACTION 
OR PROCEEDING AND AGREES THAT THE SERVICE THEREOF MAY BE MADE BY 
CERTIFIED OR REGISTERED MAIL DIRECTED TO FUND BORROWER AT THE 
ADDRESS SET FORTH IN SECTION 8.09 HEREOF.  FUND BORROWER AGREES THAT 
A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE 
CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE 
JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW.  FUND BORROWER 
FURTHER AGREES THAT, AT THE DISCRETION OF FUND LENDER, FUND LENDER 
MAY SERVE LEGAL PROCESS IN ANY OTHER MANNER TO THE EXTENT NOT 
PROHIBITED BY LAW AND MAY BRING ANY ACTION OR PROCEEDING AGAINST 
FUND BORROWER OR ITS PROPERTY IN THE COURTS OF ANY OTHER 
JURISDICTION. 

Section 8.06.  WAIVER OF JURY TRIAL.  TO THE EXTENT NOT PROHIBITED 
BY APPLICABLE LAW, EACH OF FUND BORROWER AND FUND LENDER HEREBY 
KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY WAIVES ANY RIGHT TO 
TRIAL BY JURY OR OF ANY CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION 
BASED UPON OR ARISING UNDER THIS FUND LOAN AGREEMENT OR ANY OF THE 
FUND LOAN DOCUMENTS OR ANY OF THE TRANSACTIONS CONTEMPLATED 
THEREIN, OR IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO 
THE DISCUSSIONS, DEALINGS, OR ACTIONS OF THE PARTIES TO THIS FUND LOAN 
AGREEMENT OR EITHER OF THEM (WHETHER ORAL OR WRITTEN) WITH RESPECT 
THERETO, OR TO THE TRANSACTIONS RELATED THERETO, IN EACH CASE 
WHETHER NOW EXISTING OR HEREINAFTER ARISING, AT LAW OR IN EQUITY, 
INCLUDING WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS, BREACH 
OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY CLAIMS.  
EACH OF FUND BORROWER AND FUND LENDER HEREBY CONSENTS AND AGREES 
THAT ANY SUCH CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION SHALL BE 
DECIDED BY A TRIAL COURT WITHOUT A JURY, AND THAT EITHER PARTY TO 
THIS FUND LOAN AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A 
COPY HEREOF WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF 
FUND BORROWER AND FUND LENDER TO THE WAIVER OF ITS RIGHT TO TRIAL 
BY JURY.  FUND BORROWER AND FUND LENDER EACH ACKNOWLEDGES AND 
AGREES THAT IT HAS RECEIVED FULL AND SUFFICIENT CONSIDERATION FOR 
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THIS PROVISION (AND EACH OTHER PROVISION OF THIS FUND LOAN 
AGREEMENT AND EACH OTHER DOCUMENT TO WHICH IT IS A PARTY) AND THAT 
THIS PROVISION IS A MATERIAL INDUCEMENT FOR FUND LENDER IN MAKING 
THE FUND LOAN.  FUND BORROWER AND FUND LENDER EACH FURTHER 
REPRESENTS AND WARRANTS THAT IT HAS BEEN REPRESENTED IN THE SIGNING 
OF THIS FUND LOAN AGREEMENT AND IN THE MAKING OF THIS WAIVER BY 
INDEPENDENT LEGAL COUNSEL, OR HAS HAD THE OPPORTUNITY TO BE 
REPRESENTED BY INDEPENDENT LEGAL COUNSEL SELECTED OF ITS OWN FREE 
WILL, AND THAT IT HAS HAD THE OPPORTUNITY TO DISCUSS THIS WAIVER WITH 
COUNSEL.   

Section 8.07.  GOVERNING LAW.  THIS FUND LOAN AGREEMENT AND THE 
NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE 
LAW OF THE STATE OF CALIFORNIA WITHOUT REGARD TO ANY CHOICE OF LAW 
RULES WHICH WOULD REQUIRE THE APPLICATION OF THE LAWS OF ANY OTHER 
JURISDICTION. 

Section 8.08.  Usury Limitations.  It is the intention of Fund Borrower and Fund Lender 
to conform strictly to applicable usury laws.  Accordingly, notwithstanding anything to the 
contrary in this Fund Loan Agreement or the Note, amounts constituting interest under 
applicable law and contracted for, chargeable or receivable hereunder or under the Note shall 
under no circumstances, together with any other interest, late charges or other amounts which 
may be interpreted to be interest contracted for, chargeable or receivable hereunder or 
thereunder, exceed the maximum amount of interest permitted by law, and in the event any 
amounts were to exceed the maximum amount of interest permitted by law, such excess amounts 
shall be deemed a mistake and shall either be reduced immediately and automatically to the 
maximum amount permitted by law or, if required to comply with applicable law, be canceled 
automatically and, if theretofore paid, at the option of Fund Lender, be refunded to Fund 
Borrower or credited on the principal amount of the Note then outstanding.  

Section 8.09.  Notices.  Any Notice required or permitted to be given hereunder shall be 
in writing and shall be effective when actually received if delivered by hand or overnight courier, 
or when confirmed by receipt if transmitted by telecopy or other form of rapid transmission if 
Notices given by such means of communication are capable of being confirmed upon delivery by 
electronic means, or three days after being sent by registered or certified mail, postage prepaid, 
the certification receipt therefore being deemed the date of such Notice, and addressed to the 
parties as follows:  

To Fund Borrower: LKIC INVESTMENT FUND 2, LLC 
c/o U.S. Bancorp Community Development Corporation 
1307 Washington Avenue, Suite 300 
St. Louis, MO  63103 
Attention: Director of Asset Management (NMTC) 
Reference: Project Number 22607 
Facsimile: (314) 335-2602 
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With copies to: U.S. Bancorp Community Development Corporation 
1307 Washington Ave., Ste. 300 
St. Louis, MO  63103 
Attention: Director of Asset Management (NMTC) 
Reference: Project Number 21701 
Facsimile: (314) 335-2602 

 
To Fund Lender: City of Los Angeles, acting by and through its Department 

of Water & Power 
111 North Hope Street 
Los Angeles, CA 90012-2607 
Attention:  [_____________]  
Facsimile:  (___) ___-_____ 
 

With copies to: Kutak Rock LLP 
1801 California Street, Suite 3000 
Denver, CO 80202 
Attention: Mike Reppe 
Facsimile: (303) 292-7799  

 
Section 8.10.  Severability.  If any provisions contained in this Fund Loan Agreement or 

any document executed in connection herewith shall be invalid, illegal or unenforceable in any 
respect, under any applicable law, the validity, legality and enforceability of the remaining 
provisions contained herein shall not, in any way, be affected or impaired, and such illegal, 
invalid or unenforceable provisions shall, at the reasonable request of the Fund Lender, be 
replaced by other provisions in accordance with the purpose and meaning of this Fund Loan 
Agreement.  Notwithstanding the foregoing, the provisions of Article 9 of this Fund Loan 
Agreement shall be deemed integral to this Fund Loan Agreement and shall not be severable 
from the remainder of this Fund Loan Agreement. 

Section 8.11.  Captions.  The table of contents and captions, articles and section 
headings appearing herein are included solely for convenience of reference and are not intended 
to affect the interpretation of any provision of this Fund Loan Agreement. 

Section 8.12.  Conflicts.  In the case of any inconsistency between or within this Fund 
Loan Agreement and/or the other Fund Loan Documents, the more restrictive provision shall 
control over the less restrictive provision, and, if incapable of being so resolved, the provisions 
of this Fund Loan Agreement shall control over those of any of the other Fund Loan Documents. 

Section 8.13.  Counterparts.  This Fund Loan Agreement may be executed in any 
number of counterparts, all of which, when taken together, shall constitute one and the same 
instrument, and any party hereto may execute this Fund Loan Agreement by signing any such 
counterpart. 

Section 8.14.  Time is of the Essence.  Time is of the essence in the performance of this 
Fund Loan Agreement and the other Fund Loan Documents by Fund Borrower, and each and 
every term thereof. 
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Section 8.15.  Purpose and Effect of Approval.  Fund Lender’s approval of any matter 
in connection with the Fund Loan is for the sole purpose of protecting Fund Lender’s security 
and rights.  No such approval shall result in a waiver of any default of Fund Borrower.  In no 
event shall Fund Lender’s approval be a representation of any kind with regard to the matter 
being approved. 

Section 8.16.  Language of Agreement.  The language of this Fund Loan Agreement 
shall be construed as a whole according to its fair meaning and not strictly for or against any 
party. 

Section 8.17.  Survival.  The representations, warranties, acknowledgments, and 
agreements set forth herein shall survive the date of this Fund Loan Agreement. 

Section 8.18.  Further Performance.  Fund Borrower, whenever and as often as it shall 
be requested by Fund Lender, shall execute, acknowledge, and deliver, or cause to be executed, 
acknowledged, and delivered to Fund Lender, such further instruments and documents, and do 
any and all things as may be reasonably requested, in order to carry out the intent and purpose of 
this Fund Loan Agreement and the other Fund Loan Documents. 

Section 8.19.  Statement Required By Mo. Rev. Stat. Section 432.047.  Pursuant to 
Mo. Rev. Stat. Section 432.047, Fund Lender hereby gives the following notice to Fund 
Borrower: 

“Oral agreements or commitments to loan money, extend credit or to forbear from 
enforcing repayment of a debt including promises to extend or renew such debt are not 
enforceable, regardless of the legal theory upon which it is based that is in any way related 
to the credit agreement. To protect you (Fund Borrower) and us (Fund Lender) from 
misunderstanding or disappointment, any agreements we reach covering such matters are 
contained in this writing, which is the complete and exclusive statement of the agreement 
between us, except as we may later agree in writing to modify it.” 

Section 8.20.  No Restrictions on Consent: Notwithstanding anything in this Fund Loan 
Agreement or in any of the Fund Loan Documents to the contrary, in all events the Fund 
Borrower shall have the right to grant or exercise (or withhold or refuse to exercise) any consent, 
approval or other right under the CDE Agreement, as determined in the Fund Borrower’s sole 
and absolute discretion, and in no event shall the Fund Lender’s consent or other approval be 
required for the Fund Borrower’s action or inaction. 

ARTICLE IX 
 

FORBEARANCE 

Notwithstanding anything to the contrary in the Fund Loan Documents, Fund Lender 
agrees to forbear from (a) accelerating the payment in full of all or part of Fund Borrower’s 
obligations to Fund Lender under the Note; (b) collecting rents; (c) appointing (or seeking the 
appointment of) a receiver; (d) filing or participating in the filing of any involuntary bankruptcy 
proceeding of Fund Borrower or joining with any other creditor in commencing any bankruptcy, 
reorganization, arrangement, insolvency or liquidation proceedings with respect to Fund 
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Borrower; (e) exercising any voting rights or management and control rights with respect to the 
Fund Pledged Collateral; and (f) instituting a Lien Enforcement Action or taking any other action 
to enforce its rights and remedies under the Fund Loan Documents, including, without limitation, 
the Fund Pledge Agreement, as provided by applicable law from the date hereof until the earlier 
of (1) the termination of the Put Exercise Period (as defined in the Put and Call Agreement), and 
(2) the exercise by USBCDC of the put under the Put and Call Agreement (the “Forbearance 
Termination Date”); provided however, that the Forbearance Termination Date shall be no later 
than the date that is one (1) year after the termination of the Tax Credit Investment Period (as 
defined in the Fund Agreement).   

The provisions of this Article 9 shall be construed as, and shall operate as, a bar to any 
action, proceeding or remedy (judicial or otherwise) that would violate the provisions of this 
Article 9.  In the event that Fund Lender shall threaten, initiate, or pursue any Lien Enforcement 
Action or other action, proceeding, or remedy in violation of the provisions of this Article 9, 
Fund Lender agrees that damages would constitute an inadequate remedy to Fund Borrower on 
account of such violation and that Fund Borrower shall be entitled to seek and obtain injunctive 
relief prohibiting the same.  

Subject to the provisions of this Section 9, prior to the Forbearance Termination Date, 
Fund Lender may take such action as necessary and otherwise permitted under the Fund Loan 
Documents solely to cause the Fund Borrower to exercise its rights under the CDE Agreement to 
cause the USB CDE to make distributions as permitted under the CDE Agreement, provided that 
at such time no default exists under the CDE Loan Agreement. 

On and after the Forbearance Termination Date, subject to the Fund Loan Agreement, 
Fund Lender shall be free, to take such actions as are permitted under the Fund Loan Documents 
and/or as provided by applicable law.  All of Fund Borrower’s obligations and liabilities to Fund 
Lender hereunder and under the Fund Loan Documents (including, without limitation, Fund 
Borrower’s payment obligations) and any documents, instruments or agreements pursuant to 
which Fund Borrower may, from time to time, grant to Fund Lender collateral security for Fund 
Borrower’s obligations to Fund Lender shall survive the Forbearance Termination Date. 

Fund Lender agrees that it will not sell, assign, transfer, syndicate, grant participations or 
otherwise dispose of the Fund Loan without the prior written consent of USBCDC and the 
Manager, which consent shall not be unreasonably withheld, conditioned or delayed in the case 
of any such sale, assignment, transfer, syndication, participation or other disposition of the Fund 
Loan, or an interest therein, to an affiliate of Fund Lender, the City of Los Angeles or any 
department, agency or other political subdivision of the City of Los Angeles, provided such 
entity expressly agrees to be bound by the provisions of this Article IX, and which consent in all 
other cases may be withheld at the sole discretion of USBCDC.  Any such sale, assignment, 
transfer, syndication, participation or otherwise shall be subject to the terms of this Fund Loan 
Agreement and the documents executed by Fund Borrower and Fund Lender in connection 
therewith. 
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ARTICLE X 
 

AFFILIATE FUND TRANSFERS 

Section 10.01.  Fund Lender Consent to Transfer.  Notwithstanding anything in the 
Fund Loan Documents to the contrary, Fund Lender hereby consents to the sale or other transfer 
(an “Affiliate Fund Transfer”) by USBCDC of its membership interest in the Fund Borrower 
(the “Interest”) to an investment fund of which USBCDC is the manager, the managing member, 
or a general partner (an “Affiliate Fund”) organized to allow an investor (an “Investor”) to 
participate in the Interest, provided that such Affiliate Fund Transfer is made in accordance with 
the requirements set forth in this Article 10. 

Section 10.02.  Admission to Fund Borrower.  In the event of an Affiliate Fund 
Transfer, Fund Lender hereby consents to the admission of such Affiliate Fund as a member of 
the Fund Borrower, with all the rights, obligations and benefits of a member of the Fund 
Borrower, and Fund Lender further consents to the amendment of Fund Agreement to evidence 
such admission.  Fund Borrower shall provide, or require Fund Manager or Affiliate Fund 
Manager to provide, a copy of any amendment to the Fund Agreement for an Affiliate Fund 
Transfer to Fund Lender within thirty (30) days of such sale or transfer. 

Section 10.03.  No Event of Default.  Fund Lender acknowledges and agrees that neither 
the Affiliate Fund Transfer nor the amendment of the Fund Agreement to evidence such 
admission of the Affiliate Fund shall constitute an Event of Default or breach of any covenant, 
representation or warranty for purposes of the Fund Loan Documents, including the Fund Loan 
Agreement. 

Section 10.04.  Affiliate Fund Manager.  The Affiliate Fund shall be managed by 
USBCDC, Manager (or an affiliate thereof) at all times after the Affiliate Fund Transfer for the 
remainder of the Compliance Period. 

Section 10.05.  Obligations under Fund Loan Documents.  All obligations and rights 
of the Affiliate Fund subsequent to the Affiliate Fund Transfer with respect to the Fund Loan 
Documents shall be applicable to and exercised by USBCDC, Manager (or an affiliate) as 
manager, managing member or general partner of the Affiliate Fund. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties hereto have caused the Fund Loan Agreement to 
be executed by their respective duly authorized signatories as of the day and year written above. 

FUND BORROWER: 
 
LKIC INVESTMENT FUND 2, LLC, a Missouri 
limited liability company 
 
By: U. S. Bancorp Community Development 

Corporation, a Minnesota corporation, its 
Manager 

 
 
 

By   
Tina Lin, Authorized Officer 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

[Signature Page 1 of 2 to LKIC 2 – Fund Loan Agreement]



 
 

LKIC 2 – Fund Loan Agreement 
4812-6455-5797.3  

 
FUND LENDER: 
 
CITY OF LOS ANGELES, acting by and through 
its DEPARTMENT OF WATER AND POWER 
BY BOARD OF WATER AND POWER 
COMMISSIONERS OF THE CITY OF LOS 
ANGELES 
 
 
 
By: __________________________________ 

Ronald O. Nichols 
General Manager 
 

Date: _________________________________ 
 
 
 
And: _________________________________ 

Barbara E. Moschos 
Secretary 
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EXHIBIT A 

Form of Promissory Note 

 

PROMISSORY NOTE 

$[2,636,000] August [__], 2013 
 

FOR VALUE RECEIVED, the undersigned, LKIC INVESTMENT FUND 2, LLC, a 
Missouri limited liability company (the “Fund Borrower”), promises to pay to the order of THE 
CITY OF LOS ANGELES, a municipal corporation acting by and through its DEPARTMENT 
OF WATER AND POWER (the “Fund Lender”), in lawful money of the United States of 
America, the principal sum of [Two Million Six Hundred Thirty-Six Thousand] and No/100 
Dollars ($[2,636,000]) (the “Loan”), or such lesser principal amount as may be advanced under 
this Promissory Note (the “Promissory Note”) pursuant to that certain Fund Loan Agreement 
dated as of even date herewith (the “Loan Agreement”) by and between Fund Borrower and 
Fund Lender, together with interest from and after the date hereof on the unpaid principal 
balance outstanding hereunder at the rate provided for herein. 

For the purposes of this Promissory Note, the following definitions shall apply to the 
words and phrases used herein: 

“Advance” shall mean any advance made by Fund Lender to Fund Borrower hereunder. 

“Business Day” shall mean any day other than a Saturday, Sunday or any legal holiday 
on which banks in St. Louis, Missouri or Los Angeles, California are authorized or required to 
close. 

“Code” shall mean the Internal Revenue Code of 1986, as amended, and the regulations 
promulgated thereunder, as the same may be amended and supplemented from time to time. 

“Default Rate” shall have the meaning set forth in the Loan Agreement. 

“Event of Default” shall have the meaning set forth in the Loan Agreement. 

“Interest Rate” shall have the meaning set forth in the Loan Agreement. 

“Maturity Date” shall mean [August 14], 2043. 

Subject to the terms and conditions of this Promissory Note, the outstanding principal 
amount of the Loan shall bear interest at the Interest Rate. All interest payable hereunder shall be 
computed on the basis of a ninety (90) calendar day quarter and a three hundred sixty (360) 
calendar day year; provided however that the first quarterly payment of interest shall be 
calculated based on the period from the Advance through the end of the first quarter after the 
Advance, and thereafter through the end of each succeeding quarter; provided however, principal 
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and interest shall be payable as set forth in the Loan Agreement.  From the date of any Event of 
Default and during the continuance thereof and from and after the Maturity Date, interest on all 
principal amounts outstanding under this Promissory Note shall accrue at the Default Rate.   

In no contingency or event whatsoever, whether by reason of advancement of the 
proceeds hereof or otherwise, shall the amount paid or agreed to be paid to Fund Lender for the 
use, forbearance or detention of money advanced hereunder exceed the highest lawful rate 
permissible under any law which a court of competent jurisdiction may deem applicable hereto. 

The principal amount and accrued interest of this Promissory Note shall be due and 
payable on the dates and in the manner set forth in the Loan Agreement. 

The entire outstanding principal balance under this Promissory Note plus all accrued and 
unpaid interest thereon and any other amounts due hereunder shall become due and payable on 
the Maturity Date. 

Time is of the essence of this Promissory Note.  To the extent not prohibited by 
applicable law, Fund Borrower, for itself and its successors and assigns, expressly waives 
presentment, demand, protest, notice of dishonor, and any and all other notices, demands and 
consents in connection with the delivery, acceptance, performance, default or enforcement of this 
Promissory Note, and hereby consents to any extensions of time, renewals, releases of any party 
to or guarantor of this Promissory Note, waivers and any other modifications that may be granted 
or consented to by Fund Lender from time to time in respect of the time of payment or any other 
provision of this Promissory Note. 

Notwithstanding any provision in this Promissory Note to the contrary, the rights and 
remedies of Fund Lender are subject in all respects to the provisions of Article 9 of the Fund 
Loan Agreement (“Forbearance”), and nothing in this Promissory Note shall be deemed to 
authorize or empower Fund Lender to take any action or exercise any right or remedy that is 
inconsistent with such provisions. 

Wherever possible each provision of this Promissory Note shall be interpreted in such a 
manner as to be effective and valid under applicable law, but if any provision of this Promissory 
Note shall be prohibited or invalid under applicable law, such provision shall be ineffective to 
the extent of such prohibition or invalidity without invalidating the remainder of such provision 
or remaining provisions of this Promissory Note.  No delay or failure on the part of Fund Lender 
in the exercise of any right or remedy hereunder shall operate as a waiver thereof, nor as 
acquiescence in any default, nor shall any single or partial exercise by Fund Lender of any right 
or remedy preclude any other right or remedy.  Fund Lender, at its option, may enforce its rights 
against any collateral securing this Promissory Note without enforcing its rights against Fund 
Borrower or any other property or indebtedness due or to become due to Fund Borrower.  Fund 
Borrower agrees that, without releasing or impairing Fund Borrower’s liability hereunder, Fund 
Lender may at any time release, surrender, substitute or exchange any collateral securing this 
Promissory Note and may at any time release any party primarily or secondarily liable for the 
indebtedness evidenced by this Promissory Note. 
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All of the terms, covenants and agreements of the Loan Agreement are incorporated 
herein by reference. 

This Promissory Note shall be governed by, and construed and enforced in accordance 
with, the internal laws of the State of California. 

[Signature Page Follows]
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IN WITNESS WHEREOF, Fund Borrower has set its signature to this Promissory Note 
as of the date first written above. 

FUND BORROWER: 
 
LKIC INVESTMENT FUND 2, LLC, a Missouri 
limited liability company 
 
By: U. S. Bancorp Community Development 

Corporation, a Minnesota corporation, its 
Manager 

 
 
 

By   
Tina Lin, Authorized Officer 
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PLEDGE AGREEMENT 

THIS PLEDGE AGREEMENT (this “Agreement”), dated as of August [___], 2013, is 
made and entered into by and between LKIC INVESTMENT FUND 1, LLC, a Missouri limited 
liability company (the “Fund Borrower”) and the CITY OF LOS ANGELES, a municipal 
corporation, acting by and through its DEPARTMENT OF WATER AND POWER (the “Fund 
Lender”). 

W I T N E S S E T H: 

WHEREAS, Fund Borrower has executed and delivered to Fund Lender that certain 
Promissory Note of even date herewith in the original principal amount of [Twenty-Seven 
Million Eight Hundred Fifteen Thousand Four Hundred Twenty-Five and No/100 Dollars 
($27,815,425)] (as amended, supplemented or otherwise modified from time to time, the 
“Note”), which Note evidences the loan being made by Fund Lender to Fund Borrower (the 
“Fund Loan”); and 

WHEREAS, in connection with the Fund Loan, Fund Borrower and Fund Lender have 
entered into that certain Fund Loan Agreement of even date herewith (as amended, supplemented 
or otherwise modified from time to time, the “Fund Loan Agreement”); and 

WHEREAS, Fund Borrower is the record and beneficial owner of a 99.99% membership 
interest in each of the following (collectively, the “Pledged Securities”): (i) Clearinghouse 
NMTC (Sub 30), LLC, a California limited liability company (the “Clearinghouse CDE”), 
(ii) Consortium America XXXIII, LLC, a Delaware limited liability company (the “Consortium 
CDE”), (iii) LADF IX, LLC, a California limited liability company (the “LADF CDE”) and 
(iv) URP Subsidiary CDE XVII, LLC, a Maryland limited liability company (the “URP CDE” 
and collectively with the Clearinghouse CDE, the Consortium CDE and the LADF CDE, the 
“CDEs”); and 

WHEREAS, in connection with the making of the Fund Loan and as security for the 
payment and performance of Fund Borrower’s obligations in connection with the Fund Loan (the 
“Obligations”), Fund Lender is requiring that Fund Borrower execute and deliver this Agreement 
and grant the security interest contemplated hereby. 

NOW, THEREFORE, in consideration of the promises and the covenants hereinafter 
contained, and to induce Fund Lender to make the Fund Loan, it is agreed as follows: 

1. Definitions.  

(a) “Issuer” means each of the CDEs. 

(b) “Securities Act” means the Securities Act of 1933, as amended. 

(c) Capitalized terms not otherwise defined herein shall have the meanings set 
forth in, and the interpretations applicable thereto under, the Fund Loan Agreement or 
that certain Operating Agreement of the Fund Borrower dated as of even date herewith 
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(as amended, supplemented or otherwise modified from time to time, the “Fund 
Agreement”).  The meanings given to terms herein, in the Fund Loan Agreement and the 
Fund Agreement shall be equally applicable to both the singular and plural forms of such 
terms.  The words “hereof,” “herein” and “hereunder” and words of similar import when 
used in this Agreement shall refer to this Agreement as a whole and not to any particular 
provision of this Agreement, and section, schedule and exhibit references are to this 
Agreement unless otherwise specified.  

2. Pledge.  Subject to Article 9 of the Fund Loan Agreement, Fund Borrower hereby 
pledges to Fund Lender and grants to Fund Lender, a first position security interest in all of the 
following now owned or hereafter acquired (collectively, the “Fund Pledged Collateral”): 

(a) the Pledged Securities and the certificates and other instruments or 
agreements, if any, representing or evidencing the Pledged Securities, and all dividends, 
distributions, cash, instruments and other property or proceeds from time to time 
received, receivable or otherwise distributed in respect of or in exchange for any or all of 
the Pledged Securities;  

(b) all rights and privileges of Fund Borrower with respect to the securities 
and assets referred to in clause (a) above; and 

(c) all proceeds of any of the foregoing. 

Notwithstanding the foregoing, the Fund Pledged Collateral shall not include (i) any 
Indemnity Payments (as defined in the Fund Loan Agreement), (ii) Fund Borrower’s right to 
receive any tax credits, or (iii) any proceeds held by Fund Borrower that are needed to pay the 
Fund Management Fee (as defined in the Fund Agreement), including, without limitation, any 
amounts held in any reserve account in the name of Fund Borrower that shall be used to pay such 
Fund Management Fee. 

3. Security for the Obligations.  This Agreement secures, and the Fund Pledged 
Collateral is security for, the prompt payment and performance of the Obligations.  Except as 
provided in Section 7 hereof, and subject to Article 9 of the Fund Loan Agreement, by executing 
this Agreement, (i) Fund Borrower has divested itself of all control over the Fund Pledged 
Collateral, and Fund Lender is entitled to and does possess sole dominion and control over the 
Fund Pledged Collateral and is entitled to receive the benefits accruing with respect thereto, in 
accordance with the provisions of this Agreement and (ii) Fund Borrower surrenders all authority 
or right to withdraw, collect, receive the benefits of, or otherwise assign or encumber the Fund 
Pledged Collateral.  Subject to Article 9 of the Fund Loan Agreement, the assignment evidenced 
by this Agreement is a continuing one and is irrevocable so long as any of the Obligations are 
outstanding or Fund Borrower shall have any obligations under the Note and shall terminate only 
upon payment or other satisfaction in full of all Obligations or Fund Lender’s acknowledgment 
in writing that this Agreement has been terminated. 

4. Delivery of Fund Pledged Collateral.  All certificates or other instruments 
representing or evidencing the Fund Pledged Collateral, if any, (i) shall be delivered to Fund 
Lender and (ii) shall be accompanied by duly executed instruments of transfer or assignment in 
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blank, including a duly executed assignment in blank, substantially in the form attached hereto as 
Exhibit A, all in form and substance satisfactory to Fund Lender.  Subject to Article 9 of the 
Fund Loan Agreement, Fund Lender shall have the right, at any time after the occurrence and 
during the continuance of an Event of Default, in its discretion and without notice to Fund 
Borrower, to transfer to or to register in the name of Fund Lender, any or all of the Fund Pledged 
Collateral. 

5. Representations and Warranties.  Fund Borrower represents and warrants to 
Fund Lender that as of the date hereof: 

(a) Fund Borrower is duly organized or formed, validly existing and in good 
standing under the laws of the State of Missouri, has the legal power and authority to own 
its properties and to carry on its business as now being and hereafter proposed to be 
conducted.  Fund Borrower is duly qualified and authorized to do business in each 
jurisdiction in which failure to be so qualified and authorized would have a Material 
Adverse Effect. 

(b) Fund Borrower is, and at the time of delivery of the Fund Pledged 
Collateral to Fund Lender pursuant to Section 4 hereof will be, the sole holder of record 
and the sole beneficial owner of the Fund Pledged Collateral, free and clear of any lien, 
charge or encumbrance thereon or affecting the title thereto, except for the security 
interests created by this Agreement and any liens securing unpaid capital contribution 
obligations to the Issuer.  

(c) To the best of Fund Borrower’s knowledge, the Pledged Securities have 
been duly authorized and validly issued. 

(d) Fund Borrower has the right and requisite authority to pledge the Fund 
Pledged Collateral to Fund Lender, as provided herein. 

(e) To the best of Fund Borrower’s knowledge, information and belief, none 
of the Pledged Securities has been issued or transferred in violation of the securities 
registration, securities disclosure or similar laws of any jurisdiction to which such 
issuance or transfer may be subject.  Fund Borrower’s execution, delivery and 
performance of this Agreement and the pledge of the Fund Pledged Collateral hereunder 
do not, directly or indirectly, violate in any material respect or result in a violation of any 
such laws.   

(f) None of the Pledged Securities is, as of the date of this Agreement, margin 
stock, and Fund Borrower shall, promptly after learning thereof, notify Fund Lender of 
any of its Pledged Securities which is or becomes margin stock and execute and deliver 
in favor of Fund Lender any and all instruments, documents and agreements (including, 
but not limited to Forms U-1) necessary to cause the pledge of such margin stock to 
comply with all applicable laws, rules and regulations. 

(g) To the best of Fund Borrower’s knowledge, information and belief, no 
consent, approval, authorization or other order of any Person and no consent, 
authorization, approval, or other action by, and no notice to or filing with, any 
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governmental departments, commissions, boards, bureaus, agencies or other 
instrumentalities, domestic or foreign, is required to be made or obtained by Fund 
Borrower either (i) for the pledge of the Fund Pledged Collateral pursuant to this 
Agreement or for the execution, delivery or performance of this Agreement by Fund 
Borrower or (ii) for the exercise by Fund Lender of the voting or other rights provided for 
in this Agreement or the remedies in respect of the Fund Pledged Collateral pursuant to 
this Agreement, subject to Article 9 of the Fund Loan Agreement. 

(h) To the best of Fund Borrower’s knowledge, information and belief, the 
pledge of the Fund Pledged Collateral to Fund Lender pursuant to this Agreement will 
create a valid lien on and, upon the proper filing of a UCC financing statement by Fund 
Lender, a perfected security interest in the Fund Pledged Collateral pledged by Fund 
Borrower, and the proceeds thereof, securing the payment of the Obligations, subject to 
Article 9 of the Fund Loan Agreement. 

(i) This Agreement has been duly authorized, executed and delivered by Fund 
Borrower and constitutes the legal, valid and binding obligation of Fund Borrower 
enforceable in accordance with its terms except as enforceability may be limited by the 
applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting 
the enforcement of creditors’ rights generally and by general equitable principles 
(whether enforcement is sought by proceedings in equity or law). 

Fund Lender represents and warrants to Fund Borrower that it is an “accredited investor” 
as such term is defined in Rule 501(a) of the Regulation D promulgated under the Securities Act 
of 1933, as amended. 

The representations and warranties set forth in this Section 5 shall survive the execution 
and delivery of this Agreement. 

6. Covenants.  Fund Borrower covenants and agrees that until the payment in full of 
the Obligations: 

(a) Fund Borrower will not sell, assign, transfer, pledge, or otherwise 
encumber any of its rights in or to any Fund Pledged Collateral or any dividends or other 
distributions or payments with respect thereto or grant a lien, charge, encumbrance or 
security interest on any thereof.  Fund Borrower will not consent to the issuance of any 
additional membership interests in the Issuer, whether certificated or uncertificated, to 
any Person without the prior, written consent of Fund Lender in its sole discretion. 

(b) Fund Borrower will, at its expense, promptly execute, acknowledge and 
deliver all such instruments and take all such action as Fund Lender from time to time 
may reasonably request in order to ensure to Fund Lender the benefits of the liens and 
security interests in and to the Fund Pledged Collateral intended to be created by this 
Agreement, including the delivery of all certificates and other documentation evidencing 
any of the Fund Pledged Collateral and the filing of any necessary Uniform Commercial 
Code financing statements deemed reasonably necessary by Fund Lender, which may be 
filed by Fund Lender without the signature of Fund Borrower. 



 5 
4827-2759-4516.7  

(c) Fund Borrower will defend the title to the Fund Pledged Collateral and the 
liens of Fund Lender, for the benefit of Fund Lender against the claim of any Person and 
will maintain and preserve such liens until the payment in full of the Obligations. 

(d) Fund Borrower hereby consents to Fund Lender’s or its designee’s right to 
become and be admitted as a member of the Issuer and to receive distributions and 
allocations from the Issuer upon the exercise of Fund Lender’s rights hereunder without 
further action, approval or consent. 

7. Borrower’s Rights.   

(a) At all times prior to the Forbearance Termination Date (as defined in the 
Fund Loan Agreement), Fund Borrower shall have the right, from time to time, to vote 
and give consents with respect to the Fund Pledged Collateral or any part thereof for all 
purposes as it may determine in its sole discretion;  

(b) On or after the Forbearance Termination Date and as long as no Event of 
Default shall have occurred and be continuing, and until written notice shall be given to 
Fund Borrower in accordance with Section 8 hereof Fund Borrower shall have the right, 
from time to time, to vote and give consents with respect to the Fund Pledged Collateral 
or any part thereof for all purposes not inconsistent with the provisions of this 
Agreement, the Fund Loan Agreement, the Note and any other agreement;  

At all times, whether prior to, on, or after the Forbearance Termination Date, 
except as required by the NMTC Program Requirements (as defined in the Fund 
Agreement) as determined by the manager of Fund Borrower, no vote shall be cast, and 
no consent shall be given or action taken, which would authorize or effect (i) the 
dissolution or liquidation, in whole or in part, of any Issuer, (ii) the consolidation or 
merger of any Issuer with any other Person, (iii) the sale, disposition or encumbrance of 
all or substantially all of the assets of an Issuer, (iv) any change in the authorized number 
of shares or interests in any Issuer, the stated capital or the authorized share capital of any 
Issuer or the issuance of any additional interests in any Issuer, (v) the alteration of the 
voting rights with respect to Fund Borrower’s interests in any Issuer, or (vi) any material 
amendment to the operating agreement of any Issuer.  Notwithstanding the foregoing, 
Fund Lender acknowledges and agrees that Fund Borrower may, at all times, amend the 
Fund Agreement (i) to comply with NMTC Program Requirements, (ii) in connection 
with the redeployment of any proceeds received by an Issuer in connection with the 
exercise of its rights and remedies in accordance with the CDE Loan Documents, (iii) to 
avoid a Recapture Event, (iv) if such amendment would not materially impair the Fund 
Pledged Collateral, (v) as permitted to allow an investor to participate in the Fund 
Borrower in connection with an Affiliate Fund Transfer pursuant to Article 10 of the 
Fund Loan Agreement, or (vi) with the prior written consent of Fund Lender, which 
consent shall not be unreasonably withheld, conditioned or delayed; and 

(c) Fund Borrower may receive cash or property distributions attributable to 
the Fund Pledged Collateral and make distributions to its members of any amounts not 
needed to make payments on the Note which are then due and payable.  
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8. Defaults and Remedies.  Subject to Article 9 of the Fund Loan Agreement, upon 
the occurrence of an Event of Default under the Fund Loan Agreement, and during the 
continuation of such Event of Default, then or at any time after such declaration, Fund Lender is 
hereby authorized and empowered to do any and all of the following in a commercially 
reasonable manner: to transfer and register in its name or in the name of its nominee the whole or 
any part of the Fund Pledged Collateral, to exchange certificates or instruments representing or 
evidencing the Pledged Securities for certificates or instruments of smaller or larger 
denominations, to collect and receive all cash dividends and other distributions made thereon, to 
sell in one or more sales after ten (10) days’ written notice is sent to Fund Borrower of the time 
and place of any public sale or of the time after which a private sale is to take place (which 
notice Fund Borrower agrees is commercially reasonable), but without any previous notice or 
advertisement, the whole or any part of the Fund Pledged Collateral and to otherwise act with 
respect to the Fund Pledged Collateral as though Fund Lender were the outright owner thereof, 
provided, however, Fund Lender shall not have any duty to exercise any such right of sale or to 
preserve the same and shall not be liable for any failure to do so or for any delay in doing so.  
Any sale shall be made at a public or private sale at Fund Lender’s place of business, or at any 
public building to be named in the notice of sale, either for cash or upon credit or for future 
delivery at such price as Fund Lender may deem fair and reasonable, and Fund Lender may be 
the purchaser of the whole or any part of the Fund Pledged Collateral so sold and hold the same 
thereafter in its own right free from any claim of Fund Borrower or any right of redemption.  
Each sale shall be made to the highest bidder, but Fund Lender reserves the right to reject any 
and all bids at such sale which, in its discretion, it shall deem inadequate.  Demands of 
performance, notices of sale, advertisements and the presence of property at sale are hereby 
waived and any sale hereunder may be conducted by an auctioneer or any officer or agent of 
Fund Lender. 

(a) If, at the original time or times appointed for the sale of the whole or any 
part of the Fund Pledged Collateral, the highest bid, if there be but one sale, shall be 
inadequate to discharge in full the defaulted Obligations or if the Fund Pledged Collateral 
be offered for sale in lots, if at any of such sales, the highest bid for the lot offered for 
sale would indicate to Fund Lender, in its discretion, the unlikelihood of the proceeds of 
the sales of the whole of the Fund Pledged Collateral being sufficient to discharge all the 
defaulted Obligations, Fund Lender may, on one or more occasions and in its discretion, 
postpone any of said sales by public announcement at the time of sale or the time of 
previous postponement of sale, and no other notice of such postponement or 
postponements of sale need be given, any other notice being hereby waived; provided, 
however, that any sale or sales made after such postponement shall be after ten (10) days’ 
notice to Fund Borrower. 

(b) In the event of any sales hereunder, Fund Lender shall, after deducting all 
reasonable costs or expenses of every kind (including reasonable attorneys’ fees and 
disbursements) for care, safekeeping, collection, sale, delivery or otherwise, apply the 
residue of the proceeds of the sales to the payment or reduction, either in whole or in part, 
for the benefit of Fund Lender, of the Obligations. 

(c) In the event that it becomes necessary to comply with any Federal or state 
law or regulation or to make or file any registration thereunder in order for Fund Lender 
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to exercise any of its rights hereunder, Fund Borrower expressly agrees to do or cause to 
be done all acts and prepare and execute all documents necessary to effect such 
compliance or registration, and to bear all reasonable costs in connection therewith.  Fund 
Borrower agrees to indemnify and hold Fund Lender harmless for, from and against any 
claim or liability caused by (i) any omission or alleged omission to state a material fact 
required to be stated, or necessary to make the statements, in light of the circumstances in 
which they are made, not misleading (as required in any registration or prospectus) or 
(ii) a failure to register or comply with any such law or regulation, unless such failure is 
caused by Fund Lender. 

(d) If, at any time when Fund Lender shall determine to exercise its right to 
sell the whole or any part of the Fund Pledged Collateral hereunder, such Fund Pledged 
Collateral or the part thereof to be sold shall not, for any reason whatsoever, be 
effectively registered under the Securities Act, Fund Lender may, in its discretion 
(subject only to applicable requirements of law), sell such Fund Pledged Collateral or part 
thereof by private sale in such manner and under such circumstances as is commercially 
reasonable and shall not be required to effect such registration or to cause the same to be 
effected; provided, however, that Fund Lender agrees and causes any purchaser of Fund 
Pledged Collateral to agree that Fund Borrower shall (a) not be liable to any purchaser of 
Fund Pledged Collateral for any action taken or omitted to be taken by Fund Lender in 
connection with the sale of Fund Pledged Collateral, or (b) be responsible in any manner 
to any purchaser of Fund Pledged Collateral for any statement, representation or warranty 
made by Fund Lender in connection with the sale of Fund Pledged Collateral.  Without 
limiting the generality of the foregoing, in any such event Fund Lender in its discretion 
(i) may, in accordance with applicable securities laws, proceed to make such private sale 
notwithstanding that a registration statement for the purpose of registering such Fund 
Pledged Collateral or part thereof could be or shall have been filed under the Securities 
Act (or similar statute), (ii) may approach and negotiate with a single possible purchaser 
to effect such sale, and (iii) may restrict such sale to a purchaser who will represent and 
agree that such purchaser is purchasing for its own account, for investment and not with a 
view to the distribution or sale of such Fund Pledged Collateral or part thereof.  In 
addition to a private sale as provided above in this Section 8, if any of the Fund Pledged 
Collateral shall not be freely distributable to the public without registration under the 
Securities Act (or similar statute) at the time of any proposed sale pursuant to this 
Section 8, then Fund Lender shall not be required to effect such registration or cause the 
same to be effected but, in its discretion (subject only to applicable requirements of law), 
may require that any sale hereunder (including a sale at auction) be conducted subject to 
restrictions (i) as to the financial sophistication and ability of any Person permitted to bid 
or purchase at any such sale, (ii) as to the content of legends to be placed upon any 
certificates representing the Fund Pledged Collateral sold in such sale, including 
restrictions on future transfer thereof, (iii) as to the representations required to be made 
by each Person  bidding or purchasing at such sale relating to that Person’s access to 
financial information about the Issuer and such Person’s intentions as to the holding of 
the Fund Pledged Collateral so sold for investment, for its own account, and not with a 
view to the distribution thereof, and (iv) as to such other matters as Fund Lender may, in 
its discretion, deem necessary or appropriate in order that such sale (notwithstanding any 
failure so to register) may be effected in compliance with the Uniform Commercial Code 
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and other laws affecting the enforcement of creditors’ rights and the Securities Act and 
all applicable state securities laws. 

(e) Fund Borrower recognizes that Fund Lender may be unable to effect a 
public sale of any or all the Fund Pledged Collateral and may be compelled to resort to 
one or more private sales thereof.  Fund Borrower also acknowledges that any such 
private sale may result in prices and other terms less favorable to the seller than if such 
sale were a public sale.  Fund Borrower agrees that such sale shall not be deemed to have 
been made in a commercially unreasonable manner because it was conducted as a private 
sale.  Fund Lender shall be under no obligation to delay a sale of any of the Fund Pledged 
Collateral for the period of time necessary to permit the registrant to register such 
securities for public sale under the Securities Act, or under applicable state securities 
laws, even if Fund Borrower and the Issuer would agree to do so. 

(f) Fund Borrower agrees, to the extent not prohibited by applicable law, that, 
subject to Article 9 of the Fund Loan Agreement, following the occurrence and during 
the continuance of an Event of Default, it will not at any time plead, claim or take the 
benefit of any appraisal, valuation, stay, extension, moratorium or redemption law now or 
hereafter in force in order to prevent or delay the enforcement of this Agreement, or the 
absolute sale of the whole or any part of the Fund Pledged Collateral or the possession 
thereof by any purchaser at any sale hereunder, and Fund Borrower waives the benefit of 
all such laws to the extent not prohibited by applicable law.  No failure or delay on the 
part of Fund Lender to exercise any such right, power or remedy and no notice or demand 
which may be given to or made upon Fund Lender with respect to any such remedies 
shall operate as a waiver thereof, or limit or impair Fund Lender’s right to take any action 
or to exercise any power or remedy hereunder, without notice or demand, or prejudice its 
rights as against Fund Borrower. 

(g) Fund Borrower further agrees that a breach of any of the covenants 
contained in this Section 8 will cause irreparable injury to Fund Lender, that Fund Lender 
has no adequate remedy at law in respect of such breach and, as a consequence, agrees 
that each and every covenant contained in this Section 8 shall be specifically enforceable 
against Fund Borrower, and Fund Borrower hereby waives and agrees not to assert any 
defenses against an action for specific performance of such covenants except for a 
defense that any of the Obligations are not then due and payable in accordance with the 
agreements and instruments governing and evidencing such obligations. 

Subject to the restrictions contained in the Fund Loan Agreement, the rights and remedies 
of Fund Lender under this Agreement shall be cumulative and not exclusive of any other rights 
or remedies available to Fund Lender at law or equity.  In exercising such rights and remedies, 
Fund Lender may be selective, and no failure or delay by Fund Lender in exercising any right 
shall operate as a waiver of it, nor shall any single or partial exercise of any power or right 
preclude its other or further exercise or the exercise of any other power or right. 

9. Power of Attorney; Proxy.  Subject to Article 9 of the Fund Loan Agreement, 
upon and after an Event of Default and during its continuance, Fund Borrower irrevocably 
designates, makes, constitutes and appoints Fund Lender as its true and lawful attorney (and 
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agent-in-fact) and Fund Lender may, without notice to Fund Borrower, and at such time or times 
thereafter as Fund Lender, in its discretion, determine, in the name of Fund Borrower or Fund 
Lender, request that any Issuer transfer any or all of the Fund Pledged Collateral on the books of 
such Issuer, with full power of substitution in the premises; endorse the name of Fund Borrower 
upon any checks, notes, acceptance, money orders, certificates, drafts or other forms of payment 
of security that come into Fund Lender’s possession; and do all acts and things necessary, in 
Fund Lender’s discretion, to fulfill the obligations of Fund Borrower under this Agreement.  The 
appointment set forth herein is deemed to be coupled with an interest and therefore irrevocable. 

10. Waiver.  No delay on Fund Lender’s part in exercising any power of sale, lien, 
option or other right hereunder, and no notice or demand which may be given to or made upon 
Fund Borrower by Fund Lender with respect to any power of sale, lien, option or other right 
hereunder, shall constitute a waiver thereof, or limit or impair Fund Lender’s right to take any 
action or to exercise any power of sale, lien, option, or any other right hereunder, without notice 
or demand, or prejudice Fund Lender’s rights as against Fund Borrower in any respect. 

11. Forbearance.  Notwithstanding any provision in this Agreement to the contrary, 
the rights and remedies of Fund Lender are subject in all respect to the provisions of Article 9 of 
the Fund Loan Agreement (“Forbearance”), and nothing in this Agreement shall be deemed to 
authorize or empower Fund Lender to take any action or exercise any right or remedy that is 
inconsistent with such provisions. 

12. Termination.  This Agreement shall terminate and be of no further force or effect 
at such time as the Obligations shall be paid and performed in full.  Upon such payment and 
performance in full of the Obligations, Fund Lender shall deliver to Fund Borrower, the Fund 
Pledged Collateral at the time subject to this Agreement and then in Fund Lender’s possession or 
control and all instruments of assignment executed in connection therewith, free and clear of the 
liens hereof and, except as otherwise provided herein, all of Fund Borrower’s obligations 
hereunder shall at such time terminate. 

13. Lien Absolute.  All rights of Fund Lender hereunder, and all obligations of Fund 
Borrower hereunder, shall be absolute and unconditional irrespective of: 

(a) any lack of validity or enforceability of the Note, or any other agreement 
or instrument governing or evidencing any Obligations or any of Fund Borrower’s 
obligations under the Note; 

(b) any change in the time, manner or place of payment of, or in any other 
term of, all or any part of the Obligations or any of Fund Borrower’s obligations under 
the Note, or any other amendment or waiver of or any consent to any departure from the 
Note or any other agreement or instrument governing or evidencing any Obligations or 
any of Fund Borrower’s obligations under the Note; 

(c) any exchange, release or non-perfection of any other collateral, or any 
release or amendment or waiver of or consent to departure from any guaranty, for all or 
any of the Obligations or any of Fund Borrower’s obligations under the Note; or 
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(d) any other circumstance which might otherwise constitute a defense 
available to, or a discharge of, the Fund Borrower. 

14. Release.  Except as provided for in the Note, Fund Borrower hereby waives 
notice of acceptance of this Agreement, and also presentment, demand, protest and notice of 
dishonor of any and all of the Obligations or any of Fund Borrower’s obligations under the Note, 
and promptness in commencing suit against any party hereto or liable hereon, and in giving any 
notice to or of making any claim or demand hereunder upon Fund Borrower.  No act or omission 
of any kind on Fund Lender’s part shall in any event affect or impair this Agreement.  Fund 
Borrower consents and agrees that Fund Lender may at any time, or from time to time, in its 
discretion: 

(a) renew, extend or change the time of payment, and/or the manner, place or 
terms of payment of all or any part of the Obligations; and 

(b) exchange, release and/or surrender all or any of the Fund Pledged 
Collateral, or any part thereof, by whomsoever deposited, which is now or may hereafter 
be held by Fund Lender in connection with all or any of the Obligations; all in such 
manner and upon such terms as Fund Lender may deem proper, and without notice to or 
further assent from Fund Borrower, it being hereby agreed that Fund Borrower shall be 
and remain bound upon this Agreement, irrespective of the value or condition of any of 
the Fund Pledged Collateral, and notwithstanding any such change, exchange, settlement, 
compromise, surrender, release, renewal or extension, and notwithstanding also that the 
Obligations may, at any time, exceed the aggregate principal amount thereof set forth in 
the Note. 

15. Reinstatement.  This Agreement shall remain in full force and effect and 
continue to be effective or be reinstated, as the case may be, if at any time payment and 
performance of the Obligations, or any part thereof, is, pursuant to applicable law, rescinded or 
reduced in amount, or must otherwise be restored or returned by any obligee of the Obligations, 
whether as a “voidable preference”, “fraudulent conveyance”, or otherwise, all as though such 
payment or performance had not been made. 

16. Miscellaneous.  This Agreement shall be binding upon Fund Borrower and its 
successors and assigns, and shall inure to the benefit of Fund Lender, and be enforceable by, 
Fund Lender and its successors and assigns.  Subject to Article 9 of the Fund Loan Agreement, 
Fund Lender may assign or otherwise transfer all or a portion of its rights and obligations under 
the Note to any assignee and such assignee shall thereupon become vested with all the benefits in 
respect thereof granted to Fund Lender herein or otherwise; provided, however, that such 
assignee shall in any event remain bound by Article 9 of the Fund Loan Agreement.  None of the 
terms or provisions of this Agreement may be waived, altered, modified or amended except in 
writing duly signed for and on behalf of Fund Lender and Fund Borrower.  Neither Fund Lender, 
nor any of its respective officers, directors, employees, agents or counsel shall be liable for any 
action lawfully taken or omitted to be taken by it or them hereunder or in connection herewith, 
except for its or their own gross negligence or misconduct.   Time is of the essence in the 
performance of this Agreement, and each and every term thereof, by Fund Borrower. 



 11 
4827-2759-4516.7  

17. Severability.  If for any reason any provision or provisions hereof are determined 
to be invalid and contrary to any existing or future law, such invalidity shall not impair the 
operation of or effect those portions of this Agreement which are valid.  Notwithstanding the 
foregoing, the provisions of Section 11 of this Agreement shall be deemed integral to this 
Agreement and shall not be severable from the remainder of this Agreement. 

18. Notices.  All notices and other communications provided to any party hereto 
under this Agreement shall be given in accordance with and at addresses set forth in the Fund 
Loan Agreement. 

19. Section Titles.  The Section titles contained in this Agreement are and shall be 
without substantive meaning or content of any kind whatsoever and are not a part of the 
agreement between the parties hereto. 

20. Counterparts.  This Agreement may be executed in any number of counterparts, 
which shall, collectively and separately, constitute one agreement. 

21. SUBMISSION TO JURISDICTION.  FUND BORROWER HEREBY 
IRREVOCABLY CONSENTS TO THE EXCLUSIVE JURISDICTION AND VENUE OF 
ANY STATE OR FEDERAL COURT SITTING IN LOS ANGELES, CALIFORNIA OR LOS 
ANGELES COUNTY, CALIFORNIA OVER ANY ACTION OR PROCEEDING ARISING 
OUT OF OR RELATING TO THIS AGREEMENT, THE NOTE, OR ANY OTHER FUND 
LOAN DOCUMENT TO WHICH IT IS A PARTY AND OTHERWISE ARISING OUT OF OR 
RELATING TO THE TRANSACTIONS CONTEMPLATED HEREBY, AND FUND 
BORROWER HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF 
SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH 
STATE OR FEDERAL COURT.  FUND BORROWER WAIVES ANY OBJECTION TO ANY 
ACTION OR PROCEEDING IN ANY STATE OR FEDERAL COURT SITTING IN LOS 
ANGELES, CALIFORNIA OR LOS ANGELES COUNTY, CALIFORNIA ON THE BASIS 
OF FORUM NON CONVENIENS.  FUND BORROWER HEREBY WAIVES PERSONAL 
SERVICE OF ANY PROCESS IN CONNECTION WITH ANY SUCH ACTION OR 
PROCEEDING AND AGREES THAT THE SERVICE THEREOF MAY BE MADE BY 
CERTIFIED OR REGISTERED MAIL DIRECTED TO FUND BORROWER AT THE 
ADDRESS SET FORTH IN SECTION 17 HEREOF.  FUND BORROWER AGREES THAT A 
FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE 
CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE 
JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW.  FUND BORROWER 
FURTHER AGREES THAT, AT THE DISCRETION OF FUND LENDER, FUND LENDER 
MAY SERVE LEGAL PROCESS IN ANY OTHER MANNER PERMITTED BY LAW AND 
MAY BRING ANY ACTION OR PROCEEDING AGAINST FUND BORROWER OR ITS 
PROPERTY IN THE COURTS OF ANY OTHER JURISDICTION. 

22. WAIVER OF JURY TRIAL.  EACH OF FUND BORROWER AND FUND 
LENDER HEREBY IRREVOCABLY WAIVES, TO THE EXTENT NOT PROHIBITED BY 
APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL 
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE NOTE OR 
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ANY OTHER FUND LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED 
HEREBY, WHETHER ARISING IN CONTRACT, TORT OR OTHERWISE. 

23. GOVERNING LAW.  THIS AGREEMENT AND THE NOTE SHALL BE 
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE 
STATE OF CALIFORNIA WITHOUT REGARD TO ANY CHOICE OF LAW RULES 
WHICH WOULD REQUIRE THE APPLICATION OF THE LAWS OF ANY OTHER 
JURISDICTION. 

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, this Pledge Agreement has been duly executed as an 
instrument under seal as of the date first written above. 

FUND BORROWER: 
 
LKIC INVESTMENT FUND 1, LLC, a Missouri 
limited liability company 
 
By: Twain Financial Partners, LLC, a Missouri 

limited liability company, its Manager 
 
 
 
By   
Name   
Title   
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

[Signature Page 1 of 2 to LKIC Investment Fund 1 Pledge Agreement] 
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FUND LENDER: 
 
CITY OF LOS ANGELES, acting by and through 
its DEPARTMENT OF WATER AND POWER 
BY BOARD OF WATER AND POWER 
COMMISSIONERS OF THE CITY OF LOS 
ANGELES 
 
 
 
By: __________________________________ 

Ronald O. Nichols 
General Manager 

 
 
 
And: _________________________________ 

Barbara E. Moschos 
Secretary 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

[Signature Page 2 of 2 to LKIC Investment Fund 1 Pledge Agreement]
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EXHIBIT A 

FORM OF ASSIGNMENT 

LKIC INVESTMENT FUND 1, LLC, a Missouri limited liability company (“Assignor”) 
hereby collaterally assigns to the CITY OF LOS ANGELES, acting by and through its  
DEPARTMENT OF WATER AND POWER (“Assignee”), all of its rights, title and interest in 
and to the investor membership interest (the “Membership Interest”) in (i) Clearinghouse NMTC 
(Sub-30), LLC, a California limited liability company (the “Clearinghouse CDE”), 
(ii) Consortium America XXXIII, LLC, a Delaware limited liability company (the “Consortium 
CDE”), (iii) LADF IX, LLC, a California limited liability company (the “LADF CDE”) and 
(iv) URP Subsidiary CDE XVII, LLC, a Maryland limited liability company (the “URP CDE” 
and collectively with the Clearinghouse CDE, the Consortium CDE and the LADF CDE, the 
“Issuer”), and, except as provided in Section 7 of that certain Fund Pledge Agreement dated as of 
August [__], 2013, by and between Assignor and Assignee (the “Pledge Agreement”) following 
an Event of Default as provided for in Section 8 directs that all future distributions and 
allocations of income or loss on account of such interest be paid or allocated to such Assignee. 

Subject to the terms of the Pledge Agreement, Assignee shall have the right to cause the 
membership interest to be registered in its name upon the later of the occurrence of (i) an Event 
of Default under that certain Fund Loan Agreement dated as of August [__], 2013 by and 
between Assignor and Assignee (the “Fund Loan Agreement”) and (ii) the Forbearance 
Termination Date (as defined in the Fund Loan Agreement). 

The CITY OF LOS ANGELES, acting by and through its  DEPARTMENT OF WATER 
AND POWER, as Assignee, hereby accepts said collateral assignment subject to (i) all terms, 
covenants and conditions of the Issuer’s operating agreement in effect as of the date hereof and 
(ii) the terms and provisions of the Pledge Agreement. 

[Remainder of Page Intentionally Left Blank] 

[Signature Page Follows] 
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Dated:  ______________, 20__ 

ASSIGNOR: 
 
LKIC INVESTMENT FUND 1, LLC, a Missouri 
limited liability company 
 
By: Twain Financial Partners, LLC, a Missouri 

limited liability company, its Manager 
 
 
 
By   
Name   
Title   
 
 
ASSIGNEE: 
 
CITY OF LOS ANGELES, acting by and through 
its DEPARTMENT OF WATER AND POWER 
BY BOARD OF WATER AND POWER 
COMMISSIONERS OF THE CITY OF LOS 
ANGELES 
 
 
 
By: __________________________________ 

Ronald O. Nichols 
General Manager 

 
 
 
And: _________________________________ 

Barbara E. Moschos 
Secretary 
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PLEDGE AGREEMENT 

THIS PLEDGE AGREEMENT (this “Agreement”), dated as of August [___], 2013, is 
made and entered into by and between LKIC INVESTMENT FUND 2, LLC, a Missouri limited 
liability company (the “Fund Borrower”) and the CITY OF LOS ANGELES, a municipal 
corporation, acting by and through its DEPARTMENT OF WATER AND POWER (the “Fund 
Lender”). 

W I T N E S S E T H: 

WHEREAS, Fund Borrower has executed and delivered to Fund Lender that certain 
Promissory Note of even date herewith in the original principal amount of [Two Million Six 
Hundred Thirty-Six Thousand] and No/100 Dollars [($2,636,000)] (as amended, supplemented 
or otherwise modified from time to time, the “Note”), which Note evidences the loan being made 
by Fund Lender to Fund Borrower (the “Fund Loan”); and 

WHEREAS, in connection with the Fund Loan, Fund Borrower and Fund Lender have 
entered into that certain Fund Loan Agreement of even date herewith (as amended, supplemented 
or otherwise modified from time to time, the “Fund Loan Agreement”); and 

WHEREAS, Fund Borrower is the record and beneficial owner of a 99.99% membership 
interest in USBCDE Sub-CDE 92, LLC, a Missouri limited liability company (the “USB CDE” 
and as to the membership interest, the “Pledged Securities”); and 

WHEREAS, in connection with the making of the Fund Loan and as security for the 
payment and performance of Fund Borrower’s obligations in connection with the Fund Loan (the 
“Obligations”), Fund Lender is requiring that Fund Borrower execute and deliver this Agreement 
and grant the security interest contemplated hereby. 

NOW, THEREFORE, in consideration of the promises and the covenants hereinafter 
contained, and to induce Fund Lender to make the Fund Loan, it is agreed as follows: 

1. Definitions.  

(a) “Issuer” means the USB CDE. 

(b) “Securities Act” means the Securities Act of 1933, as amended. 

(c) Capitalized terms not otherwise defined herein shall have the meanings set 
forth in, and the interpretations applicable thereto under, the Fund Loan Agreement or 
that certain Operating Agreement of the Fund Borrower dated as of even date herewith 
(as amended, supplemented or otherwise modified from time to time, the “Fund 
Agreement”).  The meanings given to terms herein, in the Fund Loan Agreement and the 
Fund Agreement shall be equally applicable to both the singular and plural forms of such 
terms.  The words “hereof,” “herein” and “hereunder” and words of similar import when 
used in this Agreement shall refer to this Agreement as a whole and not to any particular 
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provision of this Agreement, and section, schedule and exhibit references are to this 
Agreement unless otherwise specified.  

2. Pledge.  Subject to Article 9 of the Fund Loan Agreement, Fund Borrower hereby 
pledges to Fund Lender and grants to Fund Lender, a first position security interest in all of the 
following now owned or hereafter acquired (collectively, the “Fund Pledged Collateral”): 

(a) the Pledged Securities and the certificates and other instruments or 
agreements, if any, representing or evidencing the Pledged Securities, and all dividends, 
distributions, cash, instruments and other property or proceeds from time to time 
received, receivable or otherwise distributed in respect of or in exchange for any or all of 
the Pledged Securities;  

(b) all rights and privileges of Fund Borrower with respect to the securities 
and assets referred to in clause (a) above; and 

(c) all proceeds of any of the foregoing. 

Notwithstanding the foregoing, the Fund Pledged Collateral shall not include (i) any 
Indemnity Payments (as defined in the Fund Loan Agreement), (ii) Fund Borrower’s right to 
receive any tax credits, or (iii) any proceeds held by Fund Borrower that are needed to pay the 
Fund Management Fee (as defined in the Fund Agreement), including, without limitation, any 
amounts held in any reserve account in the name of Fund Borrower that shall be used to pay such 
Fund Management Fee. 

3. Security for the Obligations.  This Agreement secures, and the Fund Pledged 
Collateral is security for, the prompt payment and performance of the Obligations.  Except as 
provided in Section 7 hereof, and subject to Article 9 of the Fund Loan Agreement, by executing 
this Agreement, (i) Fund Borrower has divested itself of all control over the Fund Pledged 
Collateral, and Fund Lender is entitled to and does possess sole dominion and control over the 
Fund Pledged Collateral and is entitled to receive the benefits accruing with respect thereto, in 
accordance with the provisions of this Agreement and (ii) Fund Borrower surrenders all authority 
or right to withdraw, collect, receive the benefits of, or otherwise assign or encumber the Fund 
Pledged Collateral.  Subject to Article 9 of the Fund Loan Agreement, the assignment evidenced 
by this Agreement is a continuing one and is irrevocable so long as any of the Obligations are 
outstanding or Fund Borrower shall have any obligations under the Note and shall terminate only 
upon payment or other satisfaction in full of all Obligations or Fund Lender’s acknowledgment 
in writing that this Agreement has been terminated. 

4. Delivery of Fund Pledged Collateral.  All certificates or other instruments 
representing or evidencing the Fund Pledged Collateral, if any, (i) shall be delivered to Fund 
Lender and (ii) shall be accompanied by duly executed instruments of transfer or assignment in 
blank, including a duly executed assignment in blank, substantially in the form attached hereto as 
Exhibit A, all in form and substance satisfactory to Fund Lender.  Subject to Article 9 of the 
Fund Loan Agreement, Fund Lender shall have the right, at any time after the occurrence and 
during the continuance of an Event of Default, in its discretion and without notice to Fund 
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Borrower, to transfer to or to register in the name of Fund Lender, any or all of the Fund Pledged 
Collateral. 

5. Representations and Warranties.  Fund Borrower represents and warrants to 
Fund Lender that as of the date hereof: 

(a) Fund Borrower is duly organized or formed, validly existing and in good 
standing under the laws of the State of Missouri, has the legal power and authority to own 
its properties and to carry on its business as now being and hereafter proposed to be 
conducted.  Fund Borrower is duly qualified and authorized to do business in each 
jurisdiction in which failure to be so qualified and authorized would have a Material 
Adverse Effect. 

(b) Fund Borrower is, and at the time of delivery of the Fund Pledged 
Collateral to Fund Lender pursuant to Section 4 hereof will be, the sole holder of record 
and the sole beneficial owner of the Fund Pledged Collateral, free and clear of any lien, 
charge or encumbrance thereon or affecting the title thereto, except for the security 
interests created by this Agreement and any liens securing unpaid capital contribution 
obligations to the Issuer.  

(c) To the best of Fund Borrower’s knowledge, the Pledged Securities have 
been duly authorized and validly issued. 

(d) Fund Borrower has the right and requisite authority to pledge the Fund 
Pledged Collateral to Fund Lender, as provided herein. 

(e) To the best of Fund Borrower’s knowledge, information and belief, none 
of the Pledged Securities has been issued or transferred in violation of the securities 
registration, securities disclosure or similar laws of any jurisdiction to which such 
issuance or transfer may be subject.  Fund Borrower’s execution, delivery and 
performance of this Agreement and the pledge of the Fund Pledged Collateral hereunder 
do not, directly or indirectly, violate in any material respect or result in a violation of any 
such laws.   

(f) None of the Pledged Securities is, as of the date of this Agreement, margin 
stock, and Fund Borrower shall, promptly after learning thereof, notify Fund Lender of 
any of its Pledged Securities which is or becomes margin stock and execute and deliver 
in favor of Fund Lender any and all instruments, documents and agreements (including, 
but not limited to Forms U-1) necessary to cause the pledge of such margin stock to 
comply with all applicable laws, rules and regulations. 

(g) To the best of Fund Borrower’s knowledge, information and belief, no 
consent, approval, authorization or other order of any Person and no consent, 
authorization, approval, or other action by, and no notice to or filing with, any 
governmental departments, commissions, boards, bureaus, agencies or other 
instrumentalities, domestic or foreign, is required to be made or obtained by Fund 
Borrower either (i) for the pledge of the Fund Pledged Collateral pursuant to this 
Agreement or for the execution, delivery or performance of this Agreement by Fund 
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Borrower or (ii) for the exercise by Fund Lender of the voting or other rights provided for 
in this Agreement or the remedies in respect of the Fund Pledged Collateral pursuant to 
this Agreement, subject to Article 9 of the Fund Loan Agreement. 

(h) To the best of Fund Borrower’s knowledge, information and belief, the 
pledge of the Fund Pledged Collateral to Fund Lender pursuant to this Agreement will 
create a valid lien on and, upon the proper filing of a UCC financing statement by Fund 
Lender, a perfected security interest in the Fund Pledged Collateral pledged by Fund 
Borrower, and the proceeds thereof, securing the payment of the Obligations, subject to 
Article 9 of the Fund Loan Agreement. 

(i) This Agreement has been duly authorized, executed and delivered by Fund 
Borrower and constitutes the legal, valid and binding obligation of Fund Borrower 
enforceable in accordance with its terms except as enforceability may be limited by the 
applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting 
the enforcement of creditors’ rights generally and by general equitable principles 
(whether enforcement is sought by proceedings in equity or law). 

Fund Lender represents and warrants to Fund Borrower that it is an “accredited investor” 
as such term is defined in Rule 501(a) of the Regulation D promulgated under the Securities Act 
of 1933, as amended. 

The representations and warranties set forth in this Section 5 shall survive the execution 
and delivery of this Agreement. 

6. Covenants.  Fund Borrower covenants and agrees that until the payment in full of 
the Obligations: 

(a) Fund Borrower will not sell, assign, transfer, pledge, or otherwise 
encumber any of its rights in or to any Fund Pledged Collateral or any dividends or other 
distributions or payments with respect thereto or grant a lien, charge, encumbrance or 
security interest on any thereof.  Fund Borrower will not consent to the issuance of any 
additional membership interests in the Issuer, whether certificated or uncertificated, to 
any Person without the prior, written consent of Fund Lender in its sole discretion. 

(b) Fund Borrower will, at its expense, promptly execute, acknowledge and 
deliver all such instruments and take all such action as Fund Lender from time to time 
may reasonably request in order to ensure to Fund Lender the benefits of the liens and 
security interests in and to the Fund Pledged Collateral intended to be created by this 
Agreement, including the delivery of all certificates and other documentation evidencing 
any of the Fund Pledged Collateral and the filing of any necessary Uniform Commercial 
Code financing statements deemed reasonably necessary by Fund Lender, which may be 
filed by Fund Lender without the signature of Fund Borrower. 

(c) Fund Borrower will defend the title to the Fund Pledged Collateral and the 
liens of Fund Lender, for the benefit of Fund Lender against the claim of any Person and 
will maintain and preserve such liens until the payment in full of the Obligations. 
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(d) Fund Borrower hereby consents to Fund Lender’s or its designee’s right to 
become and be admitted as a member of the Issuer and to receive distributions and 
allocations from the Issuer upon the exercise of Fund Lender’s rights hereunder without 
further action, approval or consent. 

7. Borrower’s Rights.   

(a) At all times prior to the Forbearance Termination Date (as defined in the 
Fund Loan Agreement), Fund Borrower shall have the right, from time to time, to vote 
and give consents with respect to the Fund Pledged Collateral or any part thereof for all 
purposes as it may determine in its sole discretion;  

(b) On or after the Forbearance Termination Date and as long as no Event of 
Default shall have occurred and be continuing, and until written notice shall be given to 
Fund Borrower in accordance with Section 8 hereof Fund Borrower shall have the right, 
from time to time, to vote and give consents with respect to the Fund Pledged Collateral 
or any part thereof for all purposes not inconsistent with the provisions of this 
Agreement, the Fund Loan Agreement, the Note and any other agreement;  

At all times, whether prior to, on, or after the Forbearance Termination Date, 
except as required by the NMTC Program Requirements (as defined in the Fund 
Agreement) as determined by the manager of Fund Borrower, no vote shall be cast, and 
no consent shall be given or action taken, which would authorize or effect (i) the 
dissolution or liquidation, in whole or in part, of any Issuer, (ii) the consolidation or 
merger of any Issuer with any other Person, (iii) the sale, disposition or encumbrance of 
all or substantially all of the assets of an Issuer, (iv) any change in the authorized number 
of shares or interests in any Issuer, the stated capital or the authorized share capital of any 
Issuer or the issuance of any additional interests in any Issuer, (v) the alteration of the 
voting rights with respect to Fund Borrower’s interests in any Issuer, or (vi) any material 
amendment to the operating agreement of any Issuer.  Notwithstanding the foregoing, 
Fund Lender acknowledges and agrees that Fund Borrower may, at all times, amend the 
Fund Agreement (i) to comply with NMTC Program Requirements, (ii) in connection 
with the redeployment of any proceeds received by an Issuer in connection with the 
exercise of its rights and remedies in accordance with the CDE Loan Documents, (iii) to 
avoid a Recapture Event, (iv) if such amendment would not materially impair the Fund 
Pledged Collateral, (v) as permitted to allow an investor to participate in the Fund 
Borrower in connection with an Affiliate Fund Transfer pursuant to Article 10 of the 
Fund Loan Agreement, or (vi) with the prior written consent of Fund Lender, which 
consent shall not be unreasonably withheld, conditioned or delayed; and 

(c) Fund Borrower may receive cash or property distributions attributable to 
the Fund Pledged Collateral and make distributions to its members of any amounts not 
needed to make payments on the Note which are then due and payable.  

8. Defaults and Remedies.  Subject to Article 9 of the Fund Loan Agreement, upon 
the occurrence of an Event of Default under the Fund Loan Agreement, and during the 
continuation of such Event of Default, then or at any time after such declaration, Fund Lender is 
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hereby authorized and empowered to do any and all of the following in a commercially 
reasonable manner: to transfer and register in its name or in the name of its nominee the whole or 
any part of the Fund Pledged Collateral, to exchange certificates or instruments representing or 
evidencing the Pledged Securities for certificates or instruments of smaller or larger 
denominations, to collect and receive all cash dividends and other distributions made thereon, to 
sell in one or more sales after ten (10) days’ written notice is sent to Fund Borrower of the time 
and place of any public sale or of the time after which a private sale is to take place (which 
notice Fund Borrower agrees is commercially reasonable), but without any previous notice or 
advertisement, the whole or any part of the Fund Pledged Collateral and to otherwise act with 
respect to the Fund Pledged Collateral as though Fund Lender were the outright owner thereof, 
provided, however, Fund Lender shall not have any duty to exercise any such right of sale or to 
preserve the same and shall not be liable for any failure to do so or for any delay in doing so.  
Any sale shall be made at a public or private sale at Fund Lender’s place of business, or at any 
public building to be named in the notice of sale, either for cash or upon credit or for future 
delivery at such price as Fund Lender may deem fair and reasonable, and Fund Lender may be 
the purchaser of the whole or any part of the Fund Pledged Collateral so sold and hold the same 
thereafter in its own right free from any claim of Fund Borrower or any right of redemption.  
Each sale shall be made to the highest bidder, but Fund Lender reserves the right to reject any 
and all bids at such sale which, in its discretion, it shall deem inadequate.  Demands of 
performance, notices of sale, advertisements and the presence of property at sale are hereby 
waived and any sale hereunder may be conducted by an auctioneer or any officer or agent of 
Fund Lender. 

(a) If, at the original time or times appointed for the sale of the whole or any 
part of the Fund Pledged Collateral, the highest bid, if there be but one sale, shall be 
inadequate to discharge in full the defaulted Obligations or if the Fund Pledged Collateral 
be offered for sale in lots, if at any of such sales, the highest bid for the lot offered for 
sale would indicate to Fund Lender, in its discretion, the unlikelihood of the proceeds of 
the sales of the whole of the Fund Pledged Collateral being sufficient to discharge all the 
defaulted Obligations, Fund Lender may, on one or more occasions and in its discretion, 
postpone any of said sales by public announcement at the time of sale or the time of 
previous postponement of sale, and no other notice of such postponement or 
postponements of sale need be given, any other notice being hereby waived; provided, 
however, that any sale or sales made after such postponement shall be after ten (10) days’ 
notice to Fund Borrower. 

(b) In the event of any sales hereunder, Fund Lender shall, after deducting all 
reasonable costs or expenses of every kind (including reasonable attorneys’ fees and 
disbursements) for care, safekeeping, collection, sale, delivery or otherwise, apply the 
residue of the proceeds of the sales to the payment or reduction, either in whole or in part, 
for the benefit of Fund Lender, of the Obligations. 

(c) In the event that it becomes necessary to comply with any federal or state 
law or regulation or to make or file any registration thereunder in order for Fund Lender 
to exercise any of its rights hereunder, Fund Borrower expressly agrees to do or cause to 
be done all acts and prepare and execute all documents necessary to effect such 
compliance or registration, and to bear all reasonable costs in connection therewith.  Fund 
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Borrower agrees to indemnify and hold Fund Lender harmless for, from and against any 
claim or liability caused by (i) any omission or alleged omission to state a material fact 
required to be stated, or necessary to make the statements, in light of the circumstances in 
which they are made, not misleading (as required in any registration or prospectus) or 
(ii) a failure to register or comply with any such law or regulation, unless such failure is 
caused by Fund Lender. 

(d) If, at any time when Fund Lender shall determine to exercise its right to 
sell the whole or any part of the Fund Pledged Collateral hereunder, such Fund Pledged 
Collateral or the part thereof to be sold shall not, for any reason whatsoever, be 
effectively registered under the Securities Act, Fund Lender may, in its discretion 
(subject only to applicable requirements of law), sell such Fund Pledged Collateral or part 
thereof by private sale in such manner and under such circumstances as is commercially 
reasonable and shall not be required to effect such registration or to cause the same to be 
effected; provided, however, that Fund Lender agrees and causes any purchaser of Fund 
Pledged Collateral to agree that Fund Borrower shall (a) not be liable to any purchaser of 
Fund Pledged Collateral for any action taken or omitted to be taken by Fund Lender in 
connection with the sale of Fund Pledged Collateral, or (b) be responsible in any manner 
to any purchaser of Fund Pledged Collateral for any statement, representation or warranty 
made by Fund Lender in connection with the sale of Fund Pledged Collateral.  Without 
limiting the generality of the foregoing, in any such event Fund Lender in its discretion 
(i) may, in accordance with applicable securities laws, proceed to make such private sale 
notwithstanding that a registration statement for the purpose of registering such Fund 
Pledged Collateral or part thereof could be or shall have been filed under the Securities 
Act (or similar statute), (ii) may approach and negotiate with a single possible purchaser 
to effect such sale, and (iii) may restrict such sale to a purchaser who will represent and 
agree that such purchaser is purchasing for its own account, for investment and not with a 
view to the distribution or sale of such Fund Pledged Collateral or part thereof.  In 
addition to a private sale as provided above in this Section 8, if any of the Fund Pledged 
Collateral shall not be freely distributable to the public without registration under the 
Securities Act (or similar statute) at the time of any proposed sale pursuant to this 
Section 8, then Fund Lender shall not be required to effect such registration or cause the 
same to be effected but, in its discretion (subject only to applicable requirements of law), 
may require that any sale hereunder (including a sale at auction) be conducted subject to 
restrictions (i) as to the financial sophistication and ability of any Person permitted to bid 
or purchase at any such sale, (ii) as to the content of legends to be placed upon any 
certificates representing the Fund Pledged Collateral sold in such sale, including 
restrictions on future transfer thereof, (iii) as to the representations required to be made 
by each Person  bidding or purchasing at such sale relating to that Person’s access to 
financial information about the Issuer and such Person’s intentions as to the holding of 
the Fund Pledged Collateral so sold for investment, for its own account, and not with a 
view to the distribution thereof, and (iv) as to such other matters as Fund Lender may, in 
its discretion, deem necessary or appropriate in order that such sale (notwithstanding any 
failure so to register) may be effected in compliance with the Uniform Commercial Code 
and other laws affecting the enforcement of creditors’ rights and the Securities Act and 
all applicable state securities laws. 
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(e) Fund Borrower recognizes that Fund Lender may be unable to effect a 
public sale of any or all the Fund Pledged Collateral and may be compelled to resort to 
one or more private sales thereof.  Fund Borrower also acknowledges that any such 
private sale may result in prices and other terms less favorable to the seller than if such 
sale were a public sale.  Fund Borrower agrees that such sale shall not be deemed to have 
been made in a commercially unreasonable manner because it was conducted as a private 
sale.  Fund Lender shall be under no obligation to delay a sale of any of the Fund Pledged 
Collateral for the period of time necessary to permit the registrant to register such 
securities for public sale under the Securities Act, or under applicable state securities 
laws, even if Fund Borrower and the Issuer would agree to do so. 

(f) Fund Borrower agrees, to the extent not prohibited by applicable law, that, 
subject to Article 9 of the Fund Loan Agreement, following the occurrence and during 
the continuance of an Event of Default, it will not at any time plead, claim or take the 
benefit of any appraisal, valuation, stay, extension, moratorium or redemption law now or 
hereafter in force in order to prevent or delay the enforcement of this Agreement, or the 
absolute sale of the whole or any part of the Fund Pledged Collateral or the possession 
thereof by any purchaser at any sale hereunder, and Fund Borrower waives the benefit of 
all such laws to the extent not prohibited by applicable law.  No failure or delay on the 
part of Fund Lender to exercise any such right, power or remedy and no notice or demand 
which may be given to or made upon Fund Lender with respect to any such remedies 
shall operate as a waiver thereof, or limit or impair Fund Lender’s right to take any action 
or to exercise any power or remedy hereunder, without notice or demand, or prejudice its 
rights as against Fund Borrower. 

(g) Fund Borrower further agrees that a breach of any of the covenants 
contained in this Section 8 will cause irreparable injury to Fund Lender, that Fund Lender 
has no adequate remedy at law in respect of such breach and, as a consequence, agrees 
that each and every covenant contained in this Section 8 shall be specifically enforceable 
against Fund Borrower, and Fund Borrower hereby waives and agrees not to assert any 
defenses against an action for specific performance of such covenants except for a 
defense that any of the Obligations are not then due and payable in accordance with the 
agreements and instruments governing and evidencing such obligations. 

Subject to the restrictions contained in the Fund Loan Agreement, the rights and remedies 
of Fund Lender under this Agreement shall be cumulative and not exclusive of any other rights 
or remedies available to Fund Lender at law or equity.  In exercising such rights and remedies, 
Fund Lender may be selective, and no failure or delay by Fund Lender in exercising any right 
shall operate as a waiver of it, nor shall any single or partial exercise of any power or right 
preclude its other or further exercise or the exercise of any other power or right. 

9. Power of Attorney; Proxy.  Subject to Article 9 of the Fund Loan Agreement, 
upon and after an Event of Default and during its continuance, Fund Borrower irrevocably 
designates, makes, constitutes and appoints Fund Lender as its true and lawful attorney (and 
agent-in-fact) and Fund Lender may, without notice to Fund Borrower, and at such time or times 
thereafter as Fund Lender, in its discretion, determine, in the name of Fund Borrower or Fund 
Lender, request that any Issuer transfer any or all of the Fund Pledged Collateral on the books of 
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such Issuer, with full power of substitution in the premises; endorse the name of Fund Borrower 
upon any checks, notes, acceptance, money orders, certificates, drafts or other forms of payment 
of security that come into Fund Lender’s possession; and do all acts and things necessary, in 
Fund Lender’s discretion, to fulfill the obligations of Fund Borrower under this Agreement.  The 
appointment set forth herein is deemed to be coupled with an interest and therefore irrevocable. 

10. Waiver.  No delay on Fund Lender’s part in exercising any power of sale, lien, 
option or other right hereunder, and no notice or demand which may be given to or made upon 
Fund Borrower by Fund Lender with respect to any power of sale, lien, option or other right 
hereunder, shall constitute a waiver thereof, or limit or impair Fund Lender’s right to take any 
action or to exercise any power of sale, lien, option, or any other right hereunder, without notice 
or demand, or prejudice Fund Lender’s rights as against Fund Borrower in any respect. 

11. Forbearance.  Notwithstanding any provision in this Agreement to the contrary, 
the rights and remedies of Fund Lender are subject in all respect to the provisions of Article 9 of 
the Fund Loan Agreement (“Forbearance”), and nothing in this Agreement shall be deemed to 
authorize or empower Fund Lender to take any action or exercise any right or remedy that is 
inconsistent with such provisions. 

12. Termination.  This Agreement shall terminate and be of no further force or effect 
at such time as the Obligations shall be paid and performed in full.  Upon such payment and 
performance in full of the Obligations, Fund Lender shall deliver to Fund Borrower, the Fund 
Pledged Collateral at the time subject to this Agreement and then in Fund Lender’s possession or 
control and all instruments of assignment executed in connection therewith, free and clear of the 
liens hereof and, except as otherwise provided herein, all of Fund Borrower’s obligations 
hereunder shall at such time terminate. 

13. Lien Absolute.  All rights of Fund Lender hereunder, and all obligations of Fund 
Borrower hereunder, shall be absolute and unconditional irrespective of: 

(a) any lack of validity or enforceability of the Note, or any other agreement 
or instrument governing or evidencing any Obligations or any of Fund Borrower’s 
obligations under the Note; 

(b) any change in the time, manner or place of payment of, or in any other 
term of, all or any part of the Obligations or any of Fund Borrower’s obligations under 
the Note, or any other amendment or waiver of or any consent to any departure from the 
Note or any other agreement or instrument governing or evidencing any Obligations or 
any of Fund Borrower’s obligations under the Note; 

(c) any exchange, release or non-perfection of any other collateral, or any 
release or amendment or waiver of or consent to departure from any guaranty, for all or 
any of the Obligations or any of Fund Borrower’s obligations under the Note; or 

(d) any other circumstance which might otherwise constitute a defense 
available to, or a discharge of, the Fund Borrower. 
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14. Release.  Except as provided for in the Note, Fund Borrower hereby waives 
notice of acceptance of this Agreement, and also presentment, demand, protest and notice of 
dishonor of any and all of the Obligations or any of Fund Borrower’s obligations under the Note, 
and promptness in commencing suit against any party hereto or liable hereon, and in giving any 
notice to or of making any claim or demand hereunder upon Fund Borrower.  No act or omission 
of any kind on Fund Lender’s part shall in any event affect or impair this Agreement.  Fund 
Borrower consents and agrees that Fund Lender may at any time, or from time to time, in its 
discretion: 

(a) renew, extend or change the time of payment, and/or the manner, place or 
terms of payment of all or any part of the Obligations; and 

(b) exchange, release and/or surrender all or any of the Fund Pledged 
Collateral, or any part thereof, by whomsoever deposited, which is now or may hereafter 
be held by Fund Lender in connection with all or any of the Obligations; all in such 
manner and upon such terms as Fund Lender may deem proper, and without notice to or 
further assent from Fund Borrower, it being hereby agreed that Fund Borrower shall be 
and remain bound upon this Agreement, irrespective of the value or condition of any of 
the Fund Pledged Collateral, and notwithstanding any such change, exchange, settlement, 
compromise, surrender, release, renewal or extension, and notwithstanding also that the 
Obligations may, at any time, exceed the aggregate principal amount thereof set forth in 
the Note. 

15. Reinstatement.  This Agreement shall remain in full force and effect and 
continue to be effective or be reinstated, as the case may be, if at any time payment and 
performance of the Obligations, or any part thereof, is, pursuant to applicable law, rescinded or 
reduced in amount, or must otherwise be restored or returned by any obligee of the Obligations, 
whether as a “voidable preference”, “fraudulent conveyance”, or otherwise, all as though such 
payment or performance had not been made. 

16. Miscellaneous.  This Agreement shall be binding upon Fund Borrower and its 
successors and assigns, and shall inure to the benefit of Fund Lender, and be enforceable by, 
Fund Lender and its successors and assigns.  Subject to Article 9 of the Fund Loan Agreement, 
Fund Lender may assign or otherwise transfer all or a portion of its rights and obligations under 
the Note to any assignee and such assignee shall thereupon become vested with all the benefits in 
respect thereof granted to Fund Lender herein or otherwise; provided, however, that such 
assignee shall in any event remain bound by Article 9 of the Fund Loan Agreement.  None of the 
terms or provisions of this Agreement may be waived, altered, modified or amended except in 
writing duly signed for and on behalf of Fund Lender and Fund Borrower.  Neither Fund Lender, 
nor any of its respective officers, directors, employees, agents or counsel shall be liable for any 
action lawfully taken or omitted to be taken by it or them hereunder or in connection herewith, 
except for its or their own gross negligence or misconduct.  Time is of the essence in the 
performance of this Agreement, and each and every term thereof, by Fund Borrower. 

17. Severability.  If for any reason any provision or provisions hereof are determined 
to be invalid and contrary to any existing or future law, such invalidity shall not impair the 
operation of or effect those portions of this Agreement which are valid.  Notwithstanding the 
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foregoing, the provisions of Section 11 of this Agreement shall be deemed integral to this 
Agreement and shall not be severable from the remainder of this Agreement. 

18. Notices.  All notices and other communications provided to any party hereto 
under this Agreement shall be given in accordance with and at addresses set forth in the Fund 
Loan Agreement. 

19. Section Titles.  The Section titles contained in this Agreement are and shall be 
without substantive meaning or content of any kind whatsoever and are not a part of the 
agreement between the parties hereto. 

20. Counterparts.  This Agreement may be executed in any number of counterparts, 
which shall, collectively and separately, constitute one agreement. 

21. SUBMISSION TO JURISDICTION.  FUND BORROWER HEREBY 
IRREVOCABLY CONSENTS TO THE EXCLUSIVE JURISDICTION AND VENUE OF 
ANY STATE OR FEDERAL COURT SITTING IN LOS ANGELES, CALIFORNIA OR LOS 
ANGELES COUNTY, CALIFORNIA OVER ANY ACTION OR PROCEEDING ARISING 
OUT OF OR RELATING TO THIS AGREEMENT, THE NOTE, OR ANY OTHER FUND 
LOAN DOCUMENT TO WHICH IT IS A PARTY AND OTHERWISE ARISING OUT OF OR 
RELATING TO THE TRANSACTIONS CONTEMPLATED HEREBY, AND FUND 
BORROWER HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF 
SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH 
STATE OR FEDERAL COURT.  FUND BORROWER WAIVES ANY OBJECTION TO ANY 
ACTION OR PROCEEDING IN ANY STATE OR FEDERAL COURT SITTING IN LOS 
ANGELES, CALIFORNIA OR LOS ANGELES COUNTY, CALIFORNIA ON THE BASIS 
OF FORUM NON CONVENIENS.  FUND BORROWER HEREBY WAIVES PERSONAL 
SERVICE OF ANY PROCESS IN CONNECTION WITH ANY SUCH ACTION OR 
PROCEEDING AND AGREES THAT THE SERVICE THEREOF MAY BE MADE BY 
CERTIFIED OR REGISTERED MAIL DIRECTED TO FUND BORROWER AT THE 
ADDRESS SET FORTH IN SECTION 17 HEREOF.  FUND BORROWER AGREES THAT A 
FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE 
CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE 
JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW.  FUND BORROWER 
FURTHER AGREES THAT, AT THE DISCRETION OF FUND LENDER, FUND LENDER 
MAY SERVE LEGAL PROCESS IN ANY OTHER MANNER PERMITTED BY LAW AND 
MAY BRING ANY ACTION OR PROCEEDING AGAINST FUND BORROWER OR ITS 
PROPERTY IN THE COURTS OF ANY OTHER JURISDICTION. 

22. WAIVER OF JURY TRIAL.  EACH OF FUND BORROWER AND FUND 
LENDER HEREBY IRREVOCABLY WAIVES, TO THE EXTENT NOT PROHIBITED BY 
APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL 
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE NOTE OR 
ANY OTHER FUND LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED 
HEREBY, WHETHER ARISING IN CONTRACT, TORT OR OTHERWISE. 
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23. GOVERNING LAW.  THIS AGREEMENT AND THE NOTE SHALL BE 
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE 
STATE OF CALIFORNIA WITHOUT REGARD TO ANY CHOICE OF LAW RULES 
WHICH WOULD REQUIRE THE APPLICATION OF THE LAWS OF ANY OTHER 
JURISDICTION. 

[Remainder of Page Intentionally Left Blank] 

[Signature Page Follows] 

 



4848-5193-1413.3  

IN WITNESS WHEREOF, this Pledge Agreement has been duly executed as an 
instrument under seal as of the date first written above. 

FUND BORROWER: 
 
LKIC INVESTMENT FUND 2, LLC, a Missouri 
limited liability company 
 
By: U. S. Bancorp Community Development 

Corporation, a Minnesota corporation, its 
Manager 

 
 
 

By   
Tina Lin, Authorized Officer 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

[Signature Page 1 of 2 to LKIC Investment Fund 2 Pledge Agreement] 
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FUND LENDER: 
 
CITY OF LOS ANGELES, acting by and through 
its DEPARTMENT OF WATER AND POWER 
BY BOARD OF WATER AND POWER 
COMMISSIONERS OF THE CITY OF LOS 
ANGELES 
 
 
 
By: __________________________________ 

Ronald O. Nichols 
General Manager 

 
 
 
And: _________________________________ 

Barbara E. Moschos 
Secretary 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

[Signature Page 2 of 2 to LKIC Investment Fund 2 Pledge Agreement]
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EXHIBIT A 

FORM OF ASSIGNMENT 

LKIC INVESTMENT FUND 2, LLC, a Missouri limited liability company (“Assignor”) 
hereby collaterally assigns to the CITY OF LOS ANGELES, acting by and through its  
DEPARTMENT OF WATER AND POWER (“Assignee”), all of its rights, title and interest in 
and to the investor membership interest (the “Membership Interest”) in USBCDE Sub-CDE 92, 
LLC, a Missouri limited liability company (the “Issuer”), and, except as provided in Section 7 of 
that certain Fund Pledge Agreement dated as of August [__], 2013, by and between Assignor and 
Assignee (the “Pledge Agreement”) following an Event of Default as provided for in Section 8 
directs that all future distributions and allocations of income or loss on account of such interest 
be paid or allocated to such Assignee. 

Subject to the terms of the Pledge Agreement, Assignee shall have the right to cause the 
membership interest to be registered in its name upon the later of the occurrence of (i) an Event 
of Default under that certain Fund Loan Agreement dated as of August [__], 2013 by and 
between Assignor and Assignee (the “Fund Loan Agreement”) and (ii) the Forbearance 
Termination Date (as defined in the Fund Loan Agreement). 

The CITY OF LOS ANGELES, acting by and through its  DEPARTMENT OF WATER 
AND POWER, as Assignee, hereby accepts said collateral assignment subject to (i) all terms, 
covenants and conditions of the Issuer’s operating agreement in effect as of the date hereof and 
(ii) the terms and provisions of the Pledge Agreement. 

[Remainder of Page Intentionally Left Blank] 
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Dated:  ______________, 20__ 

ASSIGNOR: 
 
LKIC INVESTMENT FUND 2, LLC, a Missouri 
limited liability company 
 
By: U. S. Bancorp Community Development 

Corporation, a Minnesota corporation, its 
Manager 

 
 
 

By   
Tina Lin, Authorized Officer 

 
 
ASSIGNEE: 
 
CITY OF LOS ANGELES, acting by and through 
its DEPARTMENT OF WATER AND POWER 
BY BOARD OF WATER AND POWER 
COMMISSIONERS OF THE CITY OF LOS 
ANGELES 
 
 
 
By: __________________________________ 

Ronald O. Nichols 
General Manager 

 
 
 
And: _________________________________ 

Barbara E. Moschos 
Secretary 
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After recording return to: 
Barry Burns, Esq. 
Kutak Rock LLP 
1801 California Street, Suite 3100 
Denver, Colorado 80202 

 

MEMORANDUM OF LEASE 

THIS MEMORANDUM OF LEASE (this “Memorandum”) is executed effective as of 
_________, 2013, by and between CITY OF LOS ANGELES, a municipal corporation, acting 
by and through its DEPARTMENT OF WATER AND POWER (together with its successors, the 
“Lessor”), whose address is 111 North Hope Street, Los Angeles, CA 90012-2607, as lessor, and 
LA KRETZ INNOVATION CAMPUS, a California nonprofit public benefit corporation (the 
“Lessee”), whose address is c/o LADWP, 111 North Hope Street, Los Angeles, CA 90012-2607. 

Recitals 

Lessor and Lessee entered into that certain Ground Lease (the “Lease”) dated 
______________, 2013 (the “Effective Date”), the terms, provisions and conditions of which are 
incorporated herein by this reference to the same extent as if recited in their entirety herein, 
whereby Lessor has leased to Lessee, and Lessee has rented and leased from Lessor, on and 
subject to the terms, provisions and conditions of the Lease, certain parcels of real property, 
including, without limitation, that certain real property, together with all buildings, structures, 
fixtures and improvements now or hereafter located thereon, more particularly described in 
Exhibit A attached hereto and incorporated herein by this reference (the “Property”).  Unless 
otherwise expressly provided herein, all defined terms used in this Memorandum shall have the 
same meanings as are ascribed to such terms in the Lease. 

NOW, THEREFORE, Lessor and Lessee hereby make specific reference to the following 
terms, provisions and conditions of the Lease: 

1. In consideration of the rentals and other sums to be paid by Lessee and of the 
other terms, covenants and conditions on Lessee’s part to be kept and performed pursuant to the 
Lease, Lessor leases to Lessee, and Lessee takes and hires, the Property.  The initial term of the 
Lease shall be fifty (50) years commencing on the date hereof and shall expire on 
_______________, 2063, unless such term is sooner terminated as hereinafter provided.   

2. The Lessee may mortgage, assign, hypothecate or sublease its leasehold interest 
in the Premises subject to the Ground Lease without the written consent of the Lessor but only in 
accordance with the provisions of the terms and conditions of the Master Lease and in 
accordance with the terms and conditions of the loan and security documents related to the 
Loans, copies of which were provided to Lessor on the date hereof. 
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3. Lessor grants to Lessee, and any subtenant of Lessee, the right to access the 
Property via any property owned by the Lessor and by any route open to the public that traverses 
the Lessor’s property. 

4. Original copies of the Lease are in the possession of Lessor and Lessee.  The 
Lease contains other terms not herein set forth but which are incorporated by reference herein for 
all purposes, and this Memorandum is executed for the purpose of placing parties dealing with 
the Property on notice of the existence of the Lease and, where appropriate, its contents, and 
shall ratify and confirm all other terms of the Lease as fully as if the same had been set forth 
herein.  Additional information concerning the terms of the Lease can be obtained by persons 
with a legitimate interest therein from Lessor or Lessee at the addresses set forth above.   

5. This Memorandum is intended for recording purposes only, and does not modify, 
supersede, diminish, add to or change all or any of the terms of the Lease in any respect.  To the 
extent that the terms hereof are inconsistent with the terms of the Lease, the terms of the Lease 
shall control. 

6. This Memorandum may be executed in one or more counterparts, each of which 
shall be deemed an original. 

[Remainder of page intentionally left blank; signature page(s) to follow] 



4846-5617-0261.3  

IN WITNESS WHEREOF, the parties hereto have caused this Memorandum to be duly 
executed as of the Effective Date. 

LESSOR: 

CITY OF LOS ANGELES, acting by and through 
its DEPARTMENT OF WATER AND POWER 
BY BOARD OF WATER AND POWER 
COMMISSIONERS OF THE CITY OF LOS 
ANGELES 
 
 
 
By: __________________________________ 

Ronald O. Nichols 
General Manager 
 

Date: _________________________________ 
 
 
 
And: _________________________________ 

Barbara E. Moschos 
Secretary 

 
STATE OF CALIFORNIA             ) 

                          )  SS. 
COUNTY OF LOS ANGELES    ) 
 

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 on 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. 
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IN WITNESS WHEREOF, the parties hereto have caused this Memorandum to be duly 
executed as of the Effective Date. 

LESSEE: 

LA KRETZ INNOVATION CAMPUS, a California 
nonprofit public benefit corporation 
 
 
 
By _________________________________ 
Name: _________________________________ 

 Title: _______________________________ 

STATE OF CALIFORNIA             ) 
                          )  SS. 

COUNTY OF LOS ANGELES    ) 
 

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 on 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. 
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EXHIBIT A 
 

PROPERTY 
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After recording, Return to: 
Barry Burns, Esq. 
Kutak Rock LLP 
1801 California Street, Suite 3100 
Denver, CO 80202 
 
 
 THIS NON-DISTURBANCE AND ATTORNMENT AGREEMENT (this 
“Agreement”) dated as of this _________ day of _______________ 2013, by and among 
Clearinghouse NMTC (Sub 30), LLC, a California limited liability company, having an office 
at c/o Clearinghouse CDFI, 23861 El Toro Road, Suite 401, Lake Forest, CA 92630, Attention: 
Jay Harrison; Consortium America XXXIII, LLC, a Delaware limited liability company, 
having an office at 3299 K Street NW, Suite 700, Washington, DC 20007 Attention:[_______]; 
URP Subsidiary CDE XVII, LLC, a Maryland limited liability company, having an office at 
c/o Townsend Capital, LLC, 11311 McCormick Road Suite 470, Hunt Valley, MD 21031, 
Attention: Josh Ferguson; LADF IX, LLC, a California limited liability company, having an 
office at Los Angeles Development Fund, 1200 W. 7th Street, 8th Floor, Los Angeles CA 90017, 
Attention: Sandy Rahimi; USBCDE Sub-CDE 92, LLC, a Missouri limited liability company 
having an office at c/o USBCDC, 1307 Washington Ave, Suite 300, St. Louis, MO 63103, 
Attention: Director of Asset Management NMTC (collectively, the “Lender”); La Kretz 
Innovation Campus (the “Tenant”), with an address at [[___] Hewitt Street, Los Angeles, 
California], Attention: Kelli Bernard; and City of Los Angeles, a municipal corporation acting 
by and through its Department of Water and Power (the “Landlord”), with an address at 111 
N. Hope Street, Los Angeles, CA  90012, Attention: ________________. 
  

WITNESSETH THAT: 
 
 WHEREAS, the Landlord owns a fee simple interest in that certain real property located 
in the City of Los Angeles, California, and more particularly described in Exhibit A attached 
hereto (the “Property”); and 
 
 WHEREAS, under the terms of that certain Ground Lease dated __________ ___, 2013 
(the “Ground Lease”), a notice of which lease was recorded or is to be recorded in the real 
estate records of the aforesaid County and State as instrument number 
______________________, the Landlord leased to the Tenant all of the Property described in the 
Ground Lease (the “Demised Premises”) under the terms and conditions more particularly 
described therein; and 
 

WHEREAS, pursuant to a Loan Agreement dated as of ____ ___, 2013 (the 
“Agreement”) and certain promissory notes dated ____________ _______, 2013 (collectively, 
the “Note”), the Lender made certain loans to the Tenant.  The obligations under the Agreement 
and Note are secured by a security instrument covering the Tenant’s leasehold interest in and to 
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the Property (the “Security Instrument”) dated _____________ ___, 2013, from the Tenant to 
the Lender, and recorded or to be recorded in the real estate records of aforesaid County and 
State as instrument number ______________________ (the Agreement, Note, Security 
Instrument and any and all other documents executed in connection with the Loan, as the same 
may be amended, renewed, replaced or supplemented from time to time, collectively the “Loan 
Documents”); and 

 
WHEREAS, under the terms of that certain Lease Agreement dated __________ ___, 

2013 (the “Master Lease”), a notice of which lease was recorded or is to be recorded in the real 
estate records of the aforesaid County and State as instrument number 
______________________, the Tenant subleased to the Landlord the Demised Premises under 
the terms and conditions more particularly described therein; and 
  

WHEREAS, the Security Instrument provides that the Security Instrument shall only 
encumber Tenant’s leasehold interest in the Property not Landlord’s fee simple interest in the 
Property and the Security Instrument shall be subject to the Ground Lease and the parties hereto 
desire to establish rights of quiet and peaceful possession for the benefit of the Tenant under the 
Ground Lease and to define the terms, covenants and conditions precedent for such rights. 
 
 NOW, THEREFORE, in consideration of the mutual promises and covenants herein 
contained and intending to be legally bound, the parties hereto agree as follows: 
 
 1. Priority of the Ground Lease.  The Security Instrument provides that the 
Security Instrument shall only encumber Tenant’s leasehold interest in the Property and shall be 
subject to the Ground Lease.  Notwithstanding anything to the contrary contained herein, 
Landlord’s fee simple ownership in and to the Property and the Ground Lease shall not be 
affected or encumbered by terms and conditions of this Agreement or the Security Instrument.       
 
 2. Consent of Tenant.  The Landlord acknowledges notice of and consents to the 
Security Instrument and the terms and conditions thereof.  The Tenant agrees to continue making 
payments of rent and other amounts owed under the Ground Lease to the Landlord, and to 
otherwise recognize the rights of the Landlord under the Ground Lease, until notified otherwise 
in writing by the Lender, as herein provided.   
 
 3. Tenant’s Duty to Notify Lender of any Default Under the Ground Lease.  The 
Tenant shall provide the Lender with prompt notice of any asserted default against the Landlord 
under the Ground Lease.  In the event of any act or omission of the Landlord which would give 
the Tenant the right, immediately or after lapse of time, to cancel or terminate the Ground Lease, 
or to claim a partial or total eviction or to exercise any other remedy, the Tenant shall not 
exercise such right or remedy until Lender has received notice and said default has not been 
cured within thirty (30) days of receipt of said notice by Lender, said cure period commencing 
after the end of Landlord’s cure period and after Lender is entitled under the Security Instrument 
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to remedy same; provided that the Lender shall give the Tenant written notice of its intention to, 
and shall commence and continue with due diligence to, remedy such act or omission.  
Notwithstanding the foregoing, the Lender shall have no obligation to remedy or to continue to 
remedy any such act or omission. 
 
 4. Nondisturbance of Tenant.  Provided (i) the Ground Lease shall at all times be 
in full force and effect, (ii) the term of the Ground Lease has commenced, (iii) the Tenant is in 
actual possession of the Demised Premises, and (iv) the Tenant shall not be in default thereunder 
or under this Agreement, then: 
 

 (a) The right of possession by the Tenant to the Demised Premises and any or 
all of the Tenant’s rights under the Ground Lease shall not be terminated by the Lender 
(or by anyone claiming by, through or under the Lender) in the exercise of any of the 
Lender’s rights under the Loan Documents. 

 
  (b) The Tenant shall not be named as a party defendant to any foreclosure of 

the lien of the Security Instrument for any purpose, unless Lender is required by any 
applicable law, order, regulation, rule of court or judicial decision to name the Tenant as 
a party defendant. 

 
 (c) If the Lender or its successors or assigns comes into possession of the 
Demised Premises (through receivership, as a Lender in possession, or otherwise) or 
acquires the leasehold interest of the Tenant by foreclosure of the Security Instrument, or 
by proceedings under the Loan Documents, deed in lieu or otherwise, the Ground Lease 
shall not be terminated by any such foreclosure or proceedings; and the Ground Lease 
shall continue in full force and effect upon the Landlord’s attornment, as hereinafter 
provided, as a direct lease between the Landlord and the Lender upon all the terms, 
covenants, conditions and agreements set forth in the Ground Lease and this Agreement. 

 
 (d) If Tenant’s leasehold interest in the Property is sold or otherwise disposed 
of pursuant to any right or power contained in the Loan Documents or as a result of 
proceedings thereon, the Ground Lease shall not be terminated thereby, and the 
Foreclosure Purchaser (as that term is defined in Section 14 hereof) of the Tenant’s 
leasehold interest in the Property or any person acquiring title thereto shall so acquire 
such interest, subject to the Ground Lease; and the Ground Lease shall continue in full 
force and effect upon the Landlord’s attornment, as hereinafter provided, as a direct lease 
between the Landlord and any party acquiring title to the Tenant’s leasehold interest 
therein, as aforesaid, upon all the terms, covenants, conditions and agreements set forth in 
the Ground Lease. 

 
 5. Attornment of Landlord to Lender or Foreclosure Purchaser.  If the Lender 
or any Foreclosure Purchaser shall succeed to the rights of the Tenant under the Ground Lease, 
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then the Landlord shall attorn to and recognize the Lender or such Foreclosure Purchaser as the 
lessee under the Ground Lease and the Lender or such Foreclosure Purchaser shall be 
conclusively deemed to have accepted such attornment.  Such attornment shall be self-operative 
and effective without execution and delivery of any further instrument, immediately upon the 
Lender’s or any Foreclosure Purchaser’s succession to the interest of the Tenant under the 
Ground Lease.  Upon such attornment, the Ground Lease shall continue in full force and effect as 
a direct lease between the Lender or such Foreclosure Purchaser and the Landlord except that the 
Lender shall not be bound by any amendment or modification of the Ground Lease made without 
the Lender’s written consent and except that the Lender or such Foreclosure Purchaser shall not 
be liable to the Landlord: 
 

 (a) For any past act, default or omission on the part of the Tenant or for any 
accrued obligation of the Tenant under the Ground Lease and the Landlord shall have no 
right to assert the same or any damages arising therefrom as an offset or defense against 
the Lender or such Foreclosure Purchaser; 

 
 (b) For the commencement or completion of any construction or any 
contribution toward construction or installation of any improvements upon the Demised 
Premises (except for amounts remaining to be disbursed under the Loan Documents 
provided there are no defaults under the Loan Documents or such defaults have been 
cured), or any expansion or rehabilitation of existing improvements thereon, or for 
restoration of improvements following any casualty not required to be insured under the 
Ground Lease or for the costs of any restoration in excess of the proceeds recovered 
under any insurance required to be carried under the Ground Lease; 

 
 (c) For any prepayment of rent, rental security or any other sums deposited 
with the Landlord under the Ground Lease; 
 

(d) For the payment of any leasing commissions or other expenses which the 
Tenant shall have failed to pay any third party; or 

 
(e) obligated or liable (financially or otherwise) on account of any 

representation, warranty, or indemnification obligation of Tenant with respect to 
hazardous materials, asbestos, or other environmental laws, claims or liabilities, whether 
expressly stated as such or subsumed within general obligations to comply with laws or 
preserve the benefits of Tenant’s use and enjoyment of the Demised Premises. 

 
The Lender or such Foreclosure Purchaser shall be liable to the Landlord under the Ground 
Lease only during the Lender’s or such Foreclosure Purchaser’s period of ownership of the 
leasehold interest, and such liability shall not continue or survive as to the transferor after a 
transfer by the Lender or such Foreclosure Purchaser of its interest in the Ground Lease and the 
Demised Premises.  Notwithstanding anything to the contrary contained herein, officers, 
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directors, shareholders, agents, servants and employees of the Lender shall have no personal 
liability to Landlord and the liability of the Lender shall be limited to the Lender’s interest in the 
Tenant’s leasehold interest in and to the Property. 
 

6. Modification or Encumbrance of Lease.  Without the Lender’s prior written 
consent, which may be given, conditioned or withheld in Lender’s sole discretion (other than as 
expressly provided below), the Tenant shall not (a) amend or terminate the Ground Lease, (b) 
voluntarily surrender the Demised Premises, (c) assign the Ground Lease or sublet the Demised 
Premises or any part thereof except as permitted under the Ground Lease, or (d) encumber all or 
any portion of Tenant’s interest in the Ground Lease; provided, that Lender’s consent to 
amendments to the Ground Lease that do not affect the principal economic terms of the Ground 
Lease or impair compliance with New Markets Tax Credit program requirements shall not be 
unreasonably withheld, conditioned or delayed. 
 
 7. Representations of Tenant.  The Tenant represents and warrants to the Lender 
that as of the date of this Agreement: 

 
(a) the Tenant occupies and is the leasehold owner of the Demised Premises 

pursuant to the terms of the Ground Lease; 
 
 (b)  the Ground Lease constitutes the entire agreement between the Landlord 

and the Tenant with respect to its subject matter, has not been modified (except as noted 
above) or terminated and, to the best of the Tenant’s knowledge, is in full force and effect as 
of the date of this Agreement; 

 
(c)  all rent and other sums due under the Ground Lease have been paid in full; 
 
(d) no funds constituting a tenant finish or construction allowance are or will be 

due from the Landlord to the Tenant, and there is no free rent period provided for in the 
Ground Lease; 

 
(e)  to the best of the Tenant's knowledge, the Landlord is not in default of any of 

its obligations under the Ground Lease nor has any event occurred which with the giving of 
notice or passage of time or both would constitute an event of default by the Landlord under 
the Ground Lease, and the Tenant has no defenses or offsets against the Landlord; 

 
(f) the Tenant is not in default of any of its obligations under the Ground Lease 

nor has any event occurred which with the giving of notice or passage of time or both would 
constitute an event of default by the Tenant under the Ground Lease; 

 
(g) the Tenant has not sublet any portion of the Demised Premises, granted any 

license or concession relating to the Demised Premises or any portion thereof or assigned 
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any or all of its interest in the Ground Lease, except for the Master Lease or as otherwise 
permitted under the Ground Lease; and 

 
(h) the Tenant has received no notice of any assignment or transfer by Landlord, 

or proposed assignment or transfer (including for collateral purposes), of the Ground Lease 
or of the rents reserved in the Ground Lease. 

 
 8. Application of Casualty Insurance Proceeds and Condemnation Awards.  
Provided that default caused by Tenant and uncured by Lender exists under the Ground Lease, 
the terms and provisions of the Security Instrument with respect to the application of casualty 
insurance proceeds and condemnation awards shall control.  
 
 9. Confirmation of Lease Status.  The Landlord and the Tenant hereby agree that, 
upon the Lender’s request, they shall from time to time execute and deliver to the Lender, and 
without charge to the Lender, an estoppel certificate setting forth whatever information the 
Lender may reasonably require to confirm the current status of the Ground Lease including, 
without limitation, a confirmation that the Ground Lease is and remains in full force and effect.  
 
 10. Notices.  All notices, demands, requests, consents, approvals and other 
communications required or permitted hereunder must be in writing and will be effective upon 
receipt.  Such notices and other communications may be hand-delivered, sent by facsimile 
transmission with confirmation of delivery and a copy sent by first-class mail, or sent by 
nationally recognized overnight courier service, to a party’s address set forth above or to such 
other address as any party may give to the other in writing for such purpose. 
 
 11. Changes in Writing.  No modification, amendment or waiver of, or consent to 
any departure from, any provision of this Agreement nor consent to any departure by the 
Landlord or Tenant therefrom will be effective unless made in a writing signed by the Lender, 
and then such waiver or consent shall be effective only in the specific instance and for the 
purpose for which given.  No notice to or demand on the Landlord or Tenant in any case will 
entitle the Landlord or Tenant to any other or further notice or demand in the same, similar or 
other circumstance. 
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 12. Entire Agreement.  This Agreement constitutes the entire agreement and 
supersedes all other prior agreements and understandings, both written and oral, between the 
parties with respect to the subject matter hereof. 
 
 13. Counterparts.  This Agreement may be signed in any number of counterpart 
copies and by the parties hereto on separate counterparts, but all such copies shall constitute one 
and the same instrument.  Delivery of an executed counterpart of a signature page to this 
Agreement by facsimile transmission shall be effective as delivery of a manually executed 
counterpart.  Any party so executing this Agreement by facsimile transmission shall promptly 
deliver a manually executed counterpart, provided that any failure to do so shall not affect the 
validity of the counterpart executed by facsimile transmission. 
 
 14. Definitions.  As used in this Agreement, the word “Tenant” shall mean the 
Tenant and/or the subsequent holder of an interest under the Ground Lease, provided the interest 
of such holder is acquired in accordance with the terms and provisions of the Ground Lease, the 
word “Lender” shall mean the Lender or any subsequent holder or holders of the Security 
Instrument, and the word “Foreclosure Purchaser” shall mean any party other than the Lender 
acquiring the leasehold interest in and to the Property by purchase at a foreclosure sale, by deed 
or otherwise.  Subject to the foregoing, this Agreement shall bind and inure to the benefit of the 
Landlord, the Tenant and the Lender, their heirs, legal representatives, successors and assigns. 
 
 15. Governing Law and Jurisdiction.  THIS AGREEMENT WILL BE INTERPRETED 

AND THE RIGHTS AND LIABILITIES OF THE PARTIES HERETO DETERMINED IN ACCORDANCE 

WITH THE LAWS OF THE STATE OF CALIFORNIA, EXCLUDING ITS CONFLICT OF LAWS RULES.  
The Lender, Landlord and the Tenant hereby irrevocably consent to the exclusive jurisdiction of 
any state or federal court in the State of California.  The Lender, the Landlord and the Tenant 
agree that the venue provided above is the most convenient forum for the Lender, the Landlord 
and the Tenant.  The Landlord and the Tenant waive any objection to venue and any objection 
based on a more convenient forum that either may have in any action instituted under this 
Agreement. 
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The Landlord and the Tenant acknowledge that each has read and understood all the 
provisions of this Agreement and has been advised by counsel as necessary or appropriate. 
 
WITNESS the due execution hereof as a document under seal, as of the date first written above. 
 

TENANT: 
 

LA KRETZ INNOVATION CAMPUS, a California 
nonprofit public benefit corporation 
 
 
 
By   
Name   
Its   
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ALL-PURPOSE ACKNOWLEDGMENT 
 
STATE OF CALIFORNIA             ) 

                          )  SS. 
COUNTY OF LOS ANGELES    ) 
 

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 on which the person(s) acted, executed the instrument. 
 
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
 
 
WITNESS my hand and official seal. 
 
 
 
Signature ____________________________ 
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CLEARINGHOUSE SUB 30: 
 
Clearinghouse NMTC (Sub 30), LLC 
a California limited liability company 
 
 By: Clearinghouse Community 
  Development Financial Institution, 
  its Manager 
 
 
  
 By:      
  Douglas J. Bystry 
  President and CEO 
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ALL-PURPOSE ACKNOWLEDGMENT 
 
STATE OF CALIFORNIA             ) 

                          )  SS. 
COUNTY OF LOS ANGELES    ) 
 

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 on which the person(s) acted, executed the instrument. 
 
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
 
 
WITNESS my hand and official seal. 
 
 
 
Signature ____________________________ 
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CONSORTIUM XXXIII 
 
Consortium America XXXIII, LLC, a Delaware 
limited liability company 
 
 By: Consortium America, LLC, 

a Delaware limited liability 
company, its managing member 

By: TC MidAtlantic Development,  
   Inc., a Delaware corporation, 
   its managing member 

By:  ____________________  
  T. Christopher Roth   
  President 
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ALL-PURPOSE ACKNOWLEDGMENT 
 
STATE OF CALIFORNIA             ) 

                          )  SS. 
COUNTY OF LOS ANGELES    ) 
 

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 on which the person(s) acted, executed the instrument. 
 
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
 
 
WITNESS my hand and official seal. 
 
 
 
Signature ____________________________ 
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URP XVII: 
 
URP Subsidiary CDE XVII, LLC, a Maryland 
limited liability company 
 
 By: Urban Research Park CDE, LLC, a  
  Maryland limited liability company, 
  its managing member 
  
 
 
 By __________________  
               Joshua Ferguson 
  President 
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ALL-PURPOSE ACKNOWLEDGMENT 
 
STATE OF CALIFORNIA             ) 

                          )  SS. 
COUNTY OF LOS ANGELES    ) 
 

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 on which the person(s) acted, executed the instrument. 
 
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
 
 
WITNESS my hand and official seal. 
 
 
 
Signature ____________________________ 
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LADF IX: 
 
 
LADF IX, LLC, a California limited liability 
company 
 
 By: LADF MANAGEMENT, INC., a  
  Delaware corporation, 
  its managing member 
 
 
  
 By:  __________________ 
  Rushmore Cervantes 
  President 
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ALL-PURPOSE ACKNOWLEDGMENT 
 
STATE OF CALIFORNIA             ) 

                          )  SS. 
COUNTY OF LOS ANGELES    ) 
 

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 on which the person(s) acted, executed the instrument. 
 
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
 
 
WITNESS my hand and official seal. 
 
 
 
Signature ____________________________ 
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USB SUB 92: 
 
USBCDE Sub-CDE 92, LLC, a Missouri limited 
liability company 
 
 By:   USBCDE LLC, a Delaware limited  
  liability company, its Managing  
   Member 
  

 By: U.S. Bancorp Community   
  Development  Corporation, a  
   Minnesota corporation, 
  its Managing Member 

 
 
 
 By:  _______________________ 
  Tina Lin, Authorized  Officer 
 

 



Signature Page to 
LADWP – La Kretz NDA 
4845-5485-1605.2  

ALL-PURPOSE ACKNOWLEDGMENT 
 
STATE OF CALIFORNIA             ) 

                          )  SS. 
COUNTY OF LOS ANGELES    ) 
 

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 on which the person(s) acted, executed the instrument. 
 
 
I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
 
 
WITNESS my hand and official seal. 
 
 
 
Signature ____________________________ 
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LANDLORD: 
 

LADWP: 
 

CITY OF LOS ANGELES, acting by and 
through its DEPARTMENT OF WATER AND 
POWER BY BOARD OF WATER AND 
POWER COMMISSIONERS OF THE CITY 
OF LOS ANGELES 
 
 
 
By: __________________________________ 

Ronald O. Nichols 
General Manager 
 

Date: _________________________________ 
 
 
 
And: _________________________________ 

Barbara E. Moschos 
Secretary 
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ALL-PURPOSE ACKNOWLEDGMENT 
 
STATE OF CALIFORNIA             ) 

                          )  SS. 
COUNTY OF LOS ANGELES    ) 
 

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 on 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. 
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_________________________ 

INVESTMENT FUND PUT AND CALL AGREEMENT 

_________________________ 

by and between 

 
U.S. Bancorp Community Development Corporation, 

a Minnesota corporation 
(“USBCDC”) 

 
and 

The City of Los Angeles, a municipal corporation, acting by and through its  
Department of Water and Power, or its designee(s) 

(“Purchaser”) 
 

August ___, 2013 
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THIS INVESTMENT FUND PUT AND CALL AGREEMENT (this “Agreement”) is made 
as of August ___, 2013, by and among U.S. BANCORP COMMUNITY DEVELOPMENT 
CORPORATION, a Minnesota corporation (“USBCDC”), and THE CITY OF LOS ANGELES, a 
municipal corporation, acting by and through its DEPARTMENT OF WATER AND POWER, or 
its designee(s) (“Purchaser”). 

WHEREAS, USBCDC is the sole member of LKIC Investment Fund 1, LLC, a Missouri 
limited liability company (the “Investment Fund”), and owns 100% of the membership interest 
of the Investment Fund; and 

WHEREAS, the parties hereto now desire to enter into this Agreement and set forth all 
of the terms and conditions upon which (i) USBCDC shall have an option to put USBCDC’s 
membership interest in the Investment Fund (the “USBCDC Interest”), to Purchaser or such 
person designated by Purchaser, and (ii) Purchaser shall have an option to call for the sale to 
Purchaser of the USBCDC Interest. 

NOW, THEREFORE, in consideration of mutual promises of the parties hereto and of 
other good and valuable consideration, the receipt and sufficiency of which hereby are 
acknowledged, the parties hereby agree as follows: 

Section 1. Put of the USBCDC Interest.   

(a) Subject to the provisions of Section 1(e), USBCDC shall have the right 
and option, but not the obligation, to require Purchaser to purchase all (but not less than all) of 
the USBCDC Interest (the “Investment Fund Put”) upon each and every occurrence of any of 
the following events (each a “Put Availability Event”): 

(i) the later of (A) the first day following the end of the Tax Credit 
Investment Period (as defined in the Operating Agreement of the Investment Fund dated as of 
the date hereof (the “Investment Fund Operating Agreement”)), or (B) the seventh (7th) 
anniversary of the date hereof (such date being referred to herein as the “Recapture Expiration 
Date”); or  

(ii) the occurrence of an NMTC Recapture Event (as defined in the 
NMTC Guaranty (as defined below).  

Purchaser shall deliver written notice to USBCDC upon the occurrence of any Put 
Availability Event, advising USBCDC of the availability of the Investment Fund Put (the “Put 
Availability Notice”).   

(b) Not in limitation of the foregoing, during the Put Exercise Period (as 
defined below), upon receipt of a Put Availability Notice, USBCDC shall be entitled to exercise 
the Investment Fund Put by delivering notice of such exercise in writing to Purchaser (the “Put 
Exercise Notice”); provided, that, whether or not Purchaser provides the applicable Put 
Availability Notice, USBCDC shall have the right to exercise the Investment Fund Put at any 
time during the Put Exercise Period by delivery of a Put Exercise Notice to Purchaser.  For 
purposes of this Agreement, the “Put Exercise Period” shall refer to the period beginning on the 
date of a Put Availability Event and ending one hundred eighty (180) calendar days following 
receipt by USBCDC of a Put Availability Notice from Purchaser in which to exercise such 
Investment Fund Put by delivering a Put Exercise Notice.  For the sake of clarity, the Put 
Exercise Period shall not expire until one hundred eighty (180) calendar days following receipt 
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by USBCDC of a Put Availability Notice; provided that if, during that one hundred eighty (180) 
calendar day period, USBCDC delivers the Put Exercise Notice, the Put Exercise Period shall 
not expire until the Investment Fund Put Closing Date (as defined below).  If exercised, 
USBCDC shall be obligated to sell, subject to the conditions set forth in Section 1(e), without 
recourse, and without representation or warranty (except as otherwise set forth herein), and 
Purchaser shall be obligated to purchase, the USBCDC Interest then owned by USBCDC. 
USBCDC’s failure to exercise its Investment Fund Put during any Put Exercise Period shall not 
preclude it from exercising its Investment Fund Put after the occurrence of any subsequent Put 
Availability Event. 

(c) The purchase price for the USBCDC Interest (the “Put Price”) pursuant to 
the Investment Fund Put shall be an amount equal to the sum of:  

(i) One Thousand Dollars ($1,000); plus  

(ii) any transfer taxes and other closing costs attributable to the 
exercise of the Investment Fund Put and the sale of the USBCDC Interest; plus  

(iii) any amounts due and owing from Purchaser, or any of its 
respective Affiliates (as hereinafter defined) to the Investment Fund to the extent not included in 
Section 1(c)(iv) hereof; plus 

(iv) any amounts due and owing from Purchaser, La Kretz Innovation 
Campus, a California nonprofit public benefit corporation (“QALICB”), or any of their respective 
Affiliates, to USBCDC, in connection with that certain Unconditional Guaranty of New Markets 
Tax Credits, Put Price and Environmental Indemnification (the “NMTC Guaranty”), executed as 
of the date hereof by QALICB and Purchaser and any other guarantors, as may be required by 
USBCDC for the benefit of USBCDC. 

(d) The Put Price shall be paid by Purchaser by federal wire transfer on the 
Investment Fund Put Closing Date (as defined below), at which time USBCDC in its capacity as 
investor and Twain Financial Partners, LLC, a Missouri limited liability company (“Twain”) in its 
capacity as non-member manager shall execute an amendment to the Investment Fund 
Operating Agreement, in form and substance reasonably acceptable to Purchaser, pursuant to 
which (i) Twain shall resign as the non-member manager of the Investment Fund, and (ii) 
USBCDC shall assign its membership interest to Purchaser without recourse, and without 
representation or warranty (except as otherwise set forth herein). 

(e)   It shall be a condition to the exercise of the Investment Fund Put that 
USBCDC shall have also exercised its right to require Purchaser to purchase all (but not less 
than all) of USBCDC’s membership interest in LKIC Investment Fund 2, LLC, a Missouri limited 
liability company, pursuant to that certain Investment Fund Put and Call Agreement dated as of 
the date hereof by and between USBCDC and Purchaser, or its designee. 

(f) The date of the Investment Fund Put closing will be forty-five (45) 
calendar days following the mailing of the Put Exercise Notice, or such other date as USBCDC 
and Purchaser shall agree in writing (the “Investment Fund Put Closing Date”).   

Section 2. Call of USBCDC Interest.    
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(a) In the event that USBCDC has not exercised the Investment Fund Put (or 
otherwise provided the Put Exercise Notice), Purchaser shall have the right and option (the 
“Investment Fund Call”) to purchase all, but not less than all, of the USBCDC Interest for one 
hundred eighty (180) calendar days following the expiration of the Put Exercise Period occurring 
after and as a result of the Recapture Expiration Date (the “Call Period”), provided that (i) 
QALICB shall have paid in full all principal, interest and any other obligations then due and 
owing pursuant to the Loan Documents (as such term is defined in that certain Loan Agreement 
by and among Clearinghouse NMTC (Sub 30), LLC, a California limited liability company (the 
“Clearinghouse CDE”), Consortium America XXXIII, LLC, a Delaware limited liability company 
(the “Consortium CDE”), URP Subsidiary CDE XVII, LLC, a Massachusetts limited liability 
company (the “URP CDE”), USBCDE Sub-CDE 92, LLC, a Missouri limited liability company 
(“USB CDE”), LADF IX, LLC,  a California limited liability company (the “LADF CDE”) 
(collectively the “CDEs” and each individually, a “CDE”), and QALICB  dated as of the date 
hereof , (ii) no amounts are then due and owing from Purchaser, QALICB, or any of their 
Affiliates to the Investment Fund and/or to USBCDC, including but not limited to any amounts 
due and owing under the NMTC Guaranty, and (iii) all amounts have been paid in full which are 
due and owing from QALICB to CDEs and their affiliates.  For purposes of this Agreement, 
“Affiliate” shall mean, with respect to any entity or person, (x) any entity directly or indirectly 
controlling, controlled by or under common control with such entity or person, (y) any entity 
owning or controlling ten percent (10%) or more of the outstanding voting securities or beneficial 
interests of such entity or person, and (z) any officer, director, partner, trustee or member of the 
immediate family of such entity or person.  For purposes of this Agreement, the term “control” 
(including the terms “controlled by” and “under common control with”) shall mean the 
possession, direct or indirect, of the power to direct or cause the direction of the management 
and policies of the person or such entity, whether through the ownership of voting securities, by 
contract or otherwise.  Notwithstanding the foregoing, Purchaser shall have no right to exercise 
the Investment Fund Call if Purchaser failed to pay the Put Exercise Price after the timely 
receipt of a Put Exercise Notice from USBCDC. 

(b) If the Investment Fund Call is exercised, USBCDC shall be obligated to 
sell, without recourse, and without representation or warranty (except as otherwise provided 
herein), and Purchaser shall be obligated to purchase all of the USBCDC Interest then owned 
by USBCDC on the following terms and conditions: 

(i) The date of the Investment Fund Call closing (the “Investment 
Fund Call Closing Date”) shall be sixty (60) calendar days following delivery of the notice of 
exercise of the Investment Fund Call (the “Call Exercise Notice”) to USBCDC or such other 
date as USBCDC and Purchaser may agree upon in writing.   

(ii) The purchase price for the USBCDC Interest pursuant to this 
Section 2 (the “Call Price”) shall be an amount equal to the fair market value (the “Appraised 
Value Price”) of the USBCDC Interest (as agreed by USBCDC and Purchaser, or if they shall 
be unable to agree upon such price, as determined by an independent appraiser having not less 
than five (5) years experience appraising similar assets, selected by Purchaser and reasonably 
acceptable to USBCDC, said appraisal to be as of the last day of the month preceding the 
month within which the option to purchase is exercised by Purchaser).  In the event USBCDC 
and Purchaser are unable to agree on an appraisal firm, each party shall select an appraisal 
firm and such two firms shall select a third independent appraisal firm, which shall conduct the 
actual appraisal.  All costs relating to the appraisal shall be shared equally by the parties, and 
the results of the appraisal shall be deemed conclusive in the absence of fraud, malfeasance, or 
gross negligence.  The Call Price for any purchase pursuant to this Section 2 shall be payable 
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by Purchaser to USBCDC by federal wire transfer on the Investment Fund Call Closing Date, at 
which time USBCDC will execute an amendment to the Investment Fund Operating Agreement, 
in form and substance reasonably acceptable to Purchaser, pursuant to which USBCDC shall (i) 
cause Twain to withdraw as the non-member manager of the Investment Fund, and (ii) assign 
USBCDC’s membership interest to Purchaser without recourse, and without representation or 
warranty (except as otherwise provided herein).   

 

(iii) The Appraised Value Price shall be determined by valuing the 
estimated cash flow and capital proceeds to be received by USBCDC, as a member, pursuant 
to the Investment Fund Operating Agreement during the remaining term of the Investment Fund, 
using actual income and expenses for the prior calendar year, as updated through the month 
prior to the month of closing, and thereafter using an appropriate time value of money discount 
rate reasonably acceptable to Purchaser, provided the appraiser uses the income capitalization 
approach to valuation based upon the actual income received from USBCDC’s Interest and has 
an aggregate valuation and marketability discount rate for USBCDC’s Interest for illiquidity, any 
restrictions on transferability and any minority nonvoting characteristics thereof.  The above 
method of determining Appraised Value Price shall be modified as appropriate, to comply with 
then existing tax law respecting valuation of the fair market value of USBCDC’s Interest. 

Section 3. Representations and Warranties of USBCDC. USBCDC represents 
and warrants to Purchaser as of the date of this Agreement as follows, all of which are material 
to Purchaser and the truth and accuracy of which have been relied upon by Purchaser in 
executing and performing their obligations under this Agreement: 

(a) USBCDC has authority to enter into this Agreement and carry out the 
transactions contemplated hereunder; 

(b) the execution, delivery, and performance by USBCDC of this Agreement 
have been duly authorized by all necessary corporate action, and are valid and binding upon, 
and enforceable against USBCDC in accordance with the applicable terms hereof; and 

(c) no approvals are required by any governmental or regulatory body or 
other party in connection with this Agreement, the rights granted hereunder, or their exercise by 
USBCDC. 

Section 4. Representations and Warranties of Purchaser.  Purchaser represents 
and warrants to USBCDC as of the date of this Agreement as follows, all of which are material 
to USBCDC and the truth and accuracy of which have been relied upon by USBCDC in 
executing and performing their obligations under this Agreement: 

(a) Purchaser has authority to enter into this Agreement and carry out the 
transactions contemplated hereunder; 

(b) the execution, delivery, and performance by Purchaser of this Agreement 
have been duly authorized by all necessary corporate action, and are valid and binding upon, 
and enforceable against Purchaser in accordance with the applicable terms hereof; and 
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(c) no approvals are required by any governmental or regulatory body or 
other party in connection with this Agreement, the rights granted hereunder, or their exercise by 
Purchaser. 

Section 5. Notice.  All notices and other communication permitted or required 
hereunder shall be in writing and shall be deemed to have been validly given or served by 
delivery of same in person to the addressee or by depositing same with Federal Express for 
next Business Day delivery or by depositing same in the United States mail, postage prepaid, 
registered or certified mail, return receipt requested, addressed as follows, to a party at its 
address set forth below, or to such other address as the party may specify by notice given to the 
other party in the manner prescribed.   Facsimile transmission shall not constitute notice for 
purposes of this Agreement. 

 

(a)  If to USB:   U.S. Bancorp Community Development Corporation 
    1307 Washington Avenue, Suite 300 

St. Louis, Missouri 63103 
Attention:  Director of Asset Management – NMTC 
Project Reference # 22607 
Facsimile: (314) 335-2602 

 

With a copy to: 

    Twain Financial Partners LLC 
     1324 Washington Avenue, Suite 200 
     St. Louis, Missouri 63103 
     Attention: General Counsel 
     Project #:  22607 

Bocarsly Emden Cowan Esmail & Arndt LLP 
633 West Fifth Street, 70th Floor  
Los Angeles, CA 90071  
Attention:  Eugene Cowan 
Facsimile: (213) 559-0751 

 

(b)  If to Purchaser:  The City of Los Angeles, acting by and through its   
     Department of Water and Power 

    111 North. Hope Street, Suite 1221 
    Los Angeles, CA 90012 
    Attention: ______________ 
 

With a copy to: 

Kutak Rock LLP 
1801 California Street, Suite 3000 
Denver, CO 80202 



7 
 

    Attention: Mike Reppe  
     Facsimile: (303) 292-7799 

Section 6. Governing Law.  This Agreement and the rights and obligations of the 
parties hereunder shall be governed by, and construed, interpreted and enforced in all respects 
in accordance with the laws of the State of California. 

Section 7. Successors and Assigns.  This Agreement shall be binding upon and 
inure to the benefit of the respective successors and permitted assigns of the parties hereto. 

Section 8. Entire Agreement.  This Agreement contains the entire agreement of the 
parties with respect to the subject matter hereof, and any representation, inducement, promise 
or agreement between the parties with respect to the subject matter of this Agreement that is 
not embodied herein shall be null and void and of no further force or effect. 

 

Section 9. Amendment.  This Agreement may not be modified, amended or 
otherwise altered except by written agreement executed by USBCDC and Purchaser. 

Section 10. Counterparts.  This Agreement and any amendments hereof may be 
executed in counterparts, each of which when so executed and delivered shall be an original, 
and all of which together shall constitute one instrument.  In proving this Agreement, it shall not 
be necessary to produce or account for more than one such counterpart signed by the party 
against whom enforcement is sought. 

Section 11. Time is of the Essence.  Time is of the essence with respect to all of the 
terms of this Agreement. 

Section 12. [Reserved]. 

. 

Section 13. Assignment.  USBCDC shall be entitled to assign, in whole or in part, its 
rights under this Agreement to an investment fund of which USBCDC (or an affiliate) is the 
manager, managing member, or general partner without prior notice to or the consent of 
Purchaser, provided that USBCDC also assigns its obligations under this Agreement to such 
investment fund to the same extent that its rights are assigned herewith.  Purchaser shall have 
the right to assign its rights and obligations to a designee of Purchaser, provided that (i) 
Purchaser assigns not only its rights but also its obligations under this Agreement to such 
designee, (ii) Purchaser shall remain liable for all its obligations hereunder, and (iii) prior to such 
assignment, the designee delivers to USBCDC a letter of representations and warranties, in 
form reasonably acceptable to USBCDC, with designee making the same representations and 
warranties as Purchaser has made to USBCDC under Section 4 of this Agreement. 

Section 14. Capitalized Terms.  For purposes of this Agreement, unless otherwise 
defined herein, capitalized terms shall have the meaning ascribed to such terms in the 
Investment Fund Operating Agreement. 
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 IN WITNESS WHEREOF, the undersigned has executed this Agreement as of 
the day and year first above written. 

USBCDC: 

U.S. BANCORP COMMUNITY DEVELOPMENT 
CORPORATION, a Minnesota corporation  

 

By:  _____________________________________ 
         Tina Lin, Authorized Officer 
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IN WITNESS WHEREOF, the undersigned has executed this Agreement as of the day 
and year first above written. 

PURCHASER: 
 
  
CITY OF LOS ANGELES, acting by and through 
its DEPARTMENT OF WATER AND POWER BY 
BOARD OF WATER AND POWER 
COMMISSIONERS OF THE CITY OF LOS 
ANGELES 

 
 
 

By: __________________________________ 
 Ronald O. Nichols 
 General Manager 
 
 
Date: _________________________________ 
 
 
 
And: _________________________________ 
 Barbara E. Moschos 
 Secretary  
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_________________________ 

INVESTMENT FUND PUT AND CALL AGREEMENT 

_________________________ 

by and between 

 
U.S. Bancorp Community Development Corporation, 

a Minnesota corporation 
(“USBCDC”) 

 
and 

The City of Los Angeles, a municipal corporation, acting by and through its 
Department of Water and Power,  

or its designee(s) 
 

(“Purchaser”) 
 

August ___, 2013 
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THIS INVESTMENT FUND PUT AND CALL AGREEMENT (this “Agreement”) is made 
as of August ___, 2013, by and among U.S. BANCORP COMMUNITY DEVELOPMENT 
CORPORATION, a Minnesota corporation (“USBCDC”), and THE CITY OF LOS ANGELES, a 
municipal corporation, acting by and through its DEPARTMENT OF WATER AND POWER, or 
its designee(s) (“Purchaser”). 

WHEREAS, USBCDC is the sole member of LKIC Investment Fund 2, LLC, a Missouri 
limited liability company (the “Investment Fund”), and owns 100% of the membership interest 
of the Investment Fund; and 

WHEREAS, the parties hereto now desire to enter into this Agreement and set forth all 
of the terms and conditions upon which (i) USBCDC shall have an option to put USBCDC’s 
membership interest in the Investment Fund (the “USBCDC Interest”), to Purchaser or such 
person designated by Purchaser, and (ii) Purchaser shall have an option to call for the sale to 
Purchaser of the USBCDC Interest. 

NOW, THEREFORE, in consideration of mutual promises of the parties hereto and of 
other good and valuable consideration, the receipt and sufficiency of which hereby are 
acknowledged, the parties hereby agree as follows: 

Section 1. Put of the USBCDC Interest.   

(a) Subject to the provisions of Section 1(e), USBCDC shall have the right 
and option, but not the obligation, to require Purchaser to purchase all (but not less than all) of 
the USBCDC Interest (the “Investment Fund Put”) upon each and every occurrence of any of 
the following events (each a “Put Availability Event”): 

(i) the later of (A) the first day following the end of the Tax Credit 
Investment Period (as defined in the Operating Agreement of the Investment Fund dated as of 
the date hereof (the “Investment Fund Operating Agreement”)), or (B) the seventh (7th) 
anniversary of the date hereof (such date being referred to herein as the “Recapture Expiration 
Date”); or  

(ii) the occurrence of an NMTC Recapture Event (as defined in the 
NMTC Guaranty (as defined below).  

Purchaser shall deliver written notice to USBCDC upon the occurrence of any Put 
Availability Event, advising USBCDC of the availability of the Investment Fund Put (the “Put 
Availability Notice”).   

(b) Not in limitation of the foregoing, during the Put Exercise Period (as 
defined below), upon receipt of a Put Availability Notice, USBCDC shall be entitled to exercise 
the Investment Fund Put by delivering notice of such exercise in writing to Purchaser (the “Put 
Exercise Notice”); provided, that, whether or not Purchaser provides the applicable Put 
Availability Notice, USBCDC shall have the right to exercise the Investment Fund Put at any 
time during the Put Exercise Period by delivery of a Put Exercise Notice to Purchaser.  For 
purposes of this Agreement, the “Put Exercise Period” shall refer to the period beginning on the 
date of a Put Availability Event and ending one hundred eighty (180) calendar days following 
receipt by USBCDC of a Put Availability Notice from Purchaser in which to exercise such 
Investment Fund Put by delivering a Put Exercise Notice.  For the sake of clarity, the Put 
Exercise Period shall not expire until one hundred eighty (180) calendar days following receipt 
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by USBCDC of a Put Availability Notice; provided that if, during that one hundred eighty (180) 
calendar day period, USBCDC delivers the Put Exercise Notice, the Put Exercise Period shall 
not expire until the Investment Fund Put Closing Date (as defined below).  If exercised, 
USBCDC shall be obligated to sell, subject to the conditions set forth in Section 1(e), without 
recourse, and without representation or warranty (except as otherwise set forth herein), and 
Purchaser shall be obligated to purchase, the USBCDC Interest then owned by USBCDC. 
USBCDC’s failure to exercise its Investment Fund Put during any Put Exercise Period shall not 
preclude it from exercising its Investment Fund Put after the occurrence of any subsequent Put 
Availability Event. 

(c) The purchase price for the USBCDC Interest (the “Put Price”) pursuant to 
the Investment Fund Put shall be an amount equal to the sum of:  

(i) One Thousand Dollars ($1,000); plus  

(ii) any transfer taxes and other closing costs attributable to the 
exercise of the Investment Fund Put and the sale of the USBCDC Interest; plus  

(iii) any amounts due and owing from Purchaser, or any of its 
respective Affiliates (as hereinafter defined) to the Investment Fund to the extent not included in 
Section 1(c)(iv) hereof; plus 

(iv) any amounts due and owing from Purchaser, La Kretz Innovation 
Campus, a California nonprofit public benefit corporation (“QALICB”), or any of their respective 
Affiliates, to USBCDC, in connection with that certain Unconditional Guaranty of New Markets 
Tax Credits, Put Price and Environmental Indemnification (the “NMTC Guaranty”), executed as 
of the date hereof by QALICB and Purchaser and any other guarantors, as may be required by 
USBCDC for the benefit of USBCDC. 

(d) The Put Price shall be paid by Purchaser by federal wire transfer on the 
Investment Fund Put Closing Date (as defined below), at which time USBCDC in its capacity as 
investor and USBCDC, in its capacity as manager shall execute an amendment to the 
Investment Fund Operating Agreement, in form and substance reasonably acceptable to 
Purchaser, pursuant to which USBCDC shall assign its membership interest to Purchaser 
without recourse, and without representation or warranty (except as otherwise set forth herein). 

(e)   It shall be a condition to the exercise of the Investment Fund Put that 
USBCDC shall have also exercised its right to require Purchaser to purchase all (but not less 
than all) of USBCDC’s membership interest in LKIC Investment Fund 1, LLC, a Missouri limited 
liability company, pursuant to that certain Investment Fund Put and Call Agreement dated as of 
the date hereof by and between USBCDC and Purchaser, or its designee. 

(f) The date of the Investment Fund Put closing will be forty-five (45) 
calendar days following the mailing of the Put Exercise Notice, or such other date as USBCDC 
and Purchaser shall agree in writing (the “Investment Fund Put Closing Date”).   

Section 2. Call of USBCDC Interest.    

(a) In the event that USBCDC has not exercised the Investment Fund Put (or 
otherwise provided the Put Exercise Notice), Purchaser shall have the right and option (the 
“Investment Fund Call”) to purchase all, but not less than all, of the USBCDC Interest for one 
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hundred eighty (180) calendar days following the expiration of the Put Exercise Period occurring 
after and as a result of the Recapture Expiration Date (the “Call Period”), provided that (i) 
QALICB shall have paid in full all principal, interest and any other obligations then due and 
owing pursuant to the Loan Documents (as such term is defined in that certain Loan Agreement 
by and among Clearinghouse NMTC (Sub 30), LLC, a California limited liability company (the 
“Clearinghouse CDE”), Consortium America XXXIII, LLC, a Delaware limited liability company 
(the “Consortium CDE”), URP Subsidiary CDE XVII, LLC, a Massachusetts limited liability 
company (the “URP CDE”), USBCDE Sub-CDE 92, LLC, a Missouri limited liability company 
(“USB CDE”), LADF IX, LLC,  a California limited liability company (the “LADF CDE”) 
(collectively the “CDEs” and each individually, a “CDE”), and QALICB  dated as of the date 
hereof , (ii) no amounts are then due and owing from Purchaser, QALICB, or any of their 
Affiliates to the Investment Fund and/or to USBCDC, including but not limited to any amounts 
due and owing under the NMTC Guaranty, and (iii) all amounts have been paid in full which are 
due and owing from QALICB to the CDEs and their affiliates.  For purposes of this Agreement, 
“Affiliate” shall mean, with respect to any entity or person, (x) any entity directly or indirectly 
controlling, controlled by or under common control with such entity or person, (y) any entity 
owning or controlling ten percent (10%) or more of the outstanding voting securities or beneficial 
interests of such entity or person, and (z) any officer, director, partner, trustee or member of the 
immediate family of such entity or person.  For purposes of this Agreement, the term “control” 
(including the terms “controlled by” and “under common control with”) shall mean the 
possession, direct or indirect, of the power to direct or cause the direction of the management 
and policies of the person or such entity, whether through the ownership of voting securities, by 
contract or otherwise.  Notwithstanding the foregoing, Purchaser shall have no right to exercise 
the Investment Fund Call if Purchaser failed to pay the Put Exercise Price after the timely 
receipt of a Put Exercise Notice from USBCDC. 

(b) If the Investment Fund Call is exercised, USBCDC shall be obligated to 
sell, without recourse, and without representation or warranty (except as otherwise provided 
herein), and Purchaser shall be obligated to purchase all of the USBCDC Interest then owned 
by USBCDC on the following terms and conditions: 

(i) The date of the Investment Fund Call closing (the “Investment 
Fund Call Closing Date”) shall be sixty (60) calendar days following delivery of the notice of 
exercise of the Investment Fund Call (the “Call Exercise Notice”) to USBCDC or such other 
date as USBCDC and Purchaser may agree upon in writing.   

(ii) The purchase price for the USBCDC Interest pursuant to this 
Section 2 (the “Call Price”) shall be an amount equal to the fair market value (the “Appraised 
Value Price”) of the USBCDC Interest (as agreed by USBCDC and Purchaser, or if they shall 
be unable to agree upon such price, as determined by an independent appraiser having not less 
than five (5) years experience appraising similar assets, selected by Purchaser and reasonably 
acceptable to USBCDC, said appraisal to be as of the last day of the month preceding the 
month within which the option to purchase is exercised by Purchaser).  In the event USBCDC 
and Purchaser are unable to agree on an appraisal firm, each party shall select an appraisal 
firm and such two firms shall select a third independent appraisal firm, which shall conduct the 
actual appraisal.  All costs relating to the appraisal shall be shared equally by the parties, and 
the results of the appraisal shall be deemed conclusive in the absence of fraud, malfeasance, or 
gross negligence.  The Call Price for any purchase pursuant to this Section 2 shall be payable 
by Purchaser to USBCDC by federal wire transfer on the Investment Fund Call Closing Date, at 
which time USBCDC will execute an amendment to the Investment Fund Operating Agreement, 
in form and substance reasonably acceptable to Purchaser, pursuant to which USBCDC shall (i) 
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withdraw as the non-member manager of the Investment Fund, and (ii) assign USBCDC’s 
membership interest to Purchaser without recourse, and without representation or warranty 
(except as otherwise provided herein).   

 

(iii) The Appraised Value Price shall be determined by valuing the 
estimated cash flow and capital proceeds to be received by USBCDC, as a member, pursuant 
to the Investment Fund Operating Agreement during the remaining term of the Investment Fund, 
using actual income and expenses for the prior calendar year, as updated through the month 
prior to the month of closing, and thereafter using an appropriate time value of money discount 
rate reasonably acceptable to Purchaser, provided the appraiser uses the income capitalization 
approach to valuation based upon the actual income received from USBCDC’s Interest and has 
an aggregate valuation and marketability discount rate for USBCDC’s Interest for illiquidity, any 
restrictions on transferability and any minority nonvoting characteristics thereof.  The above 
method of determining Appraised Value Price shall be modified as appropriate, to comply with 
then existing tax law respecting valuation of the fair market value of USBCDC’s Interest. 

Section 3. Representations and Warranties of USBCDC.  USBCDC represents 
and warrants to Purchaser as of the date of this Agreement as follows, all of which are material 
to Purchaser and the truth and accuracy of which have been relied upon by Purchaser in 
executing and performing their obligations under this Agreement: 

(a) USBCDC has authority to enter into this Agreement and carry out the 
transactions contemplated hereunder; 

(b) the execution, delivery, and performance by USBCDC of this Agreement 
have been duly authorized by all necessary corporate action, and are valid and binding upon, 
and enforceable against USBCDC in accordance with the applicable terms hereof; and 

(c) no approvals are required by any governmental or regulatory body or 
other party in connection with this Agreement, the rights granted hereunder, or their exercise by 
USBCDC. 

Section 4. Representations and Warranties of Purchaser.  Purchaser represents 
and warrants to USBCDC as of the date of this Agreement as follows, all of which are material 
to USBCDC and the truth and accuracy of which have been relied upon by USBCDC in 
executing and performing their obligations under this Agreement: 

(a) Purchaser has authority to enter into this Agreement and carry out the 
transactions contemplated hereunder; 

(b) the execution, delivery, and performance by Purchaser of this Agreement 
have been duly authorized by all necessary corporate action, and are valid and binding upon, 
and enforceable against Purchaser in accordance with the applicable terms hereof; and 
 

(c) no approvals are required by any governmental or regulatory body or 
other party in connection with this Agreement, the rights granted hereunder, or their exercise by 
Purchaser. 
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Section 5. Notice.  All notices and other communication permitted or required 
hereunder shall be in writing and shall be deemed to have been validly given or served by 
delivery of same in person to the addressee or by depositing same with Federal Express for 
next Business Day delivery or by depositing same in the United States mail, postage prepaid, 
registered or certified mail, return receipt requested, addressed as follows, to a party at its 
address set forth below, or to such other address as the party may specify by notice given to the 
other party in the manner prescribed.   Facsimile transmission shall not constitute notice for 
purposes of this Agreement. 

 

(a)  If to USB:   U.S. Bancorp Community Development Corporation 
    1307 Washington Avenue, Suite 300 

St. Louis, Missouri 63103 
Attention:  Director of Asset Management – NMTC 
Project Reference # 22607 
Facsimile: (314) 335-2602 

 

With a copy to: 

Bocarsly Emden Cowan Esmail & Arndt LLP 
633 West Fifth Street, 70th Floor  
Los Angeles, CA 90071  
Attention:  Eugene Cowan 
Facsimile: (213) 559-0751 

 

(b)  If to Purchaser:  The City of Los Angeles, acting by and through its   
     Department of Water and Power 

    111 North. Hope Street, Suite 1221 
    Los Angeles, CA 90012 
    Attention: ______________ 
 

With a copy to: 

Kutak Rock LLP 
1801 California Street, Suite 3000 
Denver, CO 80202 
Attention: Mike Reppe 
Facsimile: (303) 292-7799 

 

Section 6. Governing Law.  This Agreement and the rights and obligations of the 
parties hereunder shall be governed by, and construed, interpreted and enforced in all respects 
in accordance with the laws of the State of California. 

Section 7. Successors and Assigns.  This Agreement shall be binding upon and 
inure to the benefit of the respective successors and permitted assigns of the parties hereto. 
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Section 8. Entire Agreement.  This Agreement contains the entire agreement of the 
parties with respect to the subject matter hereof, and any representation, inducement, promise 
or agreement between the parties with respect to the subject matter of this Agreement that is 
not embodied herein shall be null and void and of no further force or effect. 

 

Section 9. Amendment.  This Agreement may not be modified, amended or 
otherwise altered except by written agreement executed by USBCDC and Purchaser. 

Section 10. Counterparts.  This Agreement and any amendments hereof may be 
executed in counterparts, each of which when so executed and delivered shall be an original, 
and all of which together shall constitute one instrument.  In proving this Agreement, it shall not 
be necessary to produce or account for more than one such counterpart signed by the party 
against whom enforcement is sought. 

Section 11. Time is of the Essence.  Time is of the essence with respect to all of the 
terms of this Agreement. 

Section 12. [Reserved]. 

Section 13. Assignment.  USBCDC shall be entitled to assign, in whole or in part, its 
rights under this Agreement to an investment fund of which USBCDC (or an affiliate) is the 
manager, managing member, or general partner without prior notice to or the consent of 
Purchaser, provided that USBCDC also assigns its obligations under this Agreement to such 
investment fund to the same extent that its rights are assigned herewith.  Purchaser shall have 
the right to assign its rights and obligations to a designee of Purchaser, provided that (i) 
Purchaser assigns not only its rights but also its obligations under this Agreement to such 
designee, (ii) Purchaser shall remain liable for all its obligations hereunder, and (iii) prior to such 
assignment, the designee delivers to USBCDC a letter of representations and warranties, in 
form reasonably acceptable to USBCDC, with designee making the same representations and 
warranties as Purchaser has made to USBCDC under Section 4 of this Agreement. 

Section 14. Capitalized Terms.  For purposes of this Agreement, unless otherwise 
defined herein, capitalized terms shall have the meaning ascribed to such terms in the 
Investment Fund Operating Agreement. 

 

[Remainder of Page Intentionally Left Blank - Signatures Follow] 
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 IN WITNESS WHEREOF, the undersigned has executed this Agreement as of 
the day and year first above written. 

USBCDC: 

U.S. BANCORP COMMUNITY DEVELOPMENT 
CORPORATION, a Minnesota corporation  

 

By:  _____________________________________ 
         Tina Lin, Authorized Officer 
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IN WITNESS WHEREOF, the undersigned has executed this Agreement as of the day 
and year first above written. 

PURCHASER: 
 
  
CITY OF LOS ANGELES, acting by and through 
its DEPARTMENT OF WATER AND POWER BY 
BOARD OF WATER AND POWER 
COMMISSIONERS OF THE CITY OF LOS 
ANGELES 

 
 
 

By: __________________________________ 
 Ronald O. Nichols 
 General Manager 
 
 
Date: _________________________________ 
 
 
 
And: _________________________________ 
 Barbara E. Moschos 
 Secretary  
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_________________________ 

UNCONDITIONAL GUARANTY OF NEW MARKETS TAX CREDITS, PUT PRICE AND 
ENVIRONMENTAL INDEMNIFICATION 

_________________________ 

by and among 

 

La Kretz Innovation Campus,  
 a California nonprofit public benefit corporation, 

and 

The City of Los Angeles, a municipal corporation, acting by and through its  
Department of Water and Power, 

and 

U.S. Bancorp Community Development Corporation, 
  a Minnesota corporation 

 

August __, 2013 
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 THIS UNCONDITIONAL GUARANTY OF NEW MARKETS TAX CREDITS, PUT 
PRICE AND ENVIRONMENTAL INDEMNIFICATION (this “Guaranty”), is made as of August 
__, 2013, by and among La Kretz Innovation Campus, a California nonprofit public benefit 
corporation (“Borrower”), the City of Los Angeles, a municipal corporation, acting by and 
through its Department of Water and Power of the City of Los Angeles (“Leverage Lender”, 
together with Leverage Lender each a “Guarantor”, and collectively, “Guarantors”) in favor and 
for the benefit of U.S. Bancorp Community Development Corporation, a Minnesota corporation, 
and its  successors and/or assigns (“Investor”). 

RECITALS 

 

The following recitals are a material part of this Guaranty: 

Clearinghouse Community Development Financial Institution, a California corporation, (i) 
received an allocation of New Markets Tax Credits under Section 45D of the Internal Revenue 
Code of 1986, as amended, and the rules and regulations promulgated thereunder (collectively, 
the “Code”) and (ii) suballocated a portion of such allocation to Clearinghouse NMTC (Sub 30), 
LLC, a California limited liability company (the “Clearinghouse CDE”). 

Consortium America, LLC, a Delaware limited liability company, (i) received an allocation 
of New Markets Tax Credits under Section 45D of the Code and (ii) suballocated a portion of 
such allocation to Consortium America XXXIII, a Delaware limited liability company (the 
“Consortium CDE”). 

Urban Research Park CDE, LLC, a Massachusetts limited liability company,(i) received 
an allocation of New Markets Tax Credits under Section 45D of the Code and (ii) suballocated a 
portion of such allocation to URP Subsidiary CDE XVII, LLC, a Massachusetts limited liability 
company (the “URP CDE”). 

Los Angeles Development Fund, a California nonprofit public benefit corporation, (i) 
received an allocation of New Markets Tax Credits under Section 45D of the Code and (ii) 
suballocated a portion of such allocation to LADF IX, LLC a California limited liability company 
(the “LADF CDE”). 

USBCDE, LLC, a Delaware limited liability company, (i) received an allocation of New 
Markets Tax Credits under Section 45D of the Code and (ii) suballocated a portion of such 
allocation to USBCDE Sub-CDE 92, LLC, a Missouri limited liability company (the “USBCDE 
CDE”, the Clearinghouse CDE, the Consortium CDE, the URP CDE, the LADF CDE and the 
USBCDE CDE are collectively the “CDEs” and each individually a “CDE”). 

On or about the date hereof, Investor will make (i) an equity investment in LKIC 
Investment Fund 1, LLC, a Missouri limited liability company (“Investment Fund 1”), in the 
amount of $[12,472,200] (“Investment 1”), and (ii) an equity investment in LKIC Investment Fund 
2, LLC, a Missouri limited liability company (“Investment Fund 2”) (Investment Fund 1 and 
Investment Fund 2 are collectively referred to herein as the “Investment Funds” and each 
individually referred to herein as an “Investment Fund”), in the amount of $[1,404,000] 
(“Investment 2”, together with Investment 1, the “Investor Investment”). 
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Investment Fund 1 will use the proceeds of Investment 1 to make an equity investment 
in each of the Clearinghouse CDE, the Consortium CDE, the URP CDE and the LADF CDE 
(collectively, “Equity Investment 1”),each of which investment is expected to constitute a 
“qualified equity investment” (“QEI”) under Section 45D of the Code and the rules and 
regulations promulgated thereunder (the “NMTC Program”) and implemented by the Community 
Development Financial Institutions Fund of the United States Treasury Department (the “CDFI 
Fund”), with respect to which Investor may claim New Markets Tax Credits. 

Investment Fund 2 will use the proceeds of Investment 2 to make an equity investment 
in the USBCDE CDE, which investment is expected to constitute a QEI under the NMTC 
Program implemented by the CDFI Fund, with respect to which Investor may claim New 
Markets Tax Credits (“Equity Investment 2”) (Equity Investment 1 and Equity Investment 2 are 
collectively and each individually referred to herein as an “Equity Investment”). 

On or about the date hereof, Leverage Lender will make (i) a loan to Investment Fund 1 
in the principal amount of $[27,808,425] (“Leverage Loan 1”) pursuant to the Leverage Loan 1 
Documents (as defined below) and (ii) a loan to Investment Fund 2 in the principal amount of 
$[2,636,000] (“Leverage Loan 2”) pursuant to the Leverage Loan 2 Documents (as defined 
below). 

Investment Fund 1 will use the proceeds of Leverage Loan 1 to (i) pay certain 
sponsorship fees for the Clearinghouse CDE and the URP CDE and the LADF CDE, (ii) fund a 
reserve for Investment Fund 1, (iii) pay a bridge equity fee to Investor, and (vi) make Equity 
Investment 1. 

Investment Fund 2 will use the proceeds of Leverage Loan 2 to (i) pay a sponsorship fee 
for the USBCDE CDE, and (ii) make Equity Investment 2. 

The proceeds of the Equity Investment will be used by the CDEs to make loans to 
Borrower in the aggregate amount of $[42,460,000], with $[9,800,000] from the Clearinghouse 
CDE, $[6,860,000] from the Consortium CDE, $[12,000,000] from the URP CDE, $[9,800,000] 
from the LADF CDE, and $[4,000,000] from the USBCDE CDE (collectively, the “QLICI 
Loans”), each of which QLICI Loans is expected to constitute a “qualified low-income 
community investment” (“QLICI”) being made to a “qualified active low-income community 
business” under the NMTC Program. 

The documents evidencing or securing the QLICI Loans, including, without limitation, the 
Loan Agreement, and all other documents by and among the Clearinghouse CDE, the 
Consortium CDE, the URP CDE, the LADF CDE, the USBCDE CDE, and Borrower dated as of 
the date hereof, are hereinafter collectively referred to as the “CDE Loan Documents”. 

Borrower will ground lease that certain tract of land located at [501 and 537 Hewitt Street 
and 516, 524 and 542 Colyton Street, Los Angeles, California] (collectively, the “Property”) 
which Property is in a census tract that Borrower has found to be characterized by economic 
distress and inadequate access to capital.  In order to have a catalytic effect on economic 
development within the Property area and other low-income communities, the Property will be 
developed and used as clean technology campus (the “Project”). The proceeds of the QLICI 
Loans will be used to purchase the Property, and pay certain costs and expenses in connection 
with the closing of the transaction, and construction and operation of the Project. 
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As a condition of making the Investor Investment and consenting to the CDEs making 
the QLICI Loans to Borrower, Investor has required Guarantors to provide the guaranty set forth 
herein and Investor has made the Investor Investment in reliance on the Guarantors’ agreement 
to do so. 

The New Markets Tax Credits claimable by Investor in connection with the Investor  
Investment and the subsequent equity investments by the Investment Funds in the CDEs have 
allowed Investor to indirectly make the equity investments in the CDEs on more favorable terms, 
which in turn has allowed the CDEs to provide the QLICI Loans to the Borrower on more 
favorable terms, and, as a result, each Guarantor stipulates it shall substantially benefit, directly 
or indirectly, from the making of the equity investments in the CDEs. 

NOW, THEREFORE, for and in consideration of the foregoing, of the mutual promises of 
the parties hereto, and other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, each Guarantor hereby covenants and agrees as follows: 

Section 1. Definitions.    

(a) For purposes of this Guaranty, unless otherwise defined herein, 
capitalized terms shall have the meaning ascribed to such terms in the Transaction Documents 
(as defined below) as the context requires.  

(b) For the purposes of this Guaranty, the following terms used herein shall 
have the following meanings: 

“After Tax Basis” means, with respect to any payment to be received by Investor, the 
amount of such payment (“Initial Payment”) supplemented by a further payment or payments 
so that, after taking into account all taxes imposed on Investor by any Governmental Authority 
with respect to such payments, the aggregate payments received by Investor net of such taxes 
equals the Initial Payment.  

“Applicable Rate” means the applicable long-term rate as prescribed under Section 
1274(d) of the Code in effect at the end of the preceding calendar month plus two percent (2%). 

“Borrower” has the meaning set forth in the Recitals to this Guaranty. 

“Borrower Bylaws” means those certain Bylaws of Borrower. 

 “CDE” or “CDEs” has the meaning set forth in the Recitals to this Guaranty. 

 “CDE Loan Documents” has the meaning set forth in the Recitals to this Guaranty.  

“CDFI Fund” has the meaning set forth in the Recitals to this Guaranty.   

 “Clearinghouse CDE Operating Agreement” means that certain [Amended and 
Restated Limited Liability Company Agreement of the Clearinghouse CDE] dated as of the date 
hereof. 

“Code” has the meaning set forth in the Recitals to this Guaranty. 
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“Consortium CDE Operating Agreement” means that certain [Amended and Restated 
Limited Liability Company Agreement of the Consortium CDE] dated as of the date hereof. 

“Disallowed New Markets Tax Credits” shall mean, with respect to any QEI made by 
an Investment Fund in a CDE, the present value of any New Markets Tax Credits disallowed as 
a result of a NMTC Recapture Event during the period beginning on the date hereof and ending 
on the seventh (7th) anniversary date thereof calculated using an annual discount rate of six 
percent (6%) calculated on a quarterly basis, but shall not include any Recaptured New Markets 
Tax Credits. 

 “Environmental Hazard” means any  hazardous or toxic substance, waste or material, 
or any other substance, pollutant, or condition that poses a risk to human health or the 
environment, including, but not limited to: (i) any “hazardous substance” as that term is defined 
under the Comprehensive Environmental Response, Compensation and Liability Act of 1980, 42 
U.S.C. Section 9601, et seq. as amended; (ii) petroleum in any form, lead-based paint, 
asbestos, urea formaldehyde insulation, methane gas, polychlorinated biphenyls, fluorescent 
lamps, radon, or lead in drinking water, except for ordinary and necessary quantities of office 
supplies, cleaning materials and pest control supplies stored in a safe and lawful manner and 
petroleum products contained in motor vehicles; (iii) any underground storage tanks; (iv) 
accumulations of debris, mining debris or spent batteries, except for ordinary garbage stored in 
receptacles for regular removal; or (v) any other condition that could result in liability for an 
owner or operator of the Project under any federal, state, or local law, rule, regulation or 
ordinance. 

“Equity Investment” has the meaning set forth in the Recitals to this Guaranty. 

“Equity Investment 1” has the meaning set forth in the Recitals to this Guaranty. 

“Equity Investment 2” has the meaning set forth in the Recitals to this Guaranty. 

“Final Determination” means the earliest to occur of (i) the date on which a decision, 
judgment, decree or other order has been issued by any court of competent jurisdiction, which 
decision, judgment, decree or other order has become final (i.e., all allowable appeals 
requested by the parties to the action have been exhausted or the time for such appeals has 
expired); (ii) the date on which the time for instituting a claim for refund has expired, or if a claim 
was filed the time for instituting suit with respect thereto has expired with no such suit having 
been filed; or (iii) the date on which the IRS entered into a binding agreement with Investor, with 
respect to its equity interest in a CDE through an Investment Fund, for federal income tax 
purposes, in which the IRS has reached a final administrative or judicial determination with 
respect to such issue and which, whether by law or agreement, is not subject to appeal, or (iv) 
the date on which the applicable statute of limitations for raising an issue regarding a federal (or, 
if applicable, a state or local) income tax matter with respect to an Investment Fund has expired 
with such issue not having been raised. 

“Financial Projections” means those certain financial projections dated as of the date 
hereof and prepared by Novogradac & Company LLP. 

“Governmental Authority” means any state, federal, local municipal or other 
governmental authority. 
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“Guarantor” has the meaning set forth in the Recitals to this Guaranty. 

“Guaranty” means this Unconditional Guaranty of New Markets Tax Credits, Put Price 
and Environmental Indemnification. 

“Guaranty Payment Date” has the meaning set forth in Section 3(b) of this Guaranty.   

“Investment 1” has the meaning set forth in the Recitals to this Guaranty. 

“Investment 2” has the meaning set forth in the Recitals to this Guaranty. 

“Investment Fund 1” has the meaning set forth in the Recitals to this Guaranty. 

“Investment Fund 2” has the meaning set forth in the Recitals to this Guaranty. 

“Investment Fund or Investment Funds” has the meaning set forth in the Recitals to 
this Guaranty. 

“Investment Fund 1 Operating Agreement” means that certain Operating Agreement 
for Investment Fund 1 dated as of the date hereof. 

“Investment Fund 2 Operating Agreement” means that certain Operating Agreement 
for Investment Fund 2 dated as of the date hereof. 

“Investor” has the meaning set forth in the Recitals to this Guaranty. 

“Investor Investment” has the meaning set forth in the Recitals to this Guaranty.  

“IRS” means the Internal Revenue Service. 

 “LADF CDE Operating Agreement” means that certain [Amended and Restated 
Limited Liability Company Agreement of the LADF CDE] dated as of the date hereof. 

“Leverage Lender” has the meaning set forth in the preamble to this Guaranty. 

“Leverage Loan 1” has the meaning set forth in the Recitals to this Guaranty. 

 “Leverage Loan 2” has the meaning set forth in the Recitals to this Guaranty. 

 “Leverage Loan 1 Documents” means those certain loan documents evidencing 
Leverage Loan 1 of even date herewith, as amended from time to time, including, without 
limitation, (i) that certain Fund Loan Agreement by and between Leverage Lender and  
Investment Fund 1, (ii) that certain Promissory Note in the original principal amount of 
$[27,808,425] to be delivered by Investment Fund 1 to Leverage Lender, and (iii) that certain 
Pledge Agreement by and between Investment Fund 1 and Leverage Lender. 

“Leverage Loan 2 Documents” means those certain loan documents evidencing  
Leverage Loan 2 of even date herewith, as amended from time to time, including, without 
limitation, (i) that certain Fund Loan Agreement by and between Leverage Lender and 
Investment Fund 2, (ii) that certain Promissory Note in the original principal amount of 
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$[2,636,000] to be delivered by Investment Fund 2 to Leverage Lender, and (iii) that certain 
Pledge Agreement by and between Investment Fund 2 and Leverage Lender. 

“Loan Agreement” means that certain Loan Agreement by and among the 
Clearinghouse CDE, the Consortium CDE, the URP CDE, the LADF CDE, the USBCDE CDE, 
and Borrower dated as of the date hereof. 

 “New Markets Tax Credits” has the meaning set forth in the Recitals to this Guaranty. 

“NMTC Guaranteed Amount” means the sum of (i) the NMTC Recapture Amount and 
(ii) an amount sufficient, on an After Tax Basis, to pay any additional Federal tax liability, 
interest and penalties of Investor resulting from any NMTC Recapture Event in excess of the 
NMTC Recapture Amount. 

 “NMTC Program” has the meaning set forth in the Recitals to this Guaranty. 

 “NMTC Recapture Amount” means, on an After-Tax Basis, the sum of (i) the 
Recaptured New Markets Tax Credits and (ii) the Disallowed New Markets Tax Credits.   

“NMTC Recapture Event” means a recapture or disallowance of any New Markets Tax 
Credits attributable to the QEIs, the proceeds of which were or will be used to fund the QLICIs 
or related fees; but only to the extent such recapture or disallowance is the direct or indirect 
result of any of the following: (a) the Borrower not being or ceasing to be a QALICB; (b) the 
redemption by any CDE (within the meaning of Treas. Reg. Section 1.45D-1(e)(3)(iii)) of any 
portion of the respective Equity Investment in such CDE caused directly or indirectly by 
Borrower’s violation of any of the CDE Loan Documents; (c) the failure of any tenant or 
subtenant of the Project to be classified as a Qualified Business; (d) the failure of any CDE to 
maintain substantially all of the applicable Equity Investment invested in QLICIs attributable to a 
prepayment (whether voluntary or involuntary or as a result of acceleration, foreclosure or 
otherwise) of any of the QLICI Loans by the Borrower in violation of any of the CDE Loan 
Documents; (e) any Guarantor’s (or any of its affiliates’) gross negligence, fraud, willful 
misconduct, malfeasance, or material violation of any law as evidenced by a Final 
Determination; (f) any other act or omission by or within the control of any Guarantor; (g) the 
breach by the Borrower of any warranty or covenant as contained in any of the Transaction 
Documents (including, without limitation, those provisions of the Loan Agreement limiting the 
amount of Borrower’s property which may constitute Nonqualified Financial Property); (h) any 
representation of the Borrower as contained in any Transaction Document shall prove to be 
false or misleading in any respect; or (i) a final written determination by the CDFI Fund or Final 
Determination of the Internal Revenue Service that the use of QLICI proceeds: (i) constituted an 
inappropriate or abusive use of such proceeds or (ii) is inconsistent with the purposes of Section 
45D of the Code and the related Treas. Reg., as provided in Treas. Reg. Section 1.45D-1(g), 
respectively, as in effect on the date hereof. 

“Nonqualified Financial Property” has the meaning set forth in the Loan Agreement. 
 

 “Obligations” means the obligations set forth in Sections 2 through 5 herein. 

“Project” has the meaning set forth in the Recitals to this Guaranty. 

“Property” has the meaning set forth in the Recitals to this Guaranty. 
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 “Put and Call Agreement” means collectively and each individually, (i) that certain 
Investment Fund Put and Call Agreement] by and between Leverage Lender and Investor dated 
as of the date hereof with respect to Investment Fund 1, and (ii) that certain Investment Fund 
Put and Call Agreement by and between Leverage Lender and Investor dated as of the date 
hereof with respect to Investment Fund 2.  

“QALICB” means a “qualified active low-income community business” as such term is 
defined in Section 45D of the Code and the Treasury Regulations and Guidance. 

“QEI” has the meaning set forth in the Recitals to this Guaranty. 

“QLICI” has the meaning set forth in the Recitals to this Guaranty. 

 “QLICI Loans” has the meaning set forth in the Recitals to this Guaranty. 

 “Qualified Business” means any trade or business except: (a) the rental of Residential 
Rental Property; (b) any trade or business consisting of the operation of any private or 
commercial golf course, country club, massage parlor, hot tub facility, suntan facility, racetrack 
or other facility used for gambling, or any store the principal business of which is the sale of 
alcoholic beverages for consumption off premises; or (c) any trade or business the principal 
activity of which is farming. 

“Recaptured New Markets Tax Credits” means, with respect to any QEI made by an 
Investment Fund in a CDE, the sum of 100% of the New Markets Tax Credits that are 
recaptured pursuant to a NMTC Recapture Event. 

 “Residential Rental Property” means any building or structure if eighty percent (80%) 
or more of the gross rental income from such building or structure for the taxable year is rental 
income from “dwelling units.”  For such purpose, a “dwelling unit” means a house or apartment 
used to provide living accommodations in a building or structure, but does not include a unit in a 
hotel, motel, or other establishment more than one half (1/2) of the units in which are used on a 
transient basis.  If any portion of the building or structure is occupied by the taxpayer, the gross 
rental income for such building or structure includes the rental value of the portion so occupied. 

“Taxes” means any and all liabilities, losses, expenses, and costs that are, or are in the 
nature of, taxes, fees, or other governmental charges, including interest, penalties, fines, and 
additions to tax imposed by any Governmental Authority.  Notwithstanding the foregoing, for 
purposes of this Guaranty, in addition to (x) any taxes, fees, or other governmental charges 
imposed by any local, municipal or other Governmental Authority (other than income taxes 
imposed by a federal or state government) or (y) any taxes, fees, or other governmental 
charges imposed on the Investor without regard to income, the Investor shall be deemed to be 
subject to a combined federal and state income tax rate equal to the greater of (a) 38% or (b) 
the actual combined federal and state income tax rate imposed on Investor. 

“Transaction Documents” means Investment Fund 1 Operating Agreement, Investment 
Fund 2 Operating Agreement, Leverage Loan 1 Documents, Leverage Loan 2 Documents, the 
Borrower Bylaws, the Clearinghouse CDE Operating Agreement, the Consortium CDE 
Operating Agreement, the URP CDE Operating Agreement, the LADF CDE Operating 
Agreement, the USBCDE CDE Operating Agreement, the CDE Loan Documents, and all related 
documents executed and delivered in connection therewith.  
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“Treasury Regulations and Guidance” means and includes any proposed, temporary 
and/or final regulations now or hereafter promulgated under the Code and any guidance, rule, or 
procedure published by the CDFI Fund, including without limitation the Community 
Development Entity Certification Application of each CDE, the New Markets Tax Credit 
Allocation Application of each CDE and the Allocation Agreement of each CDE with the CDFI 
Fund.  

“URP CDE Operating Agreement” means that certain [Amended and Restated Limited 
Liability Company Agreement of the URP CDE], dated as of the date hereof. 

“USBCDE CDE Operating Agreement” means that certain Amended and Restated 
Operating Agreement of the USBCDE CDE, dated as of the date hereof. 

Section 2. Guaranty.   

(a) Each Guarantor jointly, severally, irrevocably, unconditionally, and 
absolutely guarantees the due, prompt and complete payment and performance of the 
Obligations to Investor, including, without limitation, the payment of the NMTC Guaranteed 
Amount pursuant to Section 3 of this Guaranty.   

(b) Any amounts not paid by the Guaranty Payment Date pursuant to this 
Guaranty shall bear interest at the Applicable Rate as of the Guaranty Payment Date until the 
date such amounts are paid in full.  Such amounts shall be compounded on a monthly basis. 

Section 3. New Markets Tax Credits.    

(a) The Guarantors shall pay the NMTC Guaranteed Amount in accordance 
with Section 3(b) of this Guaranty plus interest determined in accordance with Section 2(b) of 
this Guaranty on any amounts unpaid in accordance with such section, until paid in full directly 
to Investor, but only if and to the extent that the applicable NMTC Recapture Amount is the 
direct or indirect result of a NMTC Recapture Event. 

(b) The NMTC Guaranteed Amount shall be due and payable by Guarantors 
not later than the date which is ten (10) calendar days after the earliest to occur, if known, of the 
following dates (the “Guaranty Payment Date”): 

(i) the date on which any Investment Fund and/or Investor provides 
written notice to Guarantors of the NMTC Recapture Amount based upon  the receipt by such 
Investment Fund of notice from the respective CDE pursuant to such CDE’s operating 
agreement that a Recapture Event has occurred; 

(ii) the date on which a determination is made by Investor in good 
faith based upon a written opinion from tax counsel with written concurrence from Investor’s 
accountants that a NMTC Recapture Event has occurred; or 

(iii) the date on which an Investment Fund and/or Investor provides 
written notice to Guarantors of its receipt of written notice of a Final Determination that a NMTC 
Recapture Event has occurred and that Investor is being assessed additional tax liability (with 
any applicable interest or penalties) on account of such NMTC Recapture Event; provided, 
however, that in the event that, prior to the receipt of written notice of a Final Determination, 
Investor is (1) actually required by a Governmental Authority to pay such additional tax liability 
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on account of such NMTC Recapture Event or (2) not permitted by a Governmental Authority to 
claim the New Markets Tax Credits on its tax return at the time of filing, then the NMTC 
Guaranteed Amount shall be due and payable within ten (10) calendar days of the date on 
which the Investment Fund and/or Investor provides written notice to Guarantors of the 
occurrence of such event; provided, further, however, that if there is subsequently a Final 
Determination that a NMTC Recapture Event has not occurred, then Investor shall, within ten 
(10) calendar days after receipt of such Final Determination, pay to Guarantors any amounts 
previously paid to Investor pursuant to this subsection (b) except to the extent of any amount 
necessary to pay any reasonable costs and expenses (including reasonable attorney fees) 
relating to taking necessary steps to address the preliminary determination of a NMTC 
Recapture Event and the Final Determination, including but not limited to steps relating to 
amending any tax returns or other related actions. 

(c) Notwithstanding anything herein to the contrary, the NMTC Recapture 
Amount shall be reduced by any amounts previously distributed to Investor by the applicable 
Investment Fund in connection with the Obligations arising under this Section 3. 

Section 4. Put Price.  Guarantors shall pay the “Put Price”, as defined in each Put 
and Call Agreement, and any amounts due under Section 12 of the Put and Call Agreement, 
upon twenty (20) Business Days’ prior written notice that Leverage Lender or its designee has 
failed to make such payments when due.  

Section 5. Environmental Indemnification. Each Guarantor shall absolutely and 
unconditionally, jointly and severally, indemnify Investor against out-of-pocket losses, claims, 
damages, and expenses arising from (a) the presence, or release of any Environmental Hazard 
in, on, under, or from the Property, and/or (b) the presence, or release of any Environmental 
Hazard in, on, under, or from any real property adjacent to or in the vicinity of the Property to 
which an Environmental Hazard has spread from the Property.  Such indemnity shall include, 
but not be limited to, any and all loss, damage, expense or similar type of economic detriment to 
Investor arising out of any one or more of the following: (a) injury or death to any person; (b) 
damage to or loss of use of the Property or any other property or ground water, waterway or 
body of water adjacent to the Property; (c) the cost of removal, clean-up or remedial action of 
any and all Environmental Hazard from the Property or surrounding area including any ground 
water, waterway or body of water and the preparation of any closure or other activity required by 
any governmental entity; (d) the cost required to take necessary precautions to protect against 
the release of any Environmental Hazard in, on or under the Property, the air, any ground water, 
waterway or body of water, any public domain or any surrounding areas to the Property;  (e) the 
cost of any demolition and rebuilding or repair of improvements on the Property or in any 
surrounding areas to the Property;  (f) any lawsuit brought or threatened, settlement reached, or 
governmental order relating to the presence, disposal, or release of any Environmental Hazard 
in, on, under, from or affecting the Property or in any surrounding areas to the Property; and (g) 
the imposition of any lien on or against the Property or in any surrounding areas to the Property 
arising from the presence or release of any Environmental Hazard in, on, under, from or 
affecting the Property. 

Section 6. Powers and Authority.  Each Guarantor hereby grants to Investor, in its 
absolute discretion and without notice to such Guarantor, the power and authority to deal with 
the Obligations in any lawful manner.  Without limiting the generality of the foregoing, the liability 
of each Guarantor hereunder shall not be affected, impaired or reduced in any way by any 
action taken by Investor involving any of the following powers or authorities or pursuant to any 
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other provision hereof, or by any delay, failure or refusal of Investor to exercise any right or 
remedy it may have against any person, firm or corporation, including other guarantors, if any, 
liable for all or any part of the Obligations: 

(a) to renew, compromise, extend, accelerate or otherwise change the time 
or place of payment of the Obligations or to otherwise change the terms of the Obligations (in 
accordance with the amendment provisions of the documents governing and evidencing the 
Obligations); 

(b) to (i) modify any of the terms of the Transaction Documents, subject to 
the amendment provisions therein, or (ii) waive any of the terms thereof; 

(c) to take and hold security for the payment of the Obligations and to impair, 
exhaust, exchange, enforce, waive or release any such security; 

(d) to direct the order or manner of sale of any such security as Investor, in 
its discretion, may determine; 

(e) to grant any indulgence, forbearance or waiver with respect to the 
Obligations or any of the other obligations guaranteed hereby; 

(f) to release or waive rights against Borrower and any guarantor; and/or 

(g) to agree to any valuation by Investor of any collateral securing payment of 
any of the Obligations in any proceedings under the United States Bankruptcy Code concerning 
Investor. 

Section 7. Payment.  Each Guarantor agrees that if any of the Obligations are not 
fully and timely paid or performed in accordance with the terms and conditions hereof, whether 
by acceleration or otherwise, such Guarantor shall immediately upon receipt of written demand 
therefor from Investor, pay all of the unpaid Obligations hereby guaranteed in like manner as if 
the Obligations constituted the direct and primary obligation of such Guarantor, provided, 
however (without in any way limiting the obligation to pay and perform the same, or any liability 
therefor), the Obligations payable by the Leverage Lender shall be payable only from any legally 
available funds held in the Power Revenue Fund and Water Revenue Fund described in Section 
679 of the Charter of the City of Los Angeles.  Guarantors shall not have any right of 
subrogation as a result of any payment hereunder or any other payment made by any other 
guarantor on account of the Obligations, and each Guarantor hereby waives, releases and 
relinquishes any claim based on any right of subrogation, any claim for unjust enrichment or any 
other theory that would entitle such Guarantor to a claim against the Borrower based on any 
payment made hereunder or otherwise on account of the Obligations. 

Section 8. Continuing and Irrevocable.  This Guaranty and the Obligations shall be 
continuing and irrevocable until the Obligations have been satisfied in full.  Notwithstanding the 
foregoing or anything else set forth herein, and in addition thereto, if at any time all or any part 
of any payment received by Investor from any Guarantor under or with respect to this Guaranty 
is or must be rescinded or returned for any reason whatsoever (including, but not limited to, any 
determination that the payment was a voidable preference or fraudulent transfer under 
insolvency, bankruptcy or reorganization laws), then each Guarantor’s obligations hereunder 
shall, to the extent of the payment rescinded or returned, be deemed to have continued in 
existence, notwithstanding the previous receipt of payment by Investor, and each Guarantor’s 
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obligations hereunder shall continue to be effective or be reinstated as to such payment, all as 
though such previous payment to Investor had never been made.  The provisions of the 
foregoing sentence shall survive termination of this Guaranty, and shall remain a valid and 
binding obligation of Guarantors until satisfied.   

Section 9. Waiver of Notice.  Each Guarantor hereby waives notice of acceptance 
of this Guaranty by Investor and this Guaranty shall immediately be binding upon each 
Guarantor.  Each Guarantor, by executing this Guaranty, shall be fully bound hereby regardless 
of whether or not any other guarantor subsequently executes this Guaranty. 

Section 10. Waiver of Rights.  Each Guarantor hereby waives and agrees not to 
assert or take advantage of: 

(a) any right to require Investor to proceed against the Borrower or any other 
person or to proceed against or exhaust any security held by Investor at any time or to pursue 
any other remedy in Investor’s power before proceeding against Guarantor; 

(b) the defense of the statute of limitations in any action hereunder or in any 
action for the collection of any of the Obligations; 

(c) any defense that may arise by reason of the incapacity, lack of authority, 
death or disability of any other person or persons or the failure of Investor to file or enforce a 
claim against the estate (in administration, bankruptcy or any other proceeding) of any other 
person or persons; 

(d) demand, presentment for payment, notice of nonpayment, protest, notice 
of protest and all other notices of any kind, including, without limitation, notice of the existence, 
creation or incurring of any new or additional obligations or obligation or of any action or non-
action on the part of Investor or any endorser or creditor of Investor or Guarantor or on the part 
of any other person whomsoever under this or any other instrument in connection with any of 
the Obligations or evidence of Obligations held by Investor or in connection therewith; 

(e) any defense based upon an election of remedies by Investor, the right of 
Guarantor to proceed against Investor for reimbursement, any rights or benefits under the 
bankruptcy and insolvency laws of the State of California or any other applicable state of the 
United States or under Sections 364 and 1111 of the Bankruptcy Code as same may be 
amended or replaced from time to time; 

(f) any election by Investor to exercise any right or remedy it may have 
against the Borrower or any security held by Investor, including, without limitation, the right to 
foreclose upon any such security by judicial or non-judicial sale, without affecting or impairing in 
any way the liability of such Guarantor hereunder, except to the extent the Obligations have 
been paid, and such Guarantor waives any default arising out of the absence, impairment or 
loss of any right of reimbursement, contribution or subrogation or any other right or remedy of 
such Guarantor against Investor or any such security whether resulting from such election by 
Investor or otherwise; and 

(g) any duty or obligation on the part of Investor to perfect, protect, not 
impair, retain or enforce any security for the payment of the Obligations or performance of any 
of the other obligations guaranteed hereby. 
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Section 11. Subordination.  The right of any Guarantor to (i) withdraw, or to cause or 
permit any person controlled or owned in whole or in part by such Guarantor to withdraw, any 
capital invested by such Guarantor or such person in Borrower, any other Guarantor or any of 
their respective Affiliates and (ii) receive payments of any kind from any Guarantor or any of 
their respective Affiliates, is hereby subordinated to the Obligations.  In addition, after the 
occurrence of a default under this Agreement, without the prior written consent of Investor, such 
subordinated obligations shall not be paid and such capital shall not be withdrawn in whole or in 
part nor shall any Guarantor accept or cause or permit any person controlled or owned in whole 
or in part by such Guarantor to accept any payment of or on account of any such subordinated 
obligations or as a withdrawal of capital.  Any payment received by any Guarantor in violation of 
this Guaranty shall be received by the person to whom paid in trust for Investor, and such 
Guarantor shall cause the same to be paid to Investor immediately on account of the 
Obligations.  No such payment shall reduce or affect in any manner the liability of any Guarantor 
under this Guaranty. 

Section 12. Unconditional Guaranty of Payment and Performance; Joint and 
Several Liability.  The liability of each Guarantor under this Guaranty shall be an absolute, 
direct, immediate and unconditional guaranty of payment and performance and not of 
collectability.  Guarantors shall be jointly and severally liable with any other guarantor.  The 
amount of each Guarantor’s liability and all rights, powers and remedies of Investor hereunder 
shall be cumulative and not alternative, and such rights, powers and remedies shall be in 
addition to any and all rights, powers and remedies given to Investor under any applicable 
Transaction Document or any other document or agreement relating in any way to the terms 
and provisions thereof or otherwise provided by law.  The liability of each Guarantor under this 
Guaranty is independent of the obligations of any other guarantor or of any other party which 
may initially be or otherwise become responsible for the payment and performance of the 
obligations guaranteed hereunder, and, in the event of any default hereunder, a separate action 
or actions may be brought and prosecuted by Investor against any one Guarantor, whether or 
not any of the other guarantors or any other party is joined therein or a separate action or 
actions are brought against any of the other guarantors or such other party.  Investor may 
maintain successive actions for other defaults.  Investor’s rights hereunder shall not be 
exhausted by its exercise of any of its rights or remedies or by any such action or by any 
number of successive actions unless and until the obligations guaranteed hereunder have been 
paid and performed in full.   

Section 13. Amendments.  The parties to any of the Transaction Documents may, in 
their sole discretion, at any time enter into agreements to amend, modify or change such 
agreements in the manner provided for in such documents or as the parties thereto shall 
otherwise agree; or may at any time waive or release any provision or provisions thereof and, 
with reference thereto, may make and enter into all such agreements as they may deem proper 
or desirable, without any notice or further assent from any Guarantor and without in any manner 
impairing or affecting this Guaranty or any of the rights of Investor or the Obligations. 

Section 14. Fees and Costs.  Borrower hereby agrees to pay to Investor, upon 
demand, all reasonable attorneys’ fees and all costs and other expenses which Investor 
expends or incurs in collecting or compromising the Obligations or in enforcing this Guaranty 
against Guarantors whether or not suit is filed, including, without limitation, all reasonable costs, 
attorneys’ fees and expenses incurred by Investor in connection with any tax audit, insolvency, 
bankruptcy, reorganization, arrangement or other similar proceedings involving Guarantors 
which in any way affect the exercise by Investor of its rights and remedies hereunder.  Any and 
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all such costs, attorneys’ fees and expenses not so paid shall bear interest at an annual interest 
rate equal to the lesser of (i) the Applicable Rate or (ii) the highest rate permitted by applicable 
law, from the date incurred by Investor until paid by Borrower. 

Section 15. Severability.  Should any one or more provisions of this Guaranty be 
determined to be illegal or unenforceable, all other provisions nevertheless shall be effective. 

Section 16. Waiver.  No provision of this Guaranty or right of Investor hereunder can 
be waived nor can any Guarantor be released from such Guarantor’s obligations hereunder 
except by a writing duly executed by Investor.  This Guaranty may not be modified, amended, 
revised, revoked, terminated, changed or varied in any way whatsoever except by the express 
terms of a writing duly executed by Investor and Guarantors. 

Section 17. Interpretation.  When the context and construction so require, all words 
used in the singular herein shall be deemed to have been used in the plural, and the masculine 
shall include the feminine and neuter and vice versa. The word “person” as used herein shall 
include any individual, company, firm, association, limited liability company, partnership, 
corporation, trust or other legal entity of any kind whatsoever. 

Section 18. Assignment.  If any or all of the right to claim New Markets Tax Credits 
with respect to the Investor Investment and the Equity Investment is assigned by Investor, this 
Guaranty shall automatically be assigned therewith in whole or in part, as applicable, without the 
need of any express assignment, and, when so assigned, each Guarantor shall be bound as set 
forth herein to the assignee(s) without in any manner affecting any Guarantor’s liability 
hereunder with respect to any rights hereunder retained by Investor.  This Guaranty shall be 
binding upon each Guarantor and its heirs, executors, administrators, legal representatives, 
successors and assigns and shall inure to the benefit of Investor and its successors and 
assigns.    

Section 19. [Reserved] 

Section 20. Governing Law.  This Guaranty shall be governed by and construed in 
accordance with the laws of the State of California without regard to principles of conflicts of 
law, except to the extent that any of such laws may now or hereafter be preempted by Federal 
law, in which case, such Federal law shall so govern and be controlling.  Each Guarantor 
acknowledges that, inasmuch as each of the Guarantors and the Project are located in 
California, the State of California bears a reasonable relationship to this Guaranty and the 
underlying transaction.  In any action brought under or arising out of this Guaranty, each 
Guarantor hereby consents to the jurisdiction of any competent court within the State of 
California and consents to service of process by any means authorized by the laws of such 
state.  Except as provided in any other written agreement now or at any time hereafter in force 
between Investor and such Guarantor, this Guaranty shall constitute the entire agreement of 
such Guarantor with Investor with respect to the subject matter hereof, and no representation, 
understanding, promise or condition concerning the subject matter hereof shall be binding upon 
Investor or such Guarantor unless expressed herein. 

Section 21. Notices.  All notices, demands, requests or other communications to be 
sent by one party to the other hereunder or required by law shall be in writing and shall be 
deemed to have been validly given or served by delivery of same in person to the addressee or 
by depositing same with Federal Express for next Business Day delivery or by depositing same 
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in the United States mail, postage prepaid, registered or certified mail, return receipt requested, 
addressed as follows: 

 

(a) If to Investor:   U.S. Bancorp Community Development Corporation 
1307 Washington Avenue, Suite 300 
St. Louis, Missouri 63103 
Attention:  Director of Asset Management – NMTC 
Project #: 22607 
Facsimile: (314) 335-2602 

 With a copy to: 

Bocarsly Emden Cowan Esmail & Arndt LLP 633 West Fifth 
Street, 70th Floor  
Los Angeles, CA 90071  
Attention:  Eugene Cowan 
Facsimile: (213) 559-0751 

 

(b)  If to Borrower:   La Kretz Innovation Campus 

Attention:  
Facsimile:  ___.___._____  

 With a copy to: 

Kutak Rock LLP 
1801 California Street, Suite 3000 
Denver, CO 80202 
Attention: John Henry 
Facsimile: (303) 292-7799 

 

(c)  If to Leverage Lender:  The Department of Water and Power of the City of Los  
     Angeles 

111 North Hope Street, Suite 1221 
Los Angeles, CA 90012-2607 

    Attention:  

 With a copy to: 

Kutak Rock LLP 
1801 California Street, Suite 3000 
Denver, CO 80202 
Attention: Mike Reppe  
Facsimile: (303) 292-7799 
 

All notices, demands and requests shall be effective upon such personal delivery or 
upon being deposited with Federal Express or in the United States mail as required above. 
However, with respect to notices, demands or requests so deposited with Federal Express or in 
the United States mail, the time period in which a response to any such notice, demand or 
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request must be given shall commence to run from the next Business Day following any such 
deposit with Federal Express or, in the case of a deposit in the United States mail as provided 
above, the date on the return receipt of the notice, demand or request reflecting the date of 
delivery or rejection of the same by the addressee thereof.  Rejection or other refusal to accept 
or the inability to deliver because of changed address of which no notice was given shall be 
deemed to be receipt of the notice, demand or request sent.  Each party hereto shall have the 
right from time to time to change its address and  the right to specify as its address any other 
address within the United States of America by giving to the other party hereto at least thirty 
(30) calendar days’ written notice thereof in accordance with the provisions hereof. 

Section 22. Bankruptcy.  Each Guarantor hereby agrees that this Guaranty and the 
Obligations shall remain in full force and effect at all times hereinafter until paid and/or 
performed in full notwithstanding any action or undertakings by, or against Investor or any 
Guarantor in any proceeding in the United States Bankruptcy Court, including, without limitation, 
any proceeding relating to valuation of collateral, election or imposition of secured or unsecured 
claim status upon claims by Investor pursuant to any chapter of the Bankruptcy Code or the 
Rules of Bankruptcy Procedure as same may be applicable from time to time.  Each Guarantor 
acknowledges that its obligations hereunder may survive the repayment of the QLICI Loans, 
and that it may not be possible to determine the existence of liability hereunder until after such 
time as the IRS is prohibited from assessing additional tax liability against Investor for any year 
in which it claimed any of the New Markets Tax Credits. 

Section 23. Counterparts.  This Guaranty may be executed in any number of 
counterparts, each of which shall be effective only upon delivery and thereafter shall be deemed 
an original, and all of which shall be taken to be one and the same instrument, with the same 
effect as if all parties hereto had signed the same signature page.  Any signature page of this 
Guaranty may be detached from any counterpart of this Guaranty without impairing the legal 
effect of any signatures thereon and may be attached to another counterpart of this Guaranty 
identical in form hereto but having attached to it one or more additional signature pages.  
Execution by any Guarantor shall bind such Guarantor regardless of whether any one or more 
other guarantors executes this Guaranty.   

Section 24. Representations, Warranties and Covenants.   

(a) Each Guarantor represents, warrants and covenants to and for the benefit 
of Investor as follows: 

(i) the execution, delivery and performance by it of this Guaranty 
does not and will not contravene or conflict with any law, order, rule, regulation, writ, injunction 
or decree now in effect of any government, governmental instrumentality or court or tribunal 
having jurisdiction over it, or any contractual restriction binding on or affecting it; 

(ii) there are no existing or reasonably anticipated facts or 
circumstances of any kind or nature whatsoever of which it is aware that could in any way impair 
or prevent it from performing its obligations under this Guaranty; 

(iii) any and all financial information with respect to it that it has given 
to Investor in connection with the transactions contemplated by this Guaranty fairly and 
accurately present its financial condition and results of operations as of the respective dates 
thereof and for the respective dates indicated therein, and, subsequent to such respective 
dates, there has been no adverse change in the financial condition or results of its operations; 



17 
50071644v1 
La Kretz Innovation Campus - Unconditional Guaranty NMTCs, Put Price & Environmental Indemnification 
 

(iv) with the assistance of counsel of its choice, it has read and 
reviewed this Guaranty and such other documents as it and its counsel deemed necessary or 
desirable to read in connection herewith; 

(v) each representation made by it in any of the Transaction 
Documents to which such Guarantor is a party is true and correct in all material respects and 
Investor may rely thereon; and 

(vi) upon written request of Investor, such Guarantor shall provide 
Investor with any financial statements or other reports reasonably requested by Investor or that 
such Guarantor is otherwise obligated to provide. 

(b) Each Guarantor further covenants and agrees to immediately notify 
Investor of any change in such Guarantor’s financial condition that adversely and materially 
affects its ability to perform the Obligations hereunder. 

Section 25. Miscellaneous.  Each Guarantor acknowledges that Investor is indirectly 
a member of each CDE.  Notwithstanding such affiliation, each Guarantor agrees as follows:  
(a) no partnership or joint venture relationship exists between Investor and such Guarantor; (b) 
Investor owes no fiduciary or other duty to such Guarantor, except for any obligations of 
Investor set forth in this Guaranty, and (c) the exercise by Investor of any of its rights or 
remedies under the Transaction Documents shall not serve to reduce or discharge the liability of 
such Guarantor hereunder, except to the extent of any recovery actually realized by Investor in 
cash with respect to the Obligations; provided, however that Investor shall have no obligation to 
exercise any of its rights or remedies under any Transaction Document.  Each Guarantor 
severally waives and releases any claim it may now or hereafter have against Investor based on 
any theory or cause of action that conflicts with the agreements of the parties set forth in this 
Section.  Borrower has not and will not, without the prior written consent of Investor, sell, lease, 
assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of such 
Borrower’s assets, or any interest therein. Upon any such disposition of all or substantially all of 
Leverage Lender’s assets, Leverage Lender shall promptly give notice thereof to Investor. Upon 
demand, each Guarantor will provide annual financial information, including financial statements 
certified as true, correct and complete, and such other information as may reasonably be 
requested by Investor. 

[Remainder of Page Intentionally Left Blank] 
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COUNTERPART SIGNATURE PAGE 
UNCONDITIONAL GUARANTY OF NEW MARKETS TAX CREDITS, PUT PRICE AND 

ENVIRONMENTAL INDEMNIFICATION 

 

IN WITNESS WHEREOF, Borrower has caused this Unconditional Guaranty of New 
Markets Tax Credits, Put Price and Environmental Indemnification to be duly executed as of the 
date first above written. 

Borrower: 

 

LA KRETZ INNOVATION CAMPUS, a California 
nonprofit public benefit corporation 

 

By: ________________________________ 
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UNCONDITIONAL GUARANTY OF NEW MARKETS TAX CREDITS, PUT PRICE AND 

ENVIRONMENTAL INDEMNIFICATION 

 

IN WITNESS WHEREOF, Leverage Lender has caused this Unconditional Guaranty of 
New Markets Tax Credits, Put Price and Environmental Indemnification to be duly executed as 
of the date first above written. 

Leverage Lender: 

CITY OF LOS ANGELES, acting by and through 
its DEPARTMENT OF WATER AND POWER BY 
BOARD OF WATER AND POWER 
COMMISSIONERS OF THE CITY OF LOS 
ANGELES 

 
 
 

By: __________________________________ 
 Ronald O. Nichols 
 General Manager 
 
 
Date: _________________________________ 
 
 
 
And: _________________________________ 
 Barbara E. Moschos 
 Secretary 
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UNCONDITIONAL GUARANTY OF NEW MARKETS TAX CREDITS, PUT PRICE AND 

ENVIRONMENTAL INDEMNIFICATION 

 

IN WITNESS WHEREOF, Investor has caused this Unconditional Guaranty of New 
Markets Tax Credits, Put Price and Environmental Indemnification to be duly executed as of the 
date first above written. 

 

INVESTOR: 

U.S. BANCORP COMMUNITY DEVELOPMENT 
CORPORATION, a Minnesota corporation 

 

 

By: _______________________________ 
       Tina Lin, Authorized Officer  
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CERTIFICATE AND INDEMNITY 
REGARDING HAZARDOUS SUBSTANCES 

THIS CERTIFICATE AND INDEMNITY REGARDING HAZARDOUS SUBSTANCES 
(“Certificate”) is made and entered into as of the [__] day of August, 2013, by and among La 
Kretz Innovation Campus, a California nonprofit public benefit corporation, having an office at 
[___] Hewitt Street, Los Angeles, California], Attention: Kelli Bernard (“Borrower”) and The City 
of Los Angeles, a municipal corporation, acting by and through its Department of Water and 
Power, having an office at 111 N. Hope Street #1221, Los Angeles, California 90012, Attention: 
Kelli Bernard (“LADWP” and together with Borrower, each an “Indemnitor” and collectively, the 
“Indemnitors”) in favor of Clearinghouse NMTC (Sub 30), LLC, a California limited liability 
company (“Clearinghouse”), having an office at c/o Clearinghouse CDFI, 23861 El Toro Road, 
Suite 401, Lake Forest, CA 92630, Attention: Jay Harrison, and its successors and assigns; 
Consortium America XXXIII, LLC, a Delaware limited liability company (“Consortium”), having 
an office at 3299 K Street NW, Suite 700, Washington, DC 20007 Attention: Stefan Kershow, 
and its successors and assigns; URP Subsidiary CDE XVII, LLC, a Maryland limited liability 
company (“URP”), having an office at c/o Townsend Capital, LLC, 11311 McCormick Road 
Suite 470, Hunt Valley, MD 21031, Attention: Josh Ferguson, and its successors and assigns; 
LADF IX, LLC, a California limited liability company (“LADF”), having an office at Los Angeles 
Development Fund, 1200 W. 7th Street, 8th Floor, Los Angeles CA 90017, Attention: Sandy 
Rahimi, and its successors and assigns; USBCDE Sub-CDE 92, LLC, a Missouri limited liability 
company (“USBCDE”), having an office at c/o USBCDC, 1307 Washington Ave, Suite 300, St. 
Louis, MO 63103, Attention: Director of Asset Management NMTC, and its successors and 
assigns. Hereinafter Clearinghouse, Consortium, URP, LADF, and USBCDE, each a “Lender” 
and collectively, the “Lenders”). 

In connection with and as partial consideration for the loans in the aggregate principal 
amount of [$42,660,000] (collectively, the “Loan”) being made to Borrower by Lenders pursuant 
to the terms and provisions of that certain Loan Agreement dated on or about the date hereof 
(as amended or otherwise modified from time to time, the “Loan Agreement”; Capitalized terms 
used and not defined herein shall have the meanings given to them in the Loan Agreement), 
Indemnitors hereby certify to Lenders and agree as follows: 

1. Indemnitors agree to immediately notify Lenders if either Indemnitor becomes 
aware of (a) any Hazardous Substances (as defined below) or other environmental problem or 
liability with respect to the real property legally described on Exhibit A attached hereto, or the 
improvements located thereon (collectively, the “Property”), or (b) any lien, action or notice 
resulting from violation of any Environmental Laws in connection with the Property.  At their own 
cost, Indemnitors will take all actions which either Indemnitor is legally required to take to clean 
up, contain, remediate, or address, as the case may be, in accordance with and to the extent 
required by any applicable law, any Hazardous Substances affecting the Property, including 
removal, containment or any other remedial action required by applicable governmental 
authorities. 

2. To the extent permitted by law, Indemnitors shall indemnify, defend, and hold 
Lenders, their affiliates, representatives, agents, assigns and constituent members (the 
“Covered Parties”) harmless from and against any and all claims, demands, damages, losses, 
liens, liabilities, penalties, fines, lawsuits and other proceedings and reasonable out-of-pocket 
costs and expenses (including reasonable attorneys’ fees and disbursements), which accrue to 
or are incurred by the Covered Parties and arise directly or indirectly from or out of, or in any 
way connected with (a) the inaccuracy of the certifications contained herein, or (b) any activities 
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on the Property which directly or indirectly result in the Property or any Other Property (defined 
below) becoming contaminated with Hazardous Substances and any clean-up remediation 
required as a result thereof.  Indemnitors acknowledge that they will be solely responsible, as 
between Indemnitors and Lenders, for all costs and expenses relating to the clean-up of 
Hazardous Substances from the Property or from any Other Property which is required to be 
performed.  Without in any way limiting the obligation to pay or perform hereunder, or any 
liability for such payment or performance, payments by LADWP under this Certificate shall be 
payable from any legally available funds held in the Power Revenue Fund and Water Revenue 
Fund described in Section 679 of the Charter of the City of Los Angeles.  To the extent 
permitted by law, Indemnitors shall indemnify, defend and hold the Covered Parties harmless 
from and against the presence, suspected presence, release, suspected release, or threat of 
release of any Hazardous Substances in, on, under, from or affecting: 

(a) the Property, and/or  

(b) any real property adjacent to or in the vicinity of the Property to which 
Hazardous Substances have: 

(i) spread from the Property, and/or  

(ii) been released in, on or under the Property. 

Subject to the above limitations, such indemnity shall include, but not be limited to, any 
and all claims, demands, damages, losses, liens, liabilities, penalties, fines, lawsuits and other 
proceedings and reasonable out-of-pocket costs and expenses (including reasonable attorneys’ 
fees and disbursements) or similar type of economic detriment out of any one or more of the 
following:  

(a) injury or death to any person; 

(b) damage to or loss of use of the Property or any Other Property or ground 
water, waterway or body of water adjacent to the Property or any Other Property;  

(c) the cost of removal, clean-up or remedial action of any and all Hazardous 
Substances from the Property or any Other Property or surrounding area including any ground 
water, waterway or body of water and the preparation of any closure or other activity to the 
extent such actions are legally required by any governmental entity; 

(d) the cost required to take necessary precautions required by any 
governmental entity to protect against the release of any Hazardous Substances in, on or under 
the Property or any Other Property, the air, any ground water, waterway or body of water, any 
public domain or any surrounding areas to the Property or any Other Property;  

(e) the cost of any demolition and rebuilding or repair of improvements on the 
Property or in any surrounding areas to the Property or any Other Property;  

(f) any lawsuit brought or threatened, settlement reached, or governmental 
order relating to the presence, suspected presence, disposal, release or threatened release of 
any Hazardous Substances in, on, under, from or affecting the Property or any Other Property 
or in any surrounding areas to the Property or any Other Property; and 
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(g) the imposition of any lien on or against the Property or any Other Property 
or in any surrounding areas to the Property or any Other Property arising from the presence, 
disposal, release or threatened release of any Hazardous Substances in, on, under, from or 
affecting the Property or any Other Property. 

3. The obligations of each Indemnitor under this Certificate are unconditional and 
shall not be limited by any limitations of liability provided for in any document relating to the 
Loan (the “Loan Documents”).  The representations, warranties and covenants of each 
Indemnitor set forth in this Certificate (including, without limitation, the indemnity provided for in 
Section 2, above) (a) are separate and distinct obligations from (i) such Indemnitor’s obligations 
under the Loan Agreement and the other Loan Documents evidencing and securing the Loan 
and (ii) any guarantor’s obligations under their respective guaranty in connection with the Loan; 
(b) subject to the terms and conditions of this Section 3, shall not be discharged or satisfied by 
foreclosure of the liens created by such mortgages or other security documents; and (c) shall 
continue in effect after any transfer of the Property, including without limitation transfers 
pursuant to foreclosure proceedings (whether judicial or nonjudicial), or by any transfer in lieu of 
foreclosure.  Notwithstanding the provisions of this Certificate to the contrary, Indemnitors shall 
not be obligated to indemnify hereunder with regard to any Hazardous Substances first used, 
generated, manufactured, stored, treated, released, discharged or disposed in, on, under or 
about the Property by any third party (other than the Indemnitors) after the latest of:  (i) the date 
of foreclosure on the mortgage or other security documents (or Lenders’ acceptance of a deed 
in lieu thereof); or (ii) the date neither Indemnitor has occupancy of the Property; or (iii) the date 
neither Indemnitor uses or operates the Property; provided, however, notwithstanding the 
foregoing, if any Hazardous Substances are discovered in, on, under or about the Property after 
such applicable date that are consistent with the lease, occupancy, use or operation of the 
Property which occurred during Borrower’s ground lease of the Property, or either Indemnitors’ 
occupancy, use or operation of the Property, then there is a presumption that the use, 
generation, manufacture, storage, disposal of, transportation or presence of any of said 
Hazardous Substances in, on, under, about, or migrating from, the Property occurred during 
Borrower’s ground lease, occupancy, use or operation of the Property, and, to the extent 
permitted by law, the Indemnitors shall continue to be obligated to indemnify hereunder unless 
Borrower overcomes said presumption with the burden of proof. 

4. As used in this Certificate, “Hazardous Substances” shall mean “Hazardous 
Materials,” as defined in the Loan Agreement as well as any substance or material defined or 
designated as hazardous or toxic waste, hazardous or toxic material, a hazardous, toxic or 
radioactive substance, or other similar term, by any federal, state or local environmental statute, 
regulation, or ordinance presently in effect or that may be promulgated in the future, as such 
statutes, regulations and ordinances may be amended from time to time, including but not 
limited to the statutes listed below: 

(a) Federal Resource Conservation and Recovery Act of 1976, 42 U.S.C. 
Section 6901 et seq.; 

(b) Federal Comprehensive Environmental Response, Compensation, and 
Liability Act of 1980, 42 U.S.C. Section 9601 et seq.; 

(c) Federal Clean Air Act, 42 U.S.C. Sections 7401-7626; 

(d) Federal Water Pollution Control Act, Federal Clean Water Act of 1977, 33 
U.S.C. Section 1257 et seq; 



4 
QLICI CERTIFICATE AND INDEMNITY (La Kretz) 

(e) Federal Insecticide, Fungicide, and Rodenticide Act, Federal Pesticide 
Act of 1978, 7 U.S.C. Paragraph 13 et seq; 

(f) Federal Toxic Substances Control Act, 15 U.S.C. Section 2601 et seq.; 
and 

(g) Federal Safe Drinking Water Act, 42 U.S.C. Section 300(f) et seq. 

As used in this Certificate, “Other Property” means any property which becomes 
contaminated with Hazardous Substances directly or indirectly as a result of construction, 
operations or other activities on, or the contamination of, the Property. 

5. This Certificate shall be binding upon and inure to the benefit of the Covered 
Parties and Indemnitors and their respective heirs, representatives, successors and assigns.  
This Certificate shall be governed under the laws of the State of California, and shall be 
construed in accordance with and governed by the laws of said State, except to the extent that 
any of such laws may now or hereafter be preempted by Federal law. 

6. Each Indemnitor hereby agrees that this Certificate and the Indebtedness shall 
remain in full force and effect at all times hereinafter until paid and/or performed in full 
notwithstanding any action or undertakings by, or against the Covered Parties or Indemnitors in 
any proceeding in the United States Bankruptcy Court, including, without limitation, any 
proceeding relating to valuation of collateral, election or imposition of secured or unsecured 
claim status upon claims by the Covered Parties pursuant to any chapter of the Bankruptcy 
Code or the Rules of Bankruptcy Procedure as same may be applicable from time to time.  

7. Indemnitors hereby represent and warrant that they have reviewed the 
Environmental Reports (as defined in the Loan Agreement).  Indemnitors further represent and 
warrant that, to the best of each Indemnitor’s knowledge, the Environmental Reports accurately 
represented the environmental condition of the Property as of their respective dates.  LADWP 
hereby represents and warrants that it has been in a position to observe and control all activities 
on the Property since the respective dates of the Environmental Reports to such an extent that 
LADWP can, and does hereby, represent and warrant to the best of its knowledge, that nothing 
has occurred at the Property or surrounding properties since the respective dates of the 
Environmental Reports that would exacerbate or constitute “recognized environmental 
conditions” not otherwise identified in the Environmental Reports.  LADWP hereby further 
represents and warrants that (i) LADWP has completed any environmental investigative or 
remedial action legally required by the appropriate governmental authorities with jurisdiction 
over the matters described in the Environmental Reports, (ii) LADWP is in compliance with all 
federal, state and local Environmental Laws applicable to the Property and has not been cited 
for any violation of any federal, state or local Environmental Laws applicable to the Property, 
and (iii) there has been no “release or threatened release of a hazardous substance” (as 
defined by CERCLA) or any other release, emission or discharge into the environment of any 
hazardous or toxic substance, pollutant or other materials from the Property other than as 
permitted under the applicable Environmental Law or disclosed to Lender in the Environmental 
Reports. On and after the date hereof, LADWP covenants to comply with the foregoing 
representation for so long as any amount of the Loans remains unpaid or this Agreement 
remains in effect. 

8. Each Indemnitor acknowledges that the Lenders have accepted the 
Environmental Reports for purposes of satisfying one of the conditions precedent to the 
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Lenders’ entering into the financing transactions contemplated by the Loan Agreement.  The 
acceptance of such Environmental Reports in no way constitutes a warranty of the Lenders to 
Indemnitor of the suitability of the Property described in the Environmental Reports for 
environmental or any other purpose.  Each Indemnitor acknowledges and agrees that they have 
relied upon their own review of such Environmental Reports and their own counsel with 
reference to reliance on such Environmental Reports. 

9. Notwithstanding anything herein to the contrary this Certificate shall survive 
repayment of the Loan and termination of the Loan Documents.  This Certificate shall not apply 
to any environmental hazards or violations first created during any Lender’s ownership or actual 
possession of the Property. The Lenders acknowledge and agree that U.S. Bancorp Community 
Development Corporation, a Minnesota corporation (“USBCDC”), shall have no right to payment 
of indemnity amounts under this Certificate relating to losses and liabilities for which USBCDC 
has actually received indemnity payment under that certain Unconditional Guaranty of New 
Markets Tax Credits, Put Price and Environmental Indemnification, dated as of even date 
herewith, by and among USBCDC, LADWP and Borrower.  

10. Time is of the essence in the performance of each and every term of this 
Certificate by Indemnitors. 

11. The Indemnitors’ obligations hereunder are joint and several. 

12. No provision of this Indemnity or right of the Lenders hereunder can be waived 
nor can Indemnitors be released from their obligations hereunder except by a writing duly 
executed by the Lender so waiving its rights hereunder or providing its release of the 
Indemnitors. This Certificate may not be modified, amended, revised, revoked, terminated, 
changed or varied in any way whatsoever except by the express terms of a writing duly 
executed by the Lenders and Indemnitors. 

13. Without limiting any of the remedies provided in this Certificate, the Loan 
Agreement and the other Loan Documents, the Indemnitors acknowledge and agree that the 
provisions of this Agreement are environmental provisions, as that term is defined in Section 
736(f)(2) of the California Code of Civil Procedure, made by the Indemnitors relating to the real 
property security, and that the Indemnitors’ failure to comply with the terms of this Certificate is 
a breach of contract such that the Beneficiaries shall have the remedies provided under Section 
736 of the California Code of Civil Procedure (“Section 736”) for the recovery of damages and 
for the enforcement thereof.  Pursuant to Section 736, any of the Covered Parties’ action for 
recovery of damages or enforcement of this Agreement shall not constitute an action within the 
meaning of Section 726(a) of the California Code of Civil Procedure or constitute a money 
judgment for a deficiency or a deficiency or a deficiency judgment within the meaning of 
Sections 580a, 580b, or 726(b) of the California Code of Civil Procedure. 

 

[SIGNATURE PAGE TO FOLLOW] 
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IN WITNESS WHEREOF, Indemnitors have executed this Certificate as of the day and 
year first written above. 

 
BORROWER: 
 
LA KRETZ INNOVATION CAMPUS, a 
California 
Nonprofit public benefit corporation 
 
 

 By:   
 Name:   

 Title:   

 DATE:  
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 LADWP: 
 
 
 CITY OF LOS ANGELES, acting by and 

through its DEPARTMENT OF WATER 
AND POWER BY BOARD OF WATER 
AND POWER COMMISSIONERS OF THE 
CITY OF LOS ANGELES 

 
 
 
  By:        
   Ronald O. Nichols 
   General Manager 
   
 
  Date:    
 

 
  And:        
   Barbara E. Moschos 
   Secretary 
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EXHIBIT A 

Legal Description 
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NON DEBARMENT CERTIFICATE 
 

CERTIFICATION REGARDING DEBARMENT, SUSPENSION, 
INELIGIBILITY AND VOLUNTARY EXCLUSION 

LOWER TIER COVERED TRANSACTIONS 
 

INSTRUCTIONS FOR CERTIFICATION 
 

The undersigned executes this Certificate as of September [__], 2013. By signing and 
submitting this proposal, the prospective lower tier participant is providing the certification set 
out below. 

 
The certification in this clause is a material representation of fact upon which reliance 

was placed when this transaction was entered into.  If it is later determined that the prospective 
lower tier participant knowingly rendered an erroneous certification, in addition to other 
remedies available to the Federal Government the department or agency with which this 
transaction originated may pursue available remedies, including suspension and/or debarment. 

 
The prospective lower tier participant shall provide immediate written notice to the 

person to which this proposal is submitted if at any time the prospective lower tier participant 
learns that its certification was erroneous when submitted or had become erroneous by reason 
of changed circumstances. 

 
The terms covered transaction, debarred, suspended, ineligible, lower tier covered 

transactions, participant, person, primary covered transaction, principal, proposal, and 
voluntarily excluded, as used in this clause, have the meaning set out in the Definitions and 
Coverage sections of rules implementing Executive Order 12549.  You may contact the person 
to which this proposal is submitted for assistance in obtaining a copy of those regulations. 

 
The prospective lower tier participant agrees by submitting this proposal that, should the 

proposed covered transaction be entered into, it shall not knowingly enter into any lower tier 
covered transaction with a person who is proposed for debarment under 48 C.F.R. part 9, 
subpart 9.4, debarred, suspended, declared ineligible, or voluntarily excluded from participation 
in this covered transaction, unless authorized by the department or agency with which this 
transaction originated. 

 
The prospective lower tier participant further agrees by submitting this proposal that it 

will include this clause titled “Certification Regarding Debarment, Suspension, Ineligibility and 
Voluntary Exclusion Lower Tier Covered Transaction,” without modification, in all lower tier 
covered transactions and in all solicitations for lower tier covered transactions. 

 
A participant in a covered transaction may rely upon a certification of a prospective 

participant in a lower tier covered transaction that it is not proposed for debarment under 48 
C.F.R. part 9, subpart 9.4, debarred, suspended, ineligible, or voluntarily excluded from covered 
transactions, unless it knows that the certification is erroneous.  A participant may decide the 
method and frequency by which it determines the eligibility of its principals.  Each participant 
may, but is not required to, check the List of Parties excluded from Federal Procurement and 
Nonprocurement Programs. 

 
Nothing contained in the foregoing shall be construed to require establishment of a 

system of records in order to render in good faith the certification required by this clause.  The 
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knowledge and information of a participant is not required to exceed that which is normally 
possessed by a prudent person in the ordinary course of business dealings. 

 
Except for transactions authorized under paragraph 5 of these instructions, if a 

participant in a covered transaction knowingly enters into a lower tier coverage transaction with 
a person who is proposed for debarment under 48 C.F.R. part 9, subpart 9.4, suspended, 
debarred, ineligible, or voluntarily excluded from participation in this transaction, in addition to 
other remedies available to the Federal Government, the department or agency with which this 
transaction originated may pursue available remedies, including suspension and/or debarment. 

 
CERTIFICATION REGARDING DEBARMENT, SUSPENSION, INELIGIBILITY AND 

VOLUNTARY EXCLUSION 
LOWER TIER COVERED TRANSACTIONS 

 
(1) The prospective lower tier participant certifies, by submission of this proposal, 

that neither it nor its principals is presently debarred, suspended, proposed for debarment, 
declared ineligible, or voluntarily excluded from participation in this transaction by any Federal 
department or agency. 

 
(2) Where the prospective lower tier participant is unable to certify to any of the 

statements in this certification, such prospective participant shall attach an explanation to this 
proposal. 

 
 
 

 CITY OF LOS ANGELES, acting by and 
through its DEPARTMENT OF WATER 
AND POWER BY BOARD OF WATER 
AND POWER COMMISSIONERS OF THE 
CITY OF LOS ANGELES 
 
 
 
By: __________________________________ 

Ronald O. Nichols 
General Manager 

 
Date: _________________________________ 
 
 
 
And: _________________________________ 

Barbara E. Moschos 
Secretary 
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ASSIGNMENT OF CONTRACTS, 
ANCILLARY DOCUMENTS AND OTHER RIGHTS 

 

 THIS ASSIGNMENT OF CONTRACTS, ANCILLARY DOCUMENTS AND 
OTHER RIGHTS (this “Assignment”) is executed as of the [__ day of August], 2013, by LA 
KRETZ INNOVATION CAMPUS, a California nonprofit public benefit corporation, with an 
address of 501 and 537 Hewitt Street and 516, 524 and 542 Colyton Street in the City of Los 
Angeles, County of Los Angeles, California 90013, Attention: Kelli Bernard (“Borrower”), in 
favor of Clearinghouse NMTC (Sub 30), LLC, a California limited liability company 
(“Clearinghouse Sub 30”), having an office at c/o Clearinghouse CDFI, 23861 El Toro Road, 
Suite 401, Lake Forest, CA 92630, Attention: Jay Harrison, and its successors and assigns; 
Consortium America XXXIII, LLC, a Delaware limited liability company (“Consortium XXXIII”), 
having an office at 3299 K Street, NW, Suite 700, Washington, DC 20007 Attention: Stefan 
Kershow, and its successors and assigns; URP Subsidiary CDE XVII, LLC, a Maryland limited 
liability company (“URP XVII”), having an office at c/o Townsend Capital, LLC, 11311 
McCormick Road Suite 470, Hunt Valley, MD 21031, Attention: Josh Ferguson, and its 
successors and assigns; LADF IX, LLC, a California limited liability company (“LADF IX”), 
having an office at c/o Los Angeles Development Fund, 1200 W. 7th Street, 8th Floor, Los 
Angeles, CA 90017, Attention: Sandy Rahimi, and its successors and assigns; USBCDE Sub-
CDE 92, LLC, a Missouri limited liability company (“USB Sub 92”), having an office at c/o 
USBCDC, 1307 Washington Ave, Suite 300, St. Louis, MO 63103, Attention: Director of Asset 
Management - NMTC, and its successors and assigns. Clearinghouse Sub 30, Consortium 
XXXIII, URP XVII, LADF IX, and USB Sub 92 are referred to together as “Lender”. 

 

Recitals 

The following recitals are a material part of this Assignment: 

 A. Borrower and Lender are parties to that certain Loan Agreement of even 
date herewith (hereinafter, together with all amendments, modifications, replacements and 
restatements thereof, the “Loan Agreement”), pursuant to which Lender has agreed to make a 
loan to Borrower in the principal amount of [$42,660,000] (the “Loan”), on the terms and 
conditions set forth in the Loan Agreement and for the purposes set forth therein. 

 B. To evidence and secure the Loan, Borrower has executed and delivered 
to Lender, among other documents and instruments: 

(a) that certain promissory note dated of even date herewith from Borrower, as maker, to 
Clearinghouse Sub 30, as payee, in the maximum principal amount of [$6,819,340] (as such 
note is renewed, replaced, consolidated, amended or otherwise modified from time to time, 
“Clearinghouse Sub 30 A Note”); 

(b) that certain promissory note dated of even date herewith from Borrower, as maker, to 
Clearinghouse Sub 30, as payee, in the maximum principal amount of [$2,980,660] (as such 
note is renewed, replaced, consolidated, amended or otherwise modified from time to time, 
“Clearinghouse Sub 30 B Note”); 
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(c) that certain promissory note dated of even date herewith from Borrower, as maker, to 
Consortium XXXIII, as payee, in the maximum principal amount of [$5,123,537] (as such note is 
renewed, replaced, consolidated, amended or otherwise modified from time to time, 
“Consortium XXXIII A Note”); 

(d) that certain promissory note dated of even date herewith from Borrower, as maker, to 
Consortium XXXIII, as payee, in the maximum principal amount of [$1,736,463] (as such note is 
renewed, replaced, consolidated, amended or otherwise modified from time to time, 
“Consortium XXXIII B Note”); 

(e) that certain promissory note dated of even date herewith from Borrower, as maker, to 
URP XVII, as payee, in the maximum principal amount of [$9,053,208] (as such note is 
renewed, replaced, consolidated, amended or otherwise modified from time to time, “URP XVII 
A Note”); 

(f) that certain promissory note dated of even date herewith from Borrower, as maker, to 
URP XVII, as payee, in the maximum principal amount of [$2,946,792] (as such note is 
renewed, replaced, consolidated, amended or otherwise modified from time to time, “URP XVII 
B Note”); 

(g) that certain promissory note dated of even date herewith from Borrower, as maker, to 
LADF IX, as payee, in the maximum principal amount of [$6,819,340] (as such note is renewed, 
replaced, consolidated, amended or otherwise modified from time to time, “LADF IX A Note”); 

(h) that certain promissory note dated of even date herewith from Borrower, as maker, to 
LADF IX, as payee, in the maximum principal amount of [$3,180,660] (as such note is renewed, 
replaced, consolidated, amended or otherwise modified from time to time, “LADF IX B Note”); 

(i) that certain promissory note dated of even date herewith from Borrower, as maker, to 
USB Sub 92, as payee, in the maximum principal amount of [$2,636,000] (as such note is 
renewed, replaced, consolidated, amended or otherwise modified from time to time, “USB Sub 
92 A Note”); 

(j) that certain promissory note dated of even date herewith from Borrower, as maker, to 
USB Sub 92, as payee, in the maximum principal amount of [$1,364,000] (as such note is 
renewed, replaced, consolidated, amended or otherwise modified from time to time, “USB Sub 
92 B Note” and together with Clearinghouse Sub 30 A Note, Clearinghouse Sub 30 B Note, 
Consortium XXXIII A Note, Consortium XXXIII B Note, URP XVII A Note, URP XVII B Note, 
LADF IX A Note, LADF IX B Note, and USB Sub 92 A Note, the “Notes”); and 

(k) that certain Deed of Trust (with Assignment of Leases and Rents, Security 
Agreement and Fixture Filing) dated as of the date hereof, as amended (hereinafter, together 
with all further amendments, modifications, replacements and restatements thereof, the “Deed 
of Trust”), encumbering that certain real property located in Los Angeles, California, which 
property is more particularly described in Exhibit A attached hereto and made a part hereof (the 
“Property”). 

 C. As a condition to the making of the Loan, Lender has required that 
Borrower assign, transfer and set over to Lender, and Borrower has agreed to assign, transfer 
and set over to Lender, all right, title and interest of Borrower in, to and under the Contracts and 
Ancillary Documents (as hereinafter defined) as additional security and collateral for the 
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payment and performance by Borrower of the Loan and all of Borrower’s obligations under the 
Loan Agreement, the Notes, the Deed of Trust and the other Loan Documents (as such term is 
defined in the Loan Agreement). 

 

 NOW, THEREFORE, in consideration of the recitals set forth above and 
incorporated herein, and for other good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, Borrower hereby agrees as follows: 

AGREEMENT 

1. Definitions.  All terms used in this Assignment shall have the definitions set forth 
in the Loan Agreement, unless such terms are otherwise defined herein. 

2. Assignment.  Borrower hereby grants, transfers and assigns to Lender all of its 
right, title and interest in and to and under the following: 

(i) all construction, architectural, engineering, management, 
maintenance, franchise, service, supply, utility and other contracts and agreements relating to 
the Project, or the acquisition, development, construction, use, occupancy, operation, 
management, maintenance, enjoyment or ownership of the Project, or the provision of goods 
and/or services to the Project, now or hereafter executed by Borrower, including, without 
limitation, that certain Development Services Agreement (“Development Services 
Agreement”), by and between Borrower and the City of Los Angeles, a municipal corporation, 
acting by and through its Department of Water and Power, and all subcontracts related thereto, 
together with any and all extensions, modifications, amendments, and renewals thereof; 

(ii) all supplemental agreements, operating agreements and any 
other contracts and agreements relating to the Project, or the acquisition, development, 
construction, use, occupancy, operation, management, maintenance, enjoyment or ownership 
of the Project, now or hereafter executed by Borrower, together with any and all extensions, 
modifications, amendments, and renewals thereof; 

(iii) all guarantees, warranties and other undertakings covering the 
quality or performance of the construction and other work to the Project or the quality of 
materials used or to be used in the construction and other work to the Project; 

(iv) all rights under any purchase contracts pursuant to which 
Borrower acquired the Project, and any and all extensions, modifications, amendments and 
renewals thereof; 

(v) all plans and specifications and all construction, architectural, 
shop and other drawings, renderings and technical descriptions for the Project now or hereafter 
in existence, together with all revisions and modifications thereof and all drawings and notes 
related thereto (including, without limitation, all plans and specifications relating to the 
improvements, presently existing or to be constructed); 

(vi) any and all tests, studies, surveys, audits, results or reports which 
have been or may hereafter be performed or prepared in connection with the Project; 
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(vii) all permits (including, without limitation building permits and 
governmental permits), licenses, certifications, entitlements and authorizations which have been 
or may hereafter be issued in connection with the acquisition, development, construction, use, 
occupancy, operation, management, maintenance, enjoyment or ownership of the Project 
(including, without limitation, all permits, licenses and authorizations obtained in connection with 
or relating to the improvements, presently existing or to be constructed); 

(viii) any and all contracts or agreements relating to the items 
described in subparagraphs (v) through (vii) above, together with any and all extensions, 
modifications, amendments, and renewals thereof. 

The items referred to in subparagraphs (i) through (iv) above are sometimes hereinafter 
collectively referred to as the “Contracts”.  The items referred to in subparagraphs (v) through 
(viii) above are sometimes hereinafter collectively referred to as the “Ancillary Documents”.  
All parties to the Contracts and Ancillary Documents, except for Borrower, are hereinafter 
individually called a “Party”, and are collectively called the “Parties”. 

This Assignment is given for the purpose of securing the payment of all sums, including, 
without limitation, the payment of principal and interest, due under the Notes, the Loan 
Agreement or any other Loan Documents which are now or at any time due Lender thereunder, 
and the performance and discharge of the obligations, covenants, conditions and agreements of 
Borrower contained herein and in the Loan Agreement, the Deed of Trust or in the other Loan 
Documents, and any extensions, modifications, amendments and renewals of any of the 
foregoing.  Lender hereby grants to Borrower a revocable license to enjoy the benefits of and 
enforce the Contracts and Ancillary Documents.  So long as there exists no Event of Default (as 
hereinafter defined) beyond any applicable cure period, Borrower will have the right under the 
license hereby granted to so enjoy the benefits of and enforce the Contracts and Ancillary 
Documents.  

3. Obligations; Defaults; Liability; Further Assignment.  Borrower agrees: 

(a) That, to the extent applicable, it shall faithfully abide by, perform and 
discharge each and every material obligation, covenant, condition and agreement of the 
Contracts and Ancillary Documents to be performed by Borrower, and, to the extent applicable, 
it shall enforce, in a commercially reasonable manner, performance by the Parties thereto of 
each and every material obligation, covenant, condition and agreement to be performed by the 
Parties thereto. 

(b) That the occurrence of any of the following shall constitute an Event of 
Default hereunder: 

(i) any default by Borrower in the observance or performance of any 
obligation, covenant, condition or agreement hereof and such default continues for fifteen (15) 
calendar days after written notice from Lenders therefor; 

(ii) any representation or warranty made by Borrower herein which is 
not true and correct in any material respect as of the date hereof and continues unremedied for 
fifteen (15) calendar days after written notice from Lenders therefor; or 
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(iii) the occurrence of any Event of Default (however defined or 
described) in any of the other Loan Documents, including, without limitation, the Loan 
Agreement and the Notes. 

(c) That any Event of Default hereunder, as provided above, shall be 
deemed to be an Event of Default under all of the Loan Documents, including, without limitation, 
the Notes.  Upon the occurrence of any Event of Default hereunder, Lender shall have the right 
(but not the obligation), without notice to or demand on Borrower:  (1) to declare all amounts 
outstanding under the Notes and all other sums evidenced or secured by the Loan Documents, 
to be immediately due and payable; (2) to exercise any and all rights and remedies provided 
under the Loan Documents, or hereunder as well as such remedies as may be available at law 
or in equity; and (3) to correct any such default in such manner and to such extent as Lender 
may deem necessary to protect the security hereof, including, without limitation, the right (but 
not the obligation) to appear in and defend any action or proceeding purporting to affect the 
security hereof or the rights or powers of Lender, and also the right (but not the obligation) to 
perform and discharge each and every obligation, covenant, condition and agreement of 
Borrower under the Contracts and Ancillary Documents, and, in exercising any such powers, to 
pay necessary costs and expenses, employ counsel and incur and pay attorneys’ fees and 
expenses.  Lender shall not be obligated to perform or discharge, nor does it hereby undertake 
to perform or discharge, any obligation, duty or liability under any of the Contracts and Ancillary 
Documents, by reason of this Assignment. 

(d) That at any time after the occurrence of an Event of Default, Lender may, 
at its option, without notice, and without regard to the adequacy of security for the indebtedness 
hereby secured, either in person or by agent, with or without bringing any action or proceeding, 
or by a receiver to be appointed by a court at any time hereafter, (i) enforce for its own benefit 
the Contracts, or any of them, or (ii) enforce, own and possess for its own benefit the Ancillary 
Documents, or any of them.  The exercise of any rights under this Assignment shall not be 
deemed to cure or waive any default under any of the Loan Documents, or waive, modify or 
affect any notice of default under any of the Loan Documents, or invalidate any act done 
pursuant to such notice. 

(e) That the Parties, upon written notice from Lender of the occurrence of an 
Event of Default, shall be, and each hereby is, authorized by Borrower to perform the Contracts 
and the Ancillary Documents for the benefit of Lender in accordance with the terms and 
conditions thereof without any obligation to determine whether or not such an Event of Default 
has in fact occurred. 

(f) That in the exercise of the powers herein granted to Lender, no liability 
shall be asserted or enforced against Lender, all such liability being hereby expressly waived 
and released by Borrower.  Borrower hereby agrees to indemnify and hold Lender free and 
harmless from and against any and all liability, expense, cost, loss or damage which Lender 
may incur by reason of any act or omission of Borrower under any of the Contracts or with 
respect to any of the Ancillary Documents, or under or by reason of this Assignment and of and 
from any and all claims and demands whatsoever which may be asserted against it by reason of 
any alleged obligations or undertakings on Lender’s part to perform or discharge any of the 
terms, covenants or agreements contained in any of the Contracts or in any of the Ancillary 
Documents.  Should Lender incur any liability, expense, cost, loss or damage (1) under the 
Contracts or Ancillary Documents, or any of them, for which it is to be indemnified by Borrower 
as aforesaid, or (2) by reason of the exercise of Lender’s rights hereunder (including but not 
limited to the exercise of the rights granted to Lender under Section 3(c) hereof), then the 
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amount thereof, including, but not limited to, costs and expenses (including litigation costs and 
reasonable attorneys’ fees and disbursements), damages, obligations and liabilities of any 
nature whatsoever, shall be added to the indebtedness evidenced by the Notes and secured 
hereby and by the Deed of Trust and the other Loan Documents (regardless of whether such 
indebtedness, when aggregated with other sums secured by the Deed of Trust, then increases 
the outstanding balance of the Notes, to an amount in excess of the face amount thereof) and 
shall (a) be due and payable immediately upon demand by Lender, and (b) bear interest at the 
Default Rate set forth in the Notes. 

 

(g) That this Assignment shall be assignable by Lender to any assignee of 
Lender under the Loan Agreement and all representations, warranties, covenants, powers and 
rights herein contained shall be binding upon, and shall inure to the benefit of, Borrower and 
Lender and their respective legal representatives, successors and assigns, including, in the 
case of Lender, all holders, from time to time, of the Notes. 

 

4. Additional Covenants, Representations.  Borrower further hereby covenants 
and represents to Lender that (i) Borrower has not previously assigned, sold, pledged, 
transferred, mortgaged, hypothecated or otherwise encumbered the Contracts or Ancillary 
Documents, or any of them, or its right, title and interest therein, and shall not do so, (ii) 
Borrower has not performed any act which might prevent Borrower from performing its 
undertakings hereunder or which might prevent Lender from operating under or enforcing any of 
the terms and conditions hereof or which would limit Lender in such operation or enforcement, 
(iii) Borrower is not in default under any of the Contracts or Ancillary Documents, and to the best 
knowledge of Borrower, none of the Parties is in default under any of the Contracts or Ancillary 
Documents, (iv) no amendment to the Development Services Agreement shall be made without 
the prior written consent of Lender, and (v) upon execution of any Contract or Ancillary 
Document, Borrower will deliver a copy of such Contract or Ancillary Document (or the original 
at Lender’s request) to Lender and, if required by Lender, Borrower shall cause the Party 
thereto to execute and deliver to Lender a consent to this Assignment, such consent to be 
substantially the same as the form of Consent and Agreement attached hereto as Exhibit B. 

5. Release of Security.  This Assignment is made for collateral purposes only and 
the duties and obligations of Borrower under this Assignment shall terminate and be released 
when all sums due Lender under the Loan Documents are paid in full. 

6. Security Agreement.  Borrower agrees: 

(a) (1) That this Assignment shall constitute a “Security Agreement” 
within the meaning of the Uniform Commercial Code of the State of California (the “Code”) with 
respect to all of Borrower’ right, title and interest, whether now existing or hereafter arising or 
acquired, in, to and under the Contracts and Ancillary Documents, and all replacements, 
substitutions and additions thereto, and the proceeds thereof (said Contracts and Ancillary 
Documents and all replacements, substitutions, additions and the proceeds thereof being 
collectively referred to in this Section 6 as the “Collateral”); (2) that a security interest in and to 
the Collateral is hereby granted to Lender; and (3) that all of Borrower’s right, title and interest in 
the Collateral hereby assigned to Lender is to secure payment of the indebtedness evidenced 
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by, and to secure performance by Borrower of the terms, covenants and provisions of, the 
Notes and the other Loan Documents. 

(b) If an Event of Default occurs hereunder, Lender, pursuant to the 
appropriate provisions of the Code, shall have an option to proceed with respect to both the real 
property encumbered by the Deed of Trust and the Collateral, in accordance with its rights, 
powers and remedies with respect to such real property, in which event the default provisions of 
the Code shall not apply.  The Parties agree that if Lender shall elect to proceed with respect to 
the Collateral separately from such real property, Lender shall have all remedies available to a 
secured party under the Code and ten (10) days’ notice of the sale of the Collateral shall be 
reasonable notice.  The reasonable expenses of preparing for sale, selling and the like incurred 
by Lender shall include, but shall not be limited to, reasonable attorneys’ fees and 
disbursements incurred by Lender. 

(c) This Assignment shall be self-operative with respect to the security 
interest granted in the Collateral, but Borrower, upon request by Lender from time to time, 
agrees to execute, acknowledge and deliver to Lender a separate security agreement, financing 
statement or other similar security instruments, in form reasonably satisfactory to Lender, 
covering the Collateral, whenever in the sole opinion of Lender there may be any doubt whether 
the title to same has been conveyed by or security interest perfected by this Assignment under 
the laws of the State of California and will further execute, acknowledge and deliver or cause to 
be executed, acknowledged and delivered, any financing statement, affidavit, continuation 
statement or certificate or other document as Lender may request in order to perfect, preserve, 
maintain, continue and extend the security interest under and the priority of this Assignment and 
such security instrument.  Borrower further agrees to pay to Lender on demand all costs and 
expenses incurred by Lender in connection with the preparation, execution, recording, filing and 
re filing of any such document.  To the extent permitted by the provisions of the Code, now or 
hereafter in effect, Borrower hereby authorizes Lender, without the signature of Borrower, to 
execute and file any of the documents described in this Section 6 if Lender shall determine that 
such are necessary or advisable in order to perfect Lender’s security interest in the Collateral. 

7. Notices.  All notices, demands, requests and other communications which are 
required or permitted to be given hereunder shall be in writing and shall be deemed sufficiently 
given when delivered or mailed in the manner set forth in the Loan Agreement.  

8. Governing Law.  This Assignment shall be governed by and construed under 
the internal laws of the State of California (as opposed to the laws of conflicts) applicable to 
contracts made and performed in such state and any applicable laws of the United States of 
America.  To the greatest extent permitted by law, Borrower hereby waives any and all rights to 
require marshaling of assets by Lender. 

9. Captions.  The captions of this Assignment are for purposes of convenience only 
and are not intended to be a part of this Assignment and shall not be deemed to modify, explain, 
enlarge or restrict any of the provisions hereof. 

10. No Third Party Rights.  It is expressly intended, understood and agreed that this 
Assignment, and the other Loan Documents, are made and entered into for the sole protection 
and benefit of Borrower and Lender, and their respective successors and assigns; that no other 
person shall have any right at any time to action hereon or rights to the proceeds of the Loan; 
that the Loan proceeds do not constitute a trust fund for the benefit of any third party; that no 
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third party shall under any circumstances be entitled to any equitable lien on any undisbursed 
Loan proceeds at any time. 

11. No Joint Venture.  The relationship between Lender and Borrower is solely that 
of a lender and borrower, and nothing contained herein or in any of the Loan Documents shall in 
any manner be construed as making the parties hereto partners, joint venturers or any other 
relationship other than lender and borrower. 

12. Severability.  Borrower and Lender intend and believe that each provision in this 
Assignment comports with all applicable local, state or federal laws and judicial decisions.  
However, if any provision or provisions, or if any portion of any provision or provisions, in this 
Assignment is found by a court of law to be in violation of any applicable local, state or federal 
ordinance, statute, law, administrative or judicial decision or public policy, and if such court 
should declare such portion, provision or provisions of this Assignment to be illegal, invalid, 
unlawful, void or unenforceable as written, then it is the intent both of Borrower and Lender that 
such portion, provision or provisions shall be given force to the fullest possible extent that they 
are legal, valid and enforceable, that the remainder of this Assignment shall be construed as if 
such illegal, invalid, unlawful, void or unenforceable portion, provision or provisions were not 
contained therein and that the rights, obligations and interests of Borrower and Lender under 
the remainder of this Assignment shall continue in full force and effect. 

13. WAIVER OF JURY TRIAL.  TO THE FULLEST EXTENT PERMITTED BY LAW, 
AND AS SEPARATELY BARGAINED-FOR CONSIDERATION TO THE LENDER, 
BORROWER HEREBY WAIVES ANY RIGHT TO A TRIAL BY JURY (WHICH LENDER ALSO 
WAIVES) IN ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEND ANY RIGHTS 
UNDER THIS ASSIGNMENT OR ANY OTHER LOAN DOCUMENT OR RELATING THERETO 
OR ARISING FROM THE LENDING RELATIONSHIP WHICH IS THE SUBJECT OF THIS 
ASSIGNMENT AND AGREE THAT ANY SUCH ACTION OR PROCEEDING SHALL BE TRIED 
BEFORE A COURT AND NOT BEFORE A JURY.  
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IN WITNESS WHEREOF, Borrower, intending to be legally bound hereby, has caused 
this Assignment to be duly executed as of the day and year first above written. 

 

 

BORROWER:  

 

LA KRETZ INNOVATION CAMPUS, a California 
nonprofit public benefit corporation 

 

By: __________________________________
 Name: 
 Title:  
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EXHIBIT A 

Legal Description of Property 

 

 

 

 

 



 

 
 

B - 1 
 

50072529.2 
QLICI Assignment of Contracts (La Kretz) 
 

EXHIBIT B 

FORM OF CONSENT TO ASSIGNMENT OF PLANS, SPECIFICATIONS, 
CONSTRUCTION AND SERVICE CONTRACTS, LICENSES AND PERMITS 

 

See attached Consent and Agreement of City of Los Angeles, a municipal corporation, 
acting by and through its Department of Water and Power 
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CONSENT AND AGREEMENT 
OF 

THE CITY OF LOS ANGELES, acting by and through its  
DEPARTMENT OF WATER AND POWER 

 The undersigned City of Los Angeles, a municipal corporation, acting by and 
through its Department of Water and Power, under that certain Development Services 
Agreement dated on or about _________, 2013 (the “Agreement”), which is one of the 
Contracts referred to in that certain Assignment of Contracts, Ancillary Documents and Other 
Rights dated as of _________, 2013 (the “Assignment”), from LA KRETZ INNOVATION 
CAMPUS, a California nonprofit public benefit corporation (“Borrower”), to and for the benefit of 
Clearinghouse NMTC (Sub 30), LLC, a California limited liability company (“Clearinghouse 
Sub 30”), and its successors and assigns, Consortium America XXXIII, LLC, a Delaware 
limited liability company (“Consortium XXXIII”), and its successors and assigns, URP 
Subsidiary CDE XVII, LLC, a Maryland limited liability company (“URP XVII”), and its 
successors and assigns, LADF IX, LLC, a California limited liability company (“LADF IX”), and 
its successors and assigns, and USBCDE Sub-CDE 92, LLC, a Missouri limited liability 
company (“USB Sub 92”), and its successors and assigns ( USB Sub 92, with Clearinghouse 
Sub 30, Consortium XXXIII, URP XVII,and LADF IX referred to together as “Lender”), hereby 
consents to the terms of the Assignment relating to the Agreement and agrees that, upon 
receipt of written notice from Lender, or its successors or assigns, that an Event of Default has 
occurred under the Assignment, it will perform all of its obligations, covenants, conditions and 
agreements under the Agreement for the benefit of Lender and its successors and assigns 
(including, without limitation, any subsequent owner of the Property (as defined in the 
Assignment), so long as Lender or its successors and assigns performs the duties and 
obligations of Borrower under the Agreement and continues to fund loan proceeds in 
accordance with the Loan Agreement (as described and defined in the Assignment); provided, 
however, Lender shall have no obligation to cure defaults of Borrower under the Agreement and 
such defaults shall not excuse the undersigned from its obligation to perform under the 
Agreement.  The undersigned also agrees that no amendments to the Agreement, including but 
not limited to, any addenda, modifications or consents to change orders, shall be made or given 
without the express written consent of Lender, except as authorized by the Loan Agreement (as 
described and defined in the Assignment).  In the event any amendments are made to the 
Agreement without the express written consent of Lender, the undersigned hereby 
acknowledges that the Lender shall not be bound by such amended provisions to the 
Agreement, in the event Lender succeeds to the Borrower’s interest thereunder. 

 The undersigned represents and warrants to Lender as of the date executed by 
the undersigned that (i) the undersigned has reviewed and approved in all respects the existing 
plans and specifications for the redevelopment and improvements to the Property, (ii) the 
Agreement is in full force and effect and has not been modified or amended, and (iii) the 
undersigned has not sent or received any notice of default or any notice for the purpose of 
terminating the Agreement, nor is there any existing circumstance or event which, but for the 
lapse of time or otherwise, would constitute a default by the undersigned or Borrower under the 
Agreement. 

 For purposes of the Assignment and this Consent and Agreement, all  notices, 
requests, demands, consents, confirmations or other communications hereunder shall be in 
writing and delivered (i) in person, by messenger or overnight courier, (ii) by registered or 
certified mail, return receipt requested and postage prepaid, or (iii) by facsimile, to the 
applicable party at its address or facsimile number set forth below, or at such other address or 
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facsimile number as such party hereafter may designate as its address for communications 
hereunder by notice so given.  Such notices and communications shall be deemed delivered 
upon receipt (or refusal to accept delivery) provided that all notices and communications sent by 
facsimile shall also be evidenced by the facsimile machine’s confirmation identifying the 
recipient’s facsimile number and transmission and provided further that all notices or other 
communications sent by facsimile shall also delivered by another means permitted by under this 
paragraph. 

If to Lender:      Clearinghouse NMTC (Sub 30), LLC 
        c/o Clearinghouse CDFI 
        23861 El Toro Road, Suite 401 
        Lake Forest, CA  92630 
        Attention:  Jay Harrison  
        Facsimile: (949) 859-8534 
          

With copies to:     Bergman and Allderdice 
        1200 Wilshire Blvd., Suite 610  
        Los Angeles, California 90017 
        Attention: Beth Bergman 
        Facsimile: (213) 947-4371 

 
 And:       Consortium America XXXIII, LLC 

        3299 K Street, NW, Suite 700 
        Washington, D.C.  20007 
        Attention: Stephan Kershow 
        Facsimile: (202) 333-3323 

 
With copies to:     Dentons US LLP 

        233 South Wacker Drive, Suite 7800 
        Chicago, IL 60606-6306 
        Attention: Scott Lindquist 
        Facsimile: (312) 876-7934 

 

 And:       URP Subsidiary CDE XVII, LLC 
        c/o Townsend Capital, LLC 
        11311 McCormick Road Suite 470 
        Hunt Valley, MD  21031 
        Attention:  Josh Ferguson 
        Facsimile: (410) 321-1901 

With copies to:     Nixon Peabody LLP 
        401 9th Street NW, Suite 900 
        Washington, DC 20004-2128 
        Attention: Andrew Potts 
        Facsimile: (866) 261-8275  
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 And:       USBCDE Sub-CDE 92, LLC 
        c/o USBCDC 
        1307 Washington Avenue, Suite 300 
        St. Louis, MO  63103 
        Project #22607 
        Attention:  Director of Asset   
        Management NMTC 
        Facsimile: (314) 335-2602 
 

With copies to:     Bocarsly Emden Cowan Esmail &  
        Arndt LLP 
        633 West Fifth Street, 70th Floor  
        Los Angeles, CA 90071 
        Attention: Eugene Cowan 
        Facsimile: (213) 559-0751 

 

 And:       LADF IX, LLC 
        c/o Los Angeles Development Fund 
        1200 W. 7th Street, 8th Floor 
        Los Angeles, CA  90017 
        Phone: (213) 808-8959 
        Attention:  Sandra Rahimi  
        Sandra.Rahimi@lacity.org  
   
 

With copies to:     Bergman and Allderdice 
        1200 Wilshire Blvd., Suite 610  
        Los Angeles, California 90017 
        Attention: Beth Bergman 
        Facsimile: (213) 947-4371 

If to the undersigned:     
 
        City of Los Angeles, acting by and  
        through its Department of Water and 
        Power  
        111 North Hope Street 
        Los Angeles, CA 90012-2607  
        Facsimile: [______________] 
  

The undersigned also agrees that in the event of a breach by Borrower of any of the 
terms and conditions of the Agreement, the undersigned will give Lender written notice of such 
breach and the opportunity to remedy or cure such breach within sixty (60) days thereafter, 
except that the undersigned agrees that no default shall be deemed to have occurred if curing 
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such default cannot reasonably by its nature be accomplished in such sixty (60) day period, so 
long as Lender shall have commenced curing the same within such sixty (60) day period and 
thereafter shall diligently and continuously prosecute the same to completion. 

 

[Remainder of Page Intentionally Left Blank] 

[Signature Page Follows] 
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 IN WITNESS WHEREOF, this Agreement has been duly executed by the 
undersigned and delivered to Lender. 

 
  
 CITY OF LOS ANGELES, acting by and 

through its DEPARTMENT OF WATER 
AND POWER BY BOARD OF WATER 
AND POWER COMMISSIONERS OF THE 
CITY OF LOS ANGELES 

 
 
 
  By:        
   Ronald O. Nichols 
   General Manager 
   
 
  Date:    
 

 
  And:        
   Barbara E. Moschos 
   Secretary 

 

 

 



 
 

NEW MARKETS TAX CREDITS  
INVESTMENT REPORT 

 

TO: LADF Board of Directors 
FROM: Sandra Rahimi, Secretary 
DATE: August 1, 2013 
SUBJECT: Request to Approve a $10,000,000 New Markets Tax Credits Allocation to  

La Kretz Innovation Campus (“QALICB”, or “La Kretz”) for the La Kretz Innovation 
Campus Project (“Project”) 

 

SUMMARY 
 

 

Project Name: La Kretz Innovation Campus 
 

Location: Downtown Los Angeles / Arts District BID  (CD 14 – Jose Huizar) 
 

Project Description: 59,985 SF / Building Rehabilitation / Commercial-Industrial Use 
 

Sponsor / Operator: Department of Water and Power of the City of Los Angeles (“LADWP”) 
 

Ownership: • QALICB will purchase Land, Building, and Improvements at closing 
 • Master Lease (30 Years):  QALICB (Lessor),  LADWP (Lessee) 
 

NMTC Investor: US Bancorp Community Development Corporation (“Investor”) 
 

Total Project Cost: $ 47,500,000 
 

Total Allocation / QEI: $ 43,000,000 
LADF Allocation / QEI: $ 10,000,000  (2011 Allocation) 

• LADF IX, LLC  (Certified Sub-Allocatee) 
 

Job Creation: 499 Permanent Jobs,  210 Construction Jobs – (Sum of Direct & Indirect Jobs) 
 

Site Eligibility Criteria: 2010 Census Tract No. 06037206031 
• 40.1% Poverty Rate  (greater than 30%) 
• 2.03x National Average Unemployment Rate  (greater than 1.5x)  

 

Community Benefits: • Clean Tech: Investment in the clean/renewable energy industry in City of L.A. 
• Job Training: Workforce training for “cleantech” jobs provided onsite 
• Union Hiring: LADWP Perm. Jobs – 80% of Constr. Jobs (union subcontractors) 
• Sustainability: Project expected to achieve LEED Gold accreditation 
• Public Space: Project will provide a new park for the Arts District community 

 

Compliance with 2011 Allocation Agreement: 
Sect. 3.2(a): Loan to Real Estate QALICB  Sect. 3.2(b): Located within Service Area  
Sect. 3.2(c): Approved/Certified Sub-Allocatee  Sect. 3.2(d): QLICI made to Unrelated Entity  
Sect. 3.2(f): Flexible Product  Sect. 3.2(h): Targeted Distressed Community  
Sect. 3.2(j): 100% Pushdown of QEI   

Projected Residual Value of QLICI that may be obtained by the QALICB: $ 3,198,000 
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SITE ANALYSIS AND SITE CONTROL 
The Project site is approximately 3.2 acres and located near the eastern bounds of Downtown Los Angeles.  
It is made up of the following contiguous address locations: 
 

• 501 & 537 S. Hewitt Street,  Los Angeles, CA  90013 
• 516, 524 & 542 Colyton Street,  Los Angeles, CA  90013 

 
The site is under the jurisdiction of Council District 14 of the City of Los Angeles, represented by 
Councilmember Jose Huizar.  Additionally, the site lies within the following designated economic 
development areas: 

• Bus. Improvement District: Arts District 
• Revitalization Community: Central City 
• State Enterprise Zone:  East Los Angeles State Enterprise Zone 

 
The site is also located in the middle of LA’s Cleantech Corridor, which is a four-mile long development 
district on the east and west banks of the Los Angeles River.  The Project scope aligns with the Cleantech 
Corridor initiative, which is to support businesses dedicated to cleantech manufacturing processes and 
technologies. 
 
The site is 1 mile west of the Santa Ana Freeway (101), Santa Monica Freeway (10), and Golden State 
Freeway (5).  It is less than 1 mile south of the Little Tokyo / Arts Districts Metro Gold Line rail station.  
Public bus transportation is located nearby on 4th Place and on Central Avenue. 
 
The site is currently zoned “M3” Heavy Industrial Zone, which allows for the Project’s uses.  The land uses 
adjacent to the site comprise multifamily residential to the east, commercial retail to the north, as well as 
other industrial. 
 
Site Control 
LADWP owns the Project site and will enter into a Purchase and Sale Agreement with the QALICB prior to 
closing of the NMTC transaction.  At closing, all fee interest in the subject property will transfer to the 
QALICB.  LADWP has also negotiated a Master Lease Agreement of the subject premises for a term of 30 
years (including land, buildings, and improvements) with the QALICB, which will be executed at closing.  As 
master tenant, LADWP will operate the Project and be responsible for management and maintenance of the 
subject property. 
 
Both the Purchase and Sale Agreement (including addendum) and Master Lease Agreement are subject to 
approval by the Los Angeles City Council, and will be presented at the Council meeting on August 9, 2013.  
LADWP expects that the approval requests will not be denied. 
 
 
PROJECT DESCRIPTION 
The La Kretz Innovation Campus Project includes the complete building rehabilitation of an existing 59,985 
SF industrial building.  The Project will be a cleantech industry hub, a place where entrepreneurs, 
engineers, scientists and policy makers1 will interact to promote and support the development of clean 

1 This highlights one of the primary goals for the Project, that it will bring together business, government, and academia to 
grow LA's cleantech sector and to promote sustainability and economic growth by connecting LA’s cleantech professionals 
through advocacy, networking, and education.  Once the workforce job training partner comes onboard, it is anticipated that 
LACI, LADWP staff, and workforce training staff will all interact with each other. 
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technologies and Los Angeles’ green economy.  The Project is named after Morton La Kretz, a leading 
businessman and philanthropist in Los Angeles.  Mr. La Kretz’s philanthropic work focuses on education, 
the environment and conservation.  Among his works are UCLA’s La Kretz Hall (houses the Institute of the 
Environment and Sustainability) and Cal State L.A.’s La Kretz Hall of Sciences. 
 
The amenities of the Project, upon completion, will include: 

• Offices 
• Conference Rooms 
• Wet Lab1 
• Prototype Manufacturing Workshop 
• Classrooms 
• New Arts District Park (open to the public) 
• Surface Parking with Photovoltaic Solar Canopy 

 
Proposed Tenant Mix 
The primary tenant will be the Los Angeles CleanTech Incubator (“LACI”), which will enter into an 
agreement to sublease space from the LADWP.  LADWP will also occupy some of the space for back office 
use. 
 
The complete building program and tenants for the Project are as follows: 

• LACI       27,613 SF 
• LACI – Prototype Manufacturing Workshop  5,205 SF 
• LADWP – Smart Grid DRDL2    5,230 SF 
• LADWP – Energy Efficiency Administration Center 9,345 SF  
• Clean Tech Institute (proposed)   8,000 SF 
• Common Areas      4,592 SF 

        59,985 SF 
 
The Clean Tech Institute (“CTI”) is the current proposed tenant to provide onsite workforce training.  The 
CTI provides workforce training specifically focused on jobs in the clean and renewable energy industry.  
They currently operate 6 training centers, all within California, in Los Angeles, Irvine, Riverside, San Diego, 
Sacramento, and Moffett Field (Silicon Valley).  Other potential workforce training operators have been 
identified in case an agreement is not reached with CTI.  These include the Pacific Asian Consortium in 
Employment (operator of a WorkSource Center), L.A. Trade Technical College, and the International 
Brotherhood of Electrical Workers.  The eventual workforce training partner selected for the Project site 
will focus on training for cleantech jobs. . 
 
LOS ANGELES CLEANTECH INCUBATOR 
LACI is a City of LA-conceived, private nonprofit that works in partnership with the City’s educational and 
research organizations to accelerate the commercialization of clean technologies in addition to accelerating 
new products developed by independent entrepreneurs.  LACI was founded in 2011 to empower the City’s 
primary economic strategy, which is to drive the innovation and growth of its green economy.  It was 
funded by the former Community Redevelopment Agency of the City of Los Angeles (“CRA/LA”) and 
LADWP for the City of LA and is a result of the Clean Tech Los Angeles (CTLA) alliance among the Mayor's 
office, USC, UCLA, Caltech, the Art Center College of Design, the Los Angeles County Economic Development 

1 A wet lab is where hands-on scientific research and experimentation may be performed, as opposed to computer analysis or 
other theoretical work.  (Paraphrased from multiple sources) 
2 Demand Response Demonstration Laboratory (“DRDL”) 
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Corporation, the Los Angeles Business Council, the Los Angeles Area Chamber of Commerce, LADWP, and 
the former CRA/LA. 
 
LACI’s existing facility is a 3,500 SF building located on 411 S. Hewitt Street, one block north of the Project 
site.  Operating out of this temporary facility, LACI provides many services and resources to 15 carefully 
vetted cleantech entrepreneurs (“Portfolio Companies”), including office space, CEO coaching and 
mentoring, continuing education, and access to a network of experts and capital.  Seven of the 15 have full-
time office space in the temporary facility, and another 4 of them share open desktops1 onsite.  Upon 
completion of the Project, LACI will have 210 desktops in its new permanent facility capable of 
accommodating anywhere between 40 to 100 companies depending on their size and stage of 
development.  Additionally, LACI anticipates assisting an average of 50 Portfolio Companies each year 
(both onsite and offsite) from the new permanent facility, and scaling as demand merits. 
 
LACI management operates as a fairly flat organization for maximum impact with a small staff.  Neal 
Anderson2, COO, will be responsible for overseeing day-to-day operations of LACI, as well as the Portfolio 
Company programs.  Mr. Anderson will manage the weekly executive coaching of the Portfolio Companies.  
Advisors are brought in on an as-needed basis to assist with specific Portfolio Company needs that require 
specialized domain expertise.  One of the greater value-add for Portfolio Companies is getting plugged into 
the extended network of cleantech stakeholders in the region.  That ranges from identifying potential 
customers and demo projects, to connecting with academic institutions for research and collaboration, to 
recruiting employees, to identifying potential investors.  Portfolio Company needs are identified through 
the coaching process, and connections are made through the network by the LACI staff members that have 
the closest relationship. 
 
Cleantech startups can apply to become incubated at LACI.  The application process includes analyzing the 
candidate's plans, interviewing the management team, seeking advice from advisors, reviewing financials, 
and checking references.  To-date, two companies have “graduated” from LACI’s incubator:  350Green and 
Gridtest Systems.  350Green designs, builds and operates a scalable, nationwide network of electric vehicle 
charging stations.  The company was acquired by Car Charging Group, Inc., a larger publicly-traded 
corporation in the same industry, which is headquartered in Miami, FL and has offices in California, New 
York, Canada, and Spain.  Since the acquisition of their company, the founders of 350Green have launched a 
new company that is now a Portfolio Company of LACI. 
 
Gridtest Systems is the first independent manufacturer of test and measurement equipment for electric 
vehicle infrastructure.  The company developed an “EV Emulator” that empowers electric vehicle 
infrastructure players like manufacturers, service providers, utilities and installers with the ability to 
ensure their product is safe, reliable and compatible with all electric vehicles.  In early 2012, Gridtest 
completed a seed investment round with leading Southern California angel investors and has been 

1  An “open desktop” is one that is not enclosed inside of office walls and a door (e.g. workstation).  This is common practice 
in incubators, and leveraged to maintain maximum flexibility as well as a collaborative working environment.  Open 
desktops are grouped within zones.  Those zones may be used by a single company, or shared by multiple companies, 
depending on their needs. 
2 Neal Anderson has over 15 years of experience boosting productivity, revenue and profit for both startups and existing 
organizations.  As Co-Founder and Managing Partner of the Propellant Group, Mr. Anderson has focused on helping early 
stage organizations manage critical transitions.  Additionally, he has consulted for Stanford University and Idealab, 
spearheaded one of the first online marketplaces for government procurement with Visa and Chase, ran Marketing & PR for a 
remote communications software company, and helped to start a nonprofit aimed at mentoring at-risk youth in 
entrepreneurship. 
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expanding ever since.  The company is currently headquartered in Westlake Village, CA with international 
distribution channels through Ireland, Taiwan, Korea, Australia, and New Zealand. 
 
Project Background 
The history of the Project began with the LADWP entering into a MOU with the former CRA/LA on April 30, 
2010.  The MOU stated that both LADWP and CRA/LA would collaborate on the planning and development 
of a “Clean Tech Innovation Campus”.  With the enactment of the “Dissolution Bill” in California in 2011, the 
CRA/LA was effectively dissolved and its obligations were taken over by its successor agency, CRA/LA, a 
Designated Local Authority (“CRA/LA DLA”).  Since this time, LADWP assumed a larger role in the 
development of the Project.  CRA/LA DLA is no longer involved in management of the Project. 
 
 
COMMUNITY AND ECONOMIC BENEFITS 
The primary community benefits created by the NMTC transaction are the following: 

• Creating 499 Permanent Jobs and 210 Construction Jobs 
• Supporting the clean/renewable energy industry and sustainable initiatives in the City of L.A. 
• Providing onsite job training for trades in cleantech 
• Union hiring of all LADWP Permanent Jobs and 80% of Construction Jobs (union subcontractors) 
• Building to LEED Gold standards and applying for accreditation 
• Providing a new park as public space amenity for the Arts District community 

 
The community benefits discussed in this section will be required of the Project borrower, QALICB, by way 
of a Community Benefits Agreement (“CBA”).  The CBA will also include an annual reporting requirement 
that will include tracking for many of the measurable community impacts.  As of the time of this report, the 
CBA is still under negotiation. 
 
Job Creation 
Due to the unique nature of the incubator space, the Sponsor ordered two IMPLAN analyses, dated July 
2013, for the Project and for the incubator space (separately) to estimate the job creation that could be 
expected from the NMTC financing.  IMPLAN is an economic impact assessment software that is used in 
many planned projects today to create reasonable expectations for the economic outcomes.  Direct Jobs 
reflects the LADWP employees onsite as well as the number of jobs associated with the incubator.  Indirect 
Jobs reflects those jobs associated with incubated companies once they move offsite.  
 
Taking into consideration the reporting guidelines for the CDFI Fund’s Community Investment Impact 
System (“CIIS”), the total permanent job creation estimate for the Project is broken out as follows: 

• Permanent “Direct” Jobs: 78 
• Permanent “Indirect” Jobs: 421 

 
The total construction job estimate was provided by the first IMPLAN analysis for the whole Project and 
broken out as follows: 

• Construction “Direct” Jobs: 168 
• Construction “Indirect” Jobs: 42 

 
The CBA will also stipulate that the QALICB require the General Contractor (“GC”) to make best efforts to 
hire 40% of construction jobs with subcontractors that are located within the City of LA and 80% of 
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construction jobs with union subcontractors.  The CBA will also stipulate that 100% of the construction 
jobs will pay Davis-Bacon wages1.   
 
Other Community and Economic Benefits 
The IMPLAN analyses generated for the entire Project and the incubator space also provided for the 
following benefits expected from the Project: 

• Low-Income Hiring:  13 low-income individuals will be hired by LACI and/or LACI  
    Portfolio Companies through the City of LA’s WorkSource Centers2 

• “Induced” Job3 Creation: 239 Permanent “Induced” Jobs and 77 Construction “Induced” Jobs 
• Construction Tax Impact: $2.6 million Federal and $1.4 million State & Local 
• Operations Tax Impact: $1.5 million Federal and $0.8 million State & Local 

 
Though LACI is only under obligation to hire 13 low-income individuals during the first two years of 
operations, LACI expects this number to be much higher considering that 25% of jobs created in the 
cleantech sector are manufacturing jobs. 
 
 
DEVELOPMENT TEAM 
 
“Real Estate” QALICB:  La Kretz Innovation Campus (“La Kretz”) 
La Kretz is a California nonprofit public benefit corporation formed on April 16, 2013.  This entity will 
serve as the Qualified Active Low Income Community Business (“QALICB”) for the NMTC transaction 
purposes.  The entity is affiliated with and established by LADWP for the purposes of owning the real estate 
interests in the Project, including land, building, and improvements.  It will master lease the premises to 
LADWP to carry out the development and operation of the Project. 
 
An Agreed-Upon Procedures (“AUP”) contract will not be required of the QALICB.  La Kretz will be 
considered a “real estate” QALICB for NMTC purposes.  It will have no employees and maintain at least 85% 
of its tangible property within the low-income community where the Project is located during the seven-
year NMTC compliance period. 
 
Since this is a newly-formed company, there are no financial statements to review.  The company will be 
the beneficiary of the NMTC and direct project financing sources, which LADWP originally solicited.  
 
Sponsor/Guarantor:  Department of Water and Power of the City of Los Angeles (“LADWP”) 
LADWP is the nation’s largest public utility, providing commercial and residential electricity and water 
service for over 100 years.  It serves 3.8 million residents and businesses in Los Angeles. 
 
“As a revenue-producing proprietary department, the LADWP transfers a portion of its annual estimated electric 

revenues to the City of Los Angeles general fund. LADWP's operations are financed solely by the sale of water 
and electric services. Capital funds are raised through the sale of bonds. No tax support is received. 

1 The Davis–Bacon Act of 1931 is a federal law that requires paying the local prevailing wages on public works projects for 
laborers and mechanics. 
2 This is a requirement of the CDBG funding provided for the Project (see “FINANCING STRUCTURE”) 
3 As defined by the CDFI Fund:  “Induced jobs are generated by the spending of households in the local economy as the 
result of direct and indirect effects from an economic activity (i.e. project, business financing, etc.). The induced effects arise 
when employees who are working for the project business and at suppliers that may provide goods and services to the 
business (e.g. new manufacturing plant and local manufacturer supplier chain businesses) spend their new income in the 
community. Induced jobs cannot be reported in [CIIS].” 
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A five-member Board of Water and Power Commissioners establishes policy for the LADWP. The Board 

members are appointed by the Mayor and confirmed by the City Council for five-year terms.”1 
 
LADWP activities are organized into and funded by two enterprise funds of the City of Los Angeles: 

• LADWP Power Revenue Fund (“LADWP Power”) 
• LADWP Water Revenue Fund (“LADWP Water”) 

 
The activities of both are self-supporting: LADWP Water activities are funded primarily through the sale of 
water to the public it serves; and LADWP Power activities are funded primarily through the sale of energy, 
transmission, and distribution services to the public it serves. 
 
LADWP will be providing guaranties and indemnities for the purposes of the NMTC transaction, but only to 
the extent that funds are available through LADWP Power.  The assets of LADWP Water will not be 
available to support any guaranties or indemnities.  For further discussion see the section entitled 
“COLLATERAL AND GUARANTEES”. 
 
FINANCIAL STATEMENT ANALYSIS  
Since the QALICB is newly formed and has no financial reports, LADF has reviewed the audited financial 
statements of LADWP Power only, for the fiscal years ending June 30, 2010, June 30, 2011, and June 30, 
2012.  The following table includes several line items to summarize LADWP’s financial position: 
 

in 000s June 30, 2012 % Chg June 30, 2011 % Chg June 30, 2010 
Total Assets $ 12,627,575 0.9% $ 12,520,138 6.7% $ 11,732,819 
Current Assets $ 1,683,934 (8.8%) $ 1,846,753 13.8% $ 1,623,226 
• Cash – Unrestricted $ 417,895 (25.6%) $ 561,414 32.5% $ 423,855 
• Cash – Restricted $ 395,225 28.0% $ 308,879 (9.1%) $ 339,806 
Total Liabilities $ 7,572,837 (0.1%) $ 7,583,586 10.6% $ 6,853,908 
Current Liabilities $ 916,745 9.4% $ 838,155 6.4% $ 787,481 
Fund Net Assets $ 5,054,738 2.4% $ 4,936,552 1.2% $ 4,878,911 
Unrestricted Net Assets $ 1,996,651 (9.7%) $ 2,211,952 11.4% $ 1,985,102 
Operating Revenue $ 3,081,680 (1.4%) $ 3,125,957 (3.4%) $ 3,235,193 
Operating Income $ 452,139 4.9% $ 430,832 (29.4%) $ 609,893 
Cash Flow from Operations $ 851,610 27.8% $ 666,479 (10.2%) $ 741,881 
Debt Service (Prncpl + Intrst) ($ 333,094) (21.1%) ($ 422,034) 21.9% ($ 346,116) 

 
Based on the LADWP Power audited financial statements, LADF made the following calculations for 
financial health indicators2: 
 

Indicator Ratios June 30, 2012 June 30, 2011 June 30, 2010 2010 Industry Avg. 
Long-term Debt /  
Total Assets 

50.3% 51.9% 48.7% N/A 

Current Assets /  
Current Liabilities1 

1.84x 2.20x 2.06x 2.78x 

1 Excerpt from LADWP website (www.ladwp.com), July 2013 
2 Industry averages provided by Grand Rapids (Minnesota) Public Utilities Commission report for 2002-2011 (Sept. 2012) 
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Net Operating Income /  
Debt Service Payments2 

2.92x 2.23x 3.12x 4.54x 

Operating Expenses /  
Operating Revenues3 

72.5% 73.8% 70.7% 89.9% 

Net Income /  
Operating Revenues4 

11.1% 9.2% 16.4% 3.7% 

Cost per KWh $0.097 $0.100 $0.098 $ 0.071 
Revenues per KWh $0.134 $0.136 $0.138 $ 0.084 

 
By comparison to the performance of the utility industry in 2010, LADWP Power posts higher profitability 
with greater returns on revenue while controlling for operating expenses better than the industry average.  
Though it achieves healthy levels for operations, LADWP Power is performing under the industry average 
with regards to leverage.  Debt service coverage ranged from 2.23x to 3.12x in the past 3 fiscal years, well 
below the 2010 industry average of 4.54x.  This might indicate that the public utility is slightly more 
leveraged than other utilities on average.  With long-term debt at around 50% of total assets, leverage is 
not expected to pose a material risk. 
 
MANAGEMENT PROFILE – KELLI BERNARD, DIRECTOR OF ECONOMIC DEVELOPMENT5 
LADWP has placed Ms. Kelli Bernard, its Director of Economic Development, in charge of managing the La 
Kretz project.  Ms. Bernard is also the Chairperson of the Board of Directors for LACI.  She has over 15 years 
experience in economic and real estate development in the City of Los Angeles.  As LADWP’s Director of 
Economic Development, Ms. Bernard is responsible for developing and managing the Department’s 
economic development initiatives, including its Cleantech Initiative and ensuring that LADWP continues to 
play a prominent role as an economic catalyst for the City of LA. 
 
Prior to LADWP she served as Director of Planning and Economic Development for LA City Council 
President Eric Garcetti where she was responsible for overseeing key development projects in the district, 
facilitating CD13′s economic development initiatives, and providing staffing for the Council President on 
Citywide planning and land use issues.  She was formerly Vice President of Real Estate at Genesis LA, a 
nonprofit economic development corporation, where she was responsible for Genesis LA’s real estate 
development services.  Ms. Bernard is experienced in the areas of economic development, land use 
planning, housing, redevelopment and public affairs.  She also has in-depth knowledge of public/private 
partnerships, public funding and local, state and federal regulatory and legislative issues. 
 
As of July 2013, by appointment of the Mayor of the City of Los Angeles, Ms. Bernard will be the Interim 
Chief of Economic Development for the office of the Mayor.  Ms. Bernard will assume the roles and 
responsibilities of this position in addition to her current position as LADWP’s Director of Economic 
Development. It is intended that once the Mayor makes a permanent appointment for the Chief of Economic 
Development, Ms. Bernard expects to return to her role at LADWP. 

1 This is a measure of the utility’s short-term liquidity (the ability to pay bills). The current ratio takes a snapshot of the 
utility’s liquidity at a point in time and thus may vary considerably at other times of the year. 
2 This ratio measures the utility’s ability to meet its annual long-term debt obligation. Net revenues available for debt service 
equal net utility operating income (operating revenues minus operating expenses) plus net utility non-operating income, plus 
depreciation. Debt service includes principle and interest payments on long-term debt. This ratio may be influenced by a 
utility’s financial policies. 
3 The ratio calculates total operation and maintenance expenses to total operating revenues. 
4 This ratio measures the utility’s profitability, also referred to as return on sales. 
5 Kelli Bernard’s bio provided by website for LACI Board of Directors:  http://laincubator.org/about/board-of-directors/ 
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General Contractor:  USS Cal Builders, Inc.  
USS Cal Builders, Inc. (“USSCB”) was selected to be the GC for the Project from a RFP process coordinated 
by LADWP.  USSCB is a general contracting firm established in 1984 and headquartered in Stanton, 
California (Orange County).  Since inception, it has successfully completed over a billion dollars of publicly-
funded and privately-owned projects.  Among various projects completed within City of LA, USSCB has 
completed the Los Angeles Fire Station #64 (LEED Silver certified) and the northeast campus of LA City 
College. 
 
USSCB will provide a Guaranteed Maximum Price contract (“GMP”), which is expected to be executed by 
the end of July 2013.  Please refer to the section entitle “COMMUNITY AND ECONOMIC BENEFITS” for 
discussion about local hire, union labor and Davis Bacon wage requirements. 
 
Architect:  John Friedman Alice Kimm Architects, Inc. (“JFAK”) 
JFAK was selected by the former CRA/LA as the general architect for the Project.  JFAK was on CRA/LA’s list 
of pre-qualified firms and applied to the CRA/LA Request for Proposal issued specifically for the Project on 
July 13, 2010.   
 
JFAK was formed in 1996 and has achieved 50 significant design distinctions, including 16 American 
Institute of Architects Chapter and State awards.  In 2004, the firm’s LA Design Center received an AIA 
Institute Honor Award, widely accepted to be the most significant architecture award that a single project 
can win in the US.  JFAK’s work has been published worldwide in over 100 periodicals and books.  In 
recognition of these ongoing achievements, John Friedman and Alice Kimm were named “Emerging Voices” 
in 2004 by The Architectural League of New York.  
 
“The firm’s portfolio encompasses a range of building types and sizes that have been widely recognized for their 

technological, material, and sustainable intelligence, as well as for their spatial fluidity, quality of light, and 
social significance.  Noteworthy early projects including Club Sugar, the L.A. Design Center, and the SK Swim 
Center are followed by more recent examples such as the King Residence, the Graduate Aerospace 
Laboratories at Caltech, and the Guest of Honor Pavilion for the 2009 Guadalajara International Book Fair.  
Both the Ehrlich Residence and the Green Dot East 27th Street Charter High Schools have been widely lauded 
for their integration of the most up-to-date sustainable strategies, the latter project being the first LEED-rated 
charter school facility in Los Angeles.”1 

 
 
PROJECT FEASIBILITY 
 
Property Appraisals 
An appraisal has been ordered for the “as is” market value of fee simple interest in the existing 59,985 SF 
building, in its present condition.  The appraisal is expected to be issued by the end of July.  This appraised 
value will be used to support the One-Day Loan provided by US Bank for property acquisition. 
 
Environmental Inspections 
A Phase I environmental report of the subject property was provided by Tetra Tech in July 2010.  In the 
report, the inspector identified 7 vacant and 2 occupied warehouse structures, and no environmental 
concerns from the current use of the site at the time of the inspection.  However, the report identified 
recognized environmental concerns with regards to historical use of the site.  Among the prior uses onsite 

1 Excerpt from JFAK’s website:  http://www.jfak.net/info 
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were an auto repair facility, an auto paint shop, and several underground storage tanks.  The report 
recommended additional investigation based on the historical uses of the site.  A Phase II subsurface 
investigation of the site was also made in July 2010, along with a methane study and a Human Health Risk 
Assessment.  Each report has made recommendations for addressing concerns that require further action.  
Such action includes installation of a sub-slab vent system and impervious membrane for methane 
mitigation, as well as other procedures recommended for removal of asbestos-containing materials and 
lead-based paint prior to any demolition or renovation activities.  All such necessary actions will be taken 
as recommended. 
 
An updated Phase I report was ordered by the QALICB.  If the updated assessment discovers no new 
conditions arising from the time of the last assessment, then it would be expected that further investigation 
would be unnecessary.  A reliance letter will be provided naming LADF and LADF’s SubCDE as parties that 
may rely on the report. 
 
Construction Feasibility 
LADWP will be responsible for development of the Project by way of a Development Services Agreement 
that it will enter into with the QALICB.  The Los Angeles Bureau of Engineering (“BOE”) in conjunction with 
the Bureau of Contract Administration (“BCA”) will manage construction of the Project at a cost of $1.3 
million, which amount is included in the Project’s soft cost budget.  BOE coordinated the bid process, 
evaluated project bids, and will enter into the GMP with the selected GC on behalf of LADWP.  During 
construction, BOE will monitor progress and inspect the work done, as well as coordinate the disbursement 
process with the CDE Lenders (included parties discussed in section “FINANCING PARTNERS”).  BOE will 
also coordinate with BCA for the purposes of contract administration and oversight of the GC, including 
contract compliance with all applicable City, federal, state, and local laws and regulations, contractor 
payments, and construction inspections.  Construction and development activities are delegated as such 
pursuant to an existing inter-agency MOU between BOE and LADWP. 
 
BOE serves as the project and construction management entity for the City of Los Angeles and has the 
necessary expertise and capacity to provide such related services for other City departments.  BOE is 
responsible for the City’s vast network of public infrastructure, which includes the planning, design, and 
construction of all public facilities, management of billions of dollars of voter-approved public bond funds, 
and the delivery of cross-sector local government programs that serve millions of residents and businesses 
in diverse neighborhoods and industries. 
 
The preliminary construction budget estimates construction hard costs of $23.7 million (not including hard 
cost contingency of $3.6 million) and soft costs of $3.1 million (not including $1.4 million of expended pre-
development costs to-date).  The cost estimates are based on the final bid by the selected GC.  A costing 
analysis of the Project was made by BOE and BCA earlier in the pre-development stage. 
 
PROBABLE MAXIMUM LOSS REPORT 
A Probable Maximum Loss (PML) study will be required of the QALICB.  It is expected that the design and 
scope of the rehabilitation will reflect the most current seismic design standards and thus result in an 
acceptably low PML. 
 
The PML report is provided by an engineer and is based on predictions of the largest seismic event that will 
occur within a given period for a given location.  Most PMLs are modeled to the 475-year event; the 475-
year event has a 10% likelihood of occurring in 50 years.  The PML is also called the “damage ratio” and 
expresses the ratio of the building’s expected damage as a percentage of the building’s replacement cost.  
The PML report ultimately predicts the damage in dollars that a structure will experience when “the big 
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one” occurs.  Historically, lenders have treated damage ratios (or PMLs) above 20% as high-risk properties 
requiring mitigation via insurance or seismic retrofit. 
 
Project Financial Feasibility 
 
 

SOURCES  USES  
Investment Fund Level (NMTC)  Construction Uses  
LADWP Lev. Loan (IF 1) 27,815,400  Acquisition Costs:  
LADWP Lev. Loan (IF 21) 2,636,000  -  Land Value 11,125,000  

Leverage Loan Sources $30,451,400  -  Reimb. of Arch/Eng Costs (spent) 1,400,000  
  Hard Costs:  
NMTC Equity (IF 1) - $0.82/TC 12,472,200  - Construction Costs 23,698,000  
NMTC Equity (IF 21) - $0.90/TC 1,404,000  -  Contingency (15%) 3,555,000  

NMTC Investor Equity $13,876,200  Soft Costs:  
  -  Soft Costs (inc. Contingency) 3,102,000  
Project Level (Direct Sources)  Sub-Total $42,880,000  
LADWP Contribution to Project $3,204,300    
  Financing-Related Uses  
  Construction Period Interest 600,000  
  NMTC Closing Costs:  
  -  Legal & Accounting Fees 460,000  
  -  NMTC Consultant's Fee 500,000  
  -  CH CDFI2 Sponsor Fee 200,000  
  -  CA CDE2 Sponsor Fees  490,000  
  -  URP2 Upfront Fee 870,000  
  -  URP2 Req'd Charitable Donation 240,000  
  -  LADF CDE Sub-Allocation Fee 200,000  
  NMTC Reserves:  
  -  Fund Management Fee Rsv 40,000  
  -  CA CDE2 Asset Mgmt Fee Rsv 140,000  
  -  CH CDFI2 Fee/Expense Rsv 405,000  
  -  LADF Asset Management Fee Rsv 350,000  
  -  LADF Expense Rsv 120,000  
  -  USBCDE2 Expense Rsv 36,900  
  Sub-Total $4,651,900  
    
Total Project Sources $47,531,900  Total Project Uses $47,531,900  

 
DEVELOPMENT PRO FORMA 
The total project cost is estimated to be $47.5 million, $44.3 million of which will be leveraged through the 
NMTC structure to make $42.7 million in Qualified Low-Income Community Investment (“QLICI”) loans to 
the Project.  The construction costs for the rehabilitation work are estimated at $31.8 million, $1.4 million 
of which has been expended to-date. 
 

1 US Bank is creating a separate investment fund for its USBCDE allocation.  Please see “FINANCING STRUCTURE”. 
2 Please refer to the section entitled “FINANCING PARTNERS” for defined abbreviations of the parties to the transaction. 
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The total $42.7 million of QLICI funds will be disbursed as follows at closing: 

• $12.5 million – Acquisition of Property (Repayment of One-Day Loan) 
• $1.7 million – Pay for NMTC Closing Costs 
• $1.1 million – Fund the CDE-Controlled Fee and Expense Reserve Accounts 
• $27.4 million – Fund the CDE-Controlled Construction Disbursement Account  

 
The project’s draw process will be coordinated by BOE, as construction manager.  BOE’s role will include 
obtaining date down endorsements from the title company and lien waivers throughout the construction 
period.  BOE will also monitor the construction progress of the Project and coordinate the disbursement 
process. 
 
NMTC-related reserves held by the QALICB will total $1.4 million and be held for the quarterly payments of 
asset management fees and expense reimbursements to the subsidiary Community Development Entities 
(“Sub-CDEs”).  The SubCDEs will require that their fees and expense reimbursements for the entire NMTC 
Compliance Period be held in separate reserve accounts, including $470,000 held in an account pledged to 
LADF for LADF fees and expense reimbursements.  Unlike most non-bank CDEs, US Bank’s CDE does not 
charge asset management fees, but it does require reimbursement of its operating expenses.  US Bank as 
the Investor Member of both Investment Funds will engage Twain Financial Partners, LLC (“Twain”) to 
manage the Investment Funds.  Twain will collect a Fund Management Fee that totals about $40,000 for the 
entire seven-year NMTC Compliance Period. 
 
OPERATING PRO FORMA 
The Project’s operating revenues collected by the QALICB will consist of rental payments made by LADWP 
under the Master Lease Agreement.  The rental rates will be set at a level that allows the QALICB to make 
payment on all of its QLICI notes, with a stabilized debt service coverage ratio of 1.02x.  The rental rates 
will also be supported by market data from the Project’s appraisal. 
 
LADWP’s financial capacity supports its capability as the Master Tenant to make rental payments for the 
duration of the seven-year NMTC Compliance Period (please refer to the section entitled “DEVELOPMENT 
TEAM”). 
 
For transactions that are self-leveraged by the QALICB’s sponsor, as is the case in this transaction, a low 
debt service coverage ratio is acceptable from a lender’s perspective.  This is because QLICI loan payments 
made by the QALICB are used only to service the leverage loans that are provided by the Sponsor, LADWP.   
 
Project Timeline 
The Project’s development has reach 95% completion of construction documents, pending final plan check 
corrections on mechanical drawings by the City of L.A. Department of Building and Safety.  The following 
list represents the remaining milestone items left for the Project’s completion: 
 

• July 31, 2013:  Final Building Permits Obtained 
• July 31, 2013:  GMP Contract Execution between BOE and GC 
• August 1, 2013: Construction Commencement (Notice to Proceed Issued) 
• August 20, 2013: LADWP Board Final Approval of Transaction 
• August 22, 2013: City Council Final Approval of Transaction 
• August 30, 2013: NMTC Transaction Close 
• January 31, 2015: Construction Completion (approx. 18-month construction schedule) 
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FINANCING PARTNERS 
The Project-level costs of the QALICB will be funded in whole by the QLICI loans and LADWP direct 
contribution dollars.  The financing parties to the NMTC structure will include one NMTC Investor at the 
upper tier, as well as five NMTC allocatees, or Community Development Entities (“CDEs”), making the QLICI 
loans to the Project through their Subsidiary CDEs (“Sub-CDEs”) at the lower tier. 
 
NMTC Investor 
US Bancorp Community Development Corporation (“Investor”, or “USBCDC”) is the NMTC Investor that 
will provide the equity contribution to the Investment Funds.  USBCDC finances affordable housing and 
community development projects, and also provides various financial services.  The company was 
incorporated in 2002, based in St. Louis, Missouri, and operates as a subsidiary of US Bank.  
 
LADF has closed one previous transaction with USBCDC as Investor.  The transaction was for the Discovery 
Science Center of Los Angeles project, which closed in December 2012. 
 
CDE Lenders 
The La Kretz Transaction will include five CDE allocatees providing NMTC allocation and making QLICI 
loans to the Project through their Sub-CDE special purpose entities.  The following table lists the CDE 
allocatees, along with their Sub-CDEs, and the Qualified Equity Investment (“QEI”) associated with their 
NMTC allocations: 
 

CDE Allocatee Sub-CDE 
Sub-Allocation 

Amount 
Clearinghouse CDFI Clearinghouse NMTC (Sub 30), LLC $10,000,000 
Consortium America, LLC Consortium America XXXIII, LLC $7,000,000 
Urban Research Park CDE, LLC URP Subsidiary CDE XVII, LLC $12,000,000 
Los Angeles Development Fund LADF IX, LLC $10,000,000 
USBCDE, LLC USBCDE Sub-CDE 92, LLC $4,000,000 
  Total NMTC Allocation $43,000,000 

 
CLEARINGHOUSE CDFI 
Clearinghouse CDFI (“CH”) is a certified Community Development Financial Institution (“CDFI”), as the 
term is defined by regulations of the Department of Treasury’s CDFI Fund.  CH CDFI is headquartered in 
Lake Forest, California.  As a CDFI, CH is also a certified CDE and may apply for and administer any awarded 
NMTC allocations.  CH has received seven NMTC allocation awards totaling $473 million:  2002-$56mm, 
2005-$75mm, 2006-$37mm, 2008-$90mm, 2009-$100mm, 2010-$35mm, and 2012-$80mm.  CH currently 
has $80 million of its allocation not invested, all from its 2012 allocation which it just received in April 
2013.  The service area for CH’s 2012 allocation is in California and Nevada.  LADF has closed one other 
transaction with CH as a partner CDE, which was for the One Santa Fe transaction that closed in December 
2011.  
 
CONSORTIUM AMERICA, LLC 
Consortium America, LLC (“CA CDE”) is a certified CDE located in Washington D.C., and has received seven 
NMTC allocation awards totaling $555 million:  2003-$110mm, 2006-$115mm, 2008-$85mm, 2009-
$80mm, 2010-$35mm, 2011-$80mm, and 2012-$50mm.  CA CDE was established and is controlled by the 
Trammell Crow Company, a large institutional real estate developer and investor established in Texas in 
1948.  Trammell Crow is an independently-operated subsidiary of CBRE Group, Inc., which is a Fortune 500 
and S&P 500 company headquartered in Los Angeles, and the world’s largest commercial real estate 
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services and investment firm (in terms of 2012 revenue).  Additionally, Trammell Crow partnered with The 
Bernstein Companies, a commercial real estate company in Washington D.C., to carry out the NMTC 
activities of CA CDE nationwide.   
 
In its mission statement submitted to the CDFI Fund, CA CDE states that it “will focus on projects with 
significant union participation and job-training programs for neighborhood residents, striving to create 
new, long-term, high-wage jobs for those residents and low-income persons.”  The CA CDE has $56 million 
in NMTC allocation remaining from its 2011 and 2012 allocations, both with a National service area.  This 
will be the first transaction that LADF has closed with CA CDE. 
 
URBAN RESEARCH PARK CDE, LLC 
Urban Research Park CDE, LLC (“URP”) is a certified CDE located in Hunt Valley, Maryland, and has 
received five NMTC allocations totaling $229 million:  2006-$50mm, 2007-$60mm, 2009-$30mm, 2010-
$39mm, and 2012-$50mm.  URP was established and is controlled by Townsend Capital, LLC, a private 
equity investment firm established in 1975 with a current focus on the acquisition and development of real 
estate and technology oriented operating companies.  In 2008, Townsend shifted its focus to the emerging 
energy sector.  Its recent investments include Dow Kokam LLC, a joint venture between The Dow Chemical 
Company and affiliates of Townsend Capital created to manufacturer lithium ion cells and battery packs for 
the electric vehicle and hybrid electric vehicle markets.  URP has $50 million in NMTC allocation remaining, 
all from its 2012 allocation, with a National service area.  This will be the first transaction that LADF has 
closed with URP. 
 
USBCDE, LLC 
USBCDE, LLC is the NMTC allocatee of US Bank.  In many transactions where it is also the NMTC Investor, 
US Bank provides $3 to $5 million of allocation from its CDE allocatee to help those projects fill any 
remaining gaps in financing.  US Bank’s CDE allocation is particularly valuable due to the fact that it does 
not charge any fees, only reimbursement of expenses for operating its Sub-CDE special purpose entities.  
LADF has closed one other transaction with USBCDE, LLC as a partner CDE, which was for the Discovery 
Science Center of Los Angeles (“DSCLA”) project.  In addition to being the NMTC Investor on DSCLA, US 
Bank also provided $5 million in allocation to DSCLA through its CDE allocatee.  
 
 
FINANCING STRUCTURE 
The project’s total development cost will be funded by the $43 million QEI generated through the NMTC 
leverage structure, an additional $1.3 million provided at the upper tier to cover certain closing costs, and 
$3.2 million in direct project sources.  For a full diagram showing the flow of funds at closing, please refer 
to Exhibit A.  
 
The $3.2 million of direct sources of funding to the project (i.e. funded outside of the NMTC structure) is 
provided in whole by a charitable contribution by LADWP.  These funds were approved by the LADWP at 
its board meeting in early June 2013. 
 
NMTC Financing 
There will be two investment funds established for the NMTC transaction, one (“IF 1”) for QEIs related to 
the CH, CA CDE, URP, and LADF allocations and one (“IF 2”) for the USBCDE’s QEI.  The reason for the 
separate investment funds is to accommodate US Bank’s policy regarding management of USBCDE 
allocation.  Certain investors, such as US Bank, use this structure and approach when their own CDE is 
providing allocation in a transaction. 
 

La Kretz Innovation Campus New Markets Tax Credits Investment Report Page 15 of 21 



 
 
USBCDC will be the NMTC Investor Member and own 100% of both investment funds.  Twain will be the 
managing member of the investment funds.  The equity contribution at the upper tier by USBCDC will total 
about $13.9 million.  In exchange, USBCDC will receive $16.77 million in tax credits that will be generated 
through the Fund (39% of the total $43 million QEI).  This exchange of equity for tax credits reflects a 
pricing of $0.82 per tax credit dollar for QEIs made by IF 1 and $0.90 per tax credit dollar for the QEI made 
through IF 2. This delivers an effective blended rate of $0.83 per tax credit dollar. 
 
In addition to its charitable contribution to the QALICB, LADWP will also provide $30.5 million of leverage 
loans to the investment funds, which will be interest-only for seven years during the NMTC compliance 
period.  LADWP’s funding sources for the leverage loan and charitable contribution will be: 

• $14.1 million  – various grants 
• $12.5 million  – One-Day Loan by US Bank  
• $8.4 million  – Federal Qualified Energy Conservation Bond (“QECB”) 

 
The various grants include a $3.9 million Community Development Block Grant (“CDBG”), $2.1 million 
Federal Economic Development Administration (“EDA”) grant, $1.2 million CRA/LA tax-increment 
financing, and other LADWP program-specific grants.  The QECB, EDA, and CRA/LA funds are all fully 
committed.  The former CRA/LA’s committed funds have been expended for the architectural services 
contract with JFAK (see “DEVELOPMENT TEAM”).  The EDA grant is funded on a reimbursement basis, but 
the grant contract is fully executed.  The QECB funds have already been advanced to LADWP.  The CDBG 
funds are committed and are also provided on a reimbursement basis.  The CDBG contract detailing the 
reimbursement procedure is expected to be completed by mid-August 2013.  Regardless of the timing of 
the sources for the funds, LADWP will be advancing the monies. 
 
The amount of the One-Day Loan to be provided by US Bank is supported by the current market value 
provided by the appraisal report (see PROJECT FEASIBILITY).   
 
US Bank’s tax credit equity contributions combined with the LADWP’s leveraged loans will be used to 
capitalize both investment funds with $44.3 million in total.  Upon closing of the NMTC transaction, the 
investment funds will use their capital to make $43 million in combined QEIs to the five Sub-CDEs – 
according to allocations provided by each CDE allocatee in the transaction (see “FINANCING PARTNERS”).   
 
In exchange for its contributions, the investment funds will receive a 99.99% membership share in each 
Sub-CDE.  The five Sub-CDEs will use the contributed capital to make $42.7 million in QLICIs to the QALICB.  
  
In the case of LADF’s Sub-CDE, LADF Management, Inc. will contribute $1,000 to capitalize the LADF Sub-
CDE and own 0.01% share in the LADF Sub-CDE.  LADF will earn income related to management services it 
provides on behalf of the Sub-CDE.   
 
Each Sub-CDE will provide two QLICI notes – matching one with the leverage loan and the other with the 
NMTC equity component.  The notes will be for a term of 30 years, with interest-only payments in the first 
seven years during the NMTC compliance period, and amortizing payments thereafter.   
 
If there should be a return of capital during the seven-year NMTC compliance period, the order of capital 
redeployment will be: 

1. CH and CA CDE (pari passu) – up to $16,660,000 
2. URP – up to $12,000,000 
3. USBCDE – up to $4,000,000 
4. LADF – up to $10,000,000 
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Upon a return of capital during the 7-year NMTC compliance period, a CDE has 12-months to redeploy the 
capital in a qualifying NMTC project or it becomes a “Recapture Event” and triggers a loss of the tax credits 
as well as penalties for the Investor.  Being lower in the order of redeployment provides the benefit of 
reducing this risk of a Recapture Event when the return of capital is only a portion of the QLICI principal 
amount. 
 
 
PROJECT READINESS 
The project is expected to be ready for NMTC closing on August 15, 2013.  Pursuant to LADF’s policies and 
procedures, the readiness of the Project is determined as follows: 
 

• Control of Site:   LADWP currently owns the site 
• Entitlement Process:  Project is a "by-right" development 
• Design/Pre-Development: Design is at 95% CD's 
• Working Drawings:  95% complete pending last remaining plan check corrections 
• Value Engineering:  The solicitation of bids for LKIC included deductive alternates such  

    that the project scope can be adjusted downward 
• Permits :   Expected by end of July 2013 
• Tenant Leases:   A Master Lease with LADWP will be executed concurrently with the  

    close of the NTMC transaction.  Four sub-tenants are anticipated for  
    the Project : 
    (1) LACI 
    (2) LADWP Customer Engagement Laboratory 
    (3) Energy Efficiency 
    (4) a workforce training partner (TBD) 

• GMP Construction Contract: GC selected, expected contract execution by July 31, 2013 
• Financing Commitments: With exception of NMTCs, all other external funding committed 
• Outstanding 3rd Party Issues: Sublease with LACI and a workforce training partner expected in  

    August 2013 
 
US Bank approved the investment in the tax credits, the One-Day Loan, and the $4 million sub-allocation.  
US Bank, LADF, and the 3 other CDEs have provided LOIs to the Project for the entire $43 million in 
allocation needed. 
 
 
NMTC ELIGIBILITY AND COMPLIANCE 
The subject site is located in the 2010 Census tract 06037206031.  The population within the Census tract 
is 5,760 individuals per the 2010 Census.  Based on the CDFI Fund’s GeoCode Report for the site, LADF has 
determined that the site is located in a Qualified Highly Distressed Census Tract based on either of two 
qualifying measures (pursuant to Section 3.2(h) of LADF’s Allocation Agreements):  

• Poverty rate of 40.1% (greater than 30%) 
• Unemployment rate of 2.0x the National unemployment rate (greater than 1.5x) 

 
QALICB Analysis 
The La Kretz Innovation Campus special purpose entity will satisfy the requirements for QALICBs and will 
be consider a “real estate” QALICB.   
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The QALICB will meet the Non-Qualified Financial Property Test since 100% of the QLICI proceeds will be 
expended for development of the Project within 18 months of closing. 
 
Since 100% of the tangible property of the QALICB will be within a qualifying Low-Income Community 
(“LIC”) census tract, the Tangible Property, Services Performed, and Gross Income Tests are all satisfied.  In 
addition, less than 50% of the QALICB will be owned by any entity having an interest in any Sub-CDEs, so 
there is no Related Party entity issue. 
 
LADF 2011 Allocation Agreements Compliance 
This transaction will use $10 million in allocation from LADF’s 2011 Allocation award from the CDFI Fund.  
With the closing of this transaction, the 2011 Allocation award will 80% invested and $10 million in 
allocation will remain outstanding. 
 
The LADF has determined that this project complies with its 2011 Allocation Agreement, evident through 
the following characteristics of the Transaction: 

• 100% push down of QEI to QALICB 
• QLICI interest rate is more than 50% below market 
• Project is located in a targeted distressed community 

 
As the transaction relates to Section 3.2(a) of the 2011 Allocation Agreement, the project will have a “real 
estate” QALICB.  The 2011 Allocation Agreement allows for “Investments in, or loans to, QALICBs whose 
principal activities involve the development or rehabilitation of real estate”, therefore this transaction 
conforms to the activities listed in Schedule 1 for Section 3.2(a). 
 
 
DEMONSTRATED NEED FOR NMTC FINANCING (“BUT FOR” TEST) 
The equity generated through the NMTC structure will provide an estimated $11.1 million in equity (net of 
NMTC closing costs, placement fees, management fees, and on-going expenses) to the Project, 
approximately 25.7% of the $43 million QEI in the transaction, and 23.3% of the $47.5 million of total 
Project costs.  The LADF Sub-CDE’s portion of the total net equity is approximately $2.5 million. 
 
Given the nonprofit QALICB and nature of the proposed facility, the Project’s operations could not support 
financing from traditional capital sources.  The Project could not move forward without the NMTC equity 
injection. 
 
COLLATERAL AND GUARANTEES 
The LADF’s QLICI loan, along with the QLICI loans from the other 4 Sub-CDEs, will be secured pari passu by 
a First Deed of Trust on the QALICB’s fee interest in the subject property.  Additional collateral for the 
QLICI loans will consist of a security interest in the reserve accounts and guaranties from the QALICB and 
LADWP. 
 
As discussed earlier, LADWP will be providing guaranties and indemnities for the purposes of the NMTC 
transaction, but only to the extent that funds are available through LADWP Power.  The assets of LADWP 
Water will not be available to support any guaranties or indemnities. 
 
LADWP and the QALICB will provide an indemnity to the CDE lenders, including LADF (Allocatee) and 
LADF IX, LLC (Sub-CDE), for environmental losses.  LADWP and the QALICB will also provide an indemnity 
to the Investor for reimbursement of lost tax credits and losses related to loss of tax credits, in addition to 
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environmental losses.  A completion guaranty will be provided by LADWP for construction for the Project.  
Payment of the QLICI loans provided through the NMTC structure will be guaranteed by the QALICB. 
 
 
LOAN REPAYMENT ANALYSIS/EXIT STRATEGY 
At the end of the seven-year NMTC compliance period, the LADF’s Sub-CDE will distribute the QLICI notes 
to the investment fund.  Additionally, the QLICI A Note, which is tied to the Leverage Loan amount, will be 
accelerated and the QLICI B Note, which is tied to the NMTC Investor equity amount, may be forgiven at the 
end of the compliance period.    
 
A Put-Call Agreement will be entered into by LADWP (as the Leverage Lender) and US Bank (as the 
Investor).  US Bank may exercise its put option and sell its respective interest in the Fund to the Leverage 
Lender.  If US Bank chooses not to exercise its put option, the Leverage Lender may exercise its call option.  
Upon exercising of either put or call option by the respective parties, the Leverage Lender would own all of 
the debt associated with the proposed transaction.  
 
 
RISKS AND MITIGANTS 
There will be limited credit and recapture risk.  All significant NMTC compliance issues have been or will be 
addressed.  The QALICB is an eligible entity, the project is located in an eligible highly distressed census 
tract, LADF’s Sub-CDE is certified, there are no related party issues, and the transaction has been structured 
to meet the Substantially-All Test. 
 
RISK:  GENERAL 
The QALICB, Sponsor, and LADF have taken and will take measures to prevent a Recapture Event.  Such 
measures include: 

• LADF has obtained a license for specially-designed compliance software to assure that all required 
reporting to the CDFI Fund is completed in a timely manner. This will prevent the LADF from losing 
its certification with the CDFI Fund. 

• No principle amortization or prepayment will be allowed during the seven-year NMTC compliance 
period.  This will prevent putting the project in violation of the Substantially All Test, which states 
that 85% of the QEI must be continuously invested in QLICIs during the 7-year NMTC compliance 
period. 

• The transaction will be structured to insure that up-streamed distributions of cash flow cannot be 
interpreted as redemption of capital (i.e. a return of equity).  While return of equity to the NMTC 
Investor Member is not permitted, return on equity is permitted.  Therefore, all cash flow up-
streamed to the NMTC Investor would be structured as return on equity and would be recognized 
as income.  If there is a return of capital, LADF is last in the waterfall and would receive a return of 
capital only after $32.7 million was returned. 

• To mitigate the possibility that a portion of the QEI is returned via bankruptcy and/or foreclosure 
on the subject site, through the seven-year NMTC compliance period, the QALICB will be required 
to commit to maintaining operations at the subject location or providing for an acceptable 
alternative entity to do so in order to maintain the NMTC structure.  Transaction documentation 
will include legal opinions that all aspects of the transaction comply with the NMTC regulations. 

 
The economic and real estate risks of the project will be borne by the QALICB and LADWP, in both of their 
capacities as guarantors and indemnitors and the LADWP’s capacity as leverage lender.  However, the 
project-related risks are largely mitigated by the experienced development team assembled for the project 
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as well as the feasibility of the project.  The QALICB has the organizational and financial capacity to access 
sufficient liquidity to cover reasonable cost overruns and move the project to completion. 
 
 
LADF FEE LOAD AND RESERVES 
The LADF will receive the following fees from the transaction: 

• Placement Fee – approx. $200,000 (2% of QEI).  LADF will receive fee in lump sum at closing. 
• CDE Servicing & Compliance Fee – approx. $350,000 (quarterly installments of $12,500 for 7 years) 

o 0.50% of QEI per year for $10 million of 2011 Allocation 
• CDE Expense Reimbursements – approx. $120,000 (estimated at $15,000 annually per CDE for 8 

years) – QALICB will be responsible for paying all ongoing costs incurred by the SubCDE related to 
the transaction, which will consist primarily of audit and tax expenses.   

 
All of LADF’s CDE Servicing and Compliance Fees and CDE Expense Reimbursements for the entire 
Compliance Period, which total approximately $470,000, will be placed in a separate, controlled reserve 
account upon funding at close. 
 
 
POLICY EXCEPTIONS 
None. 
 
 
RECOMMENDATION 
Approval of this funding request is recommended based on the project’s feasibility, readiness and 
community benefits. 
 
 
ATTACHMENTS 
EXHIBIT A:  La Kretz Innovation Campus Flow of Funds (as of July 3, 2013, Final Projections Pending) 
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EXHIBIT A:  La Kretz Innovation Campus Flow of Funds (as of July 3, 2013, Final Projections Pending) 
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