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SUMMARY
Attached for consideration is a Hotel Development Incentive Agreement (HDIA) for the Grand 
Avenue Hotel that has been prepared in accordance with a Memorandum of Understanding 
(MOU) approved by Council on June 6, 2016 (CF# 13-1694-SI). This HDIA provides financial 
support for development of a 305-room hotel and associated facilities within the Grand Avenue 
Parcel Q project (Project).

The Grand Avenue Parcel Q development is a mixed-use, urban in-fill development consisting of 
hotel, residential, and amenity retail uses. A feasibility analysis of the Project completed by the 
City determined that a gap existed in the hotel component of the Project financing. The analysis 
also determined that City revenues could be generated by the Project sufficient for the City to 
provide financial assistance in compliance with policies related to economic development 
support.

The analysis determined that the hotel component of the Project has a gap of $117.4 million. The 
fiscal impact of the project shows that it would generate an estimated $396.6 million ($133.3 
million npv) in new City revenues. Since Council approved the MOU and instructed staff to 
negotiate a Hotel Incentive Agreement for the Project, the Grand Avenue Joint Powers Authority 
(JPA) has agreed to provide $1 million to support the hotel development. This payment from the 
JPA meets the match requirements established by the City with regard to project financial 
support, resulting in an increase in the base amount of the City hotel incentive support from 
$49.9 million npv to $55.1 million npv.

This report transmits the HDIA, which is consistent with terms in the MOU approved by Council 
and City policy. In addition, the HDIA requires the Developer to fulfill its incentive rent payment 
obligations through a direct payment schedule to the City. The Developer had previously been 
required to make incentive rent payments to the JPA, who would then submit those payments to 
the City. The Developer will now make direct payments the City totaling $23.5 million ($6.1 
million npv).



In addition, the JPA has transmitted to Council the following documents for consideration and 
approval:

Fifth Amendment to the Development and Disposition Agreement 
Termination of Incentive Rent Agreement; and 
Agreement Re:Community Benefits Monitoring.

This report also provides analysis of job creation and financial subsidy in compliance with 
Government Code Section 53083.

RECOMMENDATIONS
That the City Council, subject to the approval of the Mayor:

Authorize the Mayor to execute the Grand Avenue Hotel Development Incentive 
Agreement (HDIA, Attachment A) between the City of Los Angeles and 
CORE/Related Grand Ave Owner LLC to provide, as a conditional obligation, 
financial support of up to $66.6 million net present value;

1.

2. Approve the Government Code Section 53083 report (Attachment B) for the 
Grand Avenue HDIA and instruct the Economic Development and Workforce 
Development Department to provide periodic reporting on this project as required 
under Section 53083 of the Government Code, with assistance of the City 
Administrative Officer, Chief Legislative Analyst, Office of Finance, and other 
departments as necessary;

3. Authorize the Mayor to approve and consent to the Fifth Amendment to the 
Development and Disposition Agreement (Grand Avenue) (Attachment C);

Authorize the Mayor to execute the Termination of Incentive Rent Agreement 
(Attachment D);

4.

Authorize the Mayor to execute the Agreement Re Community Benefits 
Monitoring (Attachment E);

5.

Authorize the Bureau of Contract Administration to negotiate and execute a 
Memorandum of Understanding for the Grand Avenue Project between 
CORE/Related Grand Ave Owner, LLC and the Department of Public Work 
Bureau of Contract Administration of the City of Los Angeles to monitor the 
Grand Avenue Project Community Benefits Program;

6.

Authorize the Chief Legislative Analyst to submit Escrow Instructions concerning 
all City documents related to the Grand Avenue Project; and

7.
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Request the City Attorney to prepare and present an ordinance to establish a 
Special Fund for the purpose of receiving funds and making payments to meet the 
conditional and administrative obligations associated with the Grand Avenue 
HDIA, to be known as the “Grand Avenue Hotel Project Trust Fund.”

8.

FISCAL IMPACT STATEMENT
Approval of this HDIA and the other associated documents will have a positive impact on the 
City’s General Fund. This agreement is expected to result in the development of a 305-room 
hotel that would generate $396.9 million ($133.3 million npv) in new City tax revenues 25 years 
after construction. Hotel incentive assistance to the Developer would range from $49.9 million 
npv to $59.3 million npv and the City’s General Fund would receive $66.4 million npv to $75.8 
million npv. In addition, the Developer will receive an additional amount up to $7.6 million npv 
in Parking Incentive over the first 10 years of the project, but will be required to reimburse those 
funds beginning 10 years after project opening. Further, the City will receive $23.5 million 
($6.1 npv) in incentive rent payments over a 25 year period.

BACKGROUND
In early 2015, the Developer submitted a refined Project description for the JPA’s consideration, 
including a change in the hotel brand. These Project refinements altered the economics of the 
Project, resulting in a need for a revised economic and fiscal analysis.

The Project now includes the following:

305-key, four-star Equinox-branded hotel, fitness center and associated uses 
301 mixed-income apartments 
128 for-sale condominiums
215,000 gross square feet of restaurant and retail space 
1,350 parking spaces

The City retained RSG, Inc. (RSG) to conduct a fiscal and economic review of the project to 
identify any potential gap in project financing and eligibility for incentive assistance from the 
City. This new mix of uses increased the number of ownership housing units, slightly increased 
the amount of retail space, and entirely eliminated the commercial space. The Developer also 
proposed to change the retail program from high-end retailers to lifestyle retailers. In addition, 
the SLS hotel is replaced with the Equinox hotel, a new product under development by the 
Equinox fitness and lifestyle brand.

RSG estimated that Parcel Q will generate net new revenues of approximately $396.9 million 
($133.3 million npv) cumulatively for the City and County. The City portion of those net new 
revenues is 84% and the County’s share is 16%. These proportions, applied to the total TOT 
generated by Parcel Q, would result in the City providing financial support of $49.9 million npv. 
If the County provides support up to 16%, or $1.8 million in incentive support, the City would 
provide additional support matching the County’s contribution, up to $59.3 million npv.

The original Grand Avenue agreement included a provision to provide Parking Occupancy Tax 
(POT) revenues collected in the first ten years, with a provision for those revenues to be repaid

-3-



from Project parking revenues once the Project received the full amount of POT designated. The 
MOU retains this element, providing a maximum of $12.7 million ($7.6 million npv) within the 
first ten years of the Project. These funds would then be repaid fully to the City from Project 
parking revenues in subsequent years.

Based on this analysis, the Project qualifies for financial assistance from the City. A 
Memorandum of Understanding (MOU) was drafted and presented for Council consideration that 
established the terms for an incentive agreement to provide assistance. That MOU provided an 
incentive of $49.9 million npv, with an option to increase the incentive to $59.3 million npv if 
the County provides an incentive of $1.8 million in support of the hotel development. The Fifth 
Amendment to the Development and Disposition Agreement (DDA) discussed below includes an 
obligation of the JPA to provide $1 million in support of the hotel development, therefore the 
City will provide a commensurate increase to the incentive, resulting in an incentive of $55.1 
million npv.

On June 6, 2016, Council approved instructions directing the CLA to negotiate final definitive 
documents to provide incentives related to construction of the Project as described above.

Hotel Development Incentive Agreement
Attachment A provides the final HDIA developed following substantial negotiations between the 
City and the Developer. The HDIA conforms to the approved MOU in all terms.

In addition, the Developer has agreed to pay the City an incentive rent of $23.5 million ($6.1 
million npv) over 25 years. This is in lieu of the JPA incentive rent program to which the City 
was a beneficiary. The HDIA includes a requirement that the incentive rent payment be made 
directly to the City on an established schedule. Further discussion of the incentive rent program is 
provided later in this report.

Government Code Section 53083
A law passed by the State legislature in 2013 amended Government Code Section 53083 to 
require that local jurisdictions report the amount of financial assistance provided in an economic 
development project and the number of jobs that project will generate. The jurisdiction is also 
required to report annually on the status of that assistance during the term of the agreement.

The Government Code Section 53083 report for this Project is provided as Attachment B. The 
report provides a summary of the HDIA, summarizes the economic impact of the project, and 
describes the economic opportunities and public purpose of the project. It also reports that the 
project is estimated to create 3,597 temporary construction jobs. After opening, the project is 
estimated to create 1,397 full-time jobs and 599 part-time jobs.

Additional annual reporting on the Project will be required because the HDIA has a term of 25 
years. The Economic and Workforce Development Department (EWDD) currently provides these 
reports on other economic development projects in the City. To achieve efficiency and 
consistency in such reporting, the EWDD should be authorized to receive the necessary 
information from the Developer and submit the required annual reports for public review, with 
assistance from the CAO, CLA, Department of Finance, and other departments as needed.
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HDIA Administration
The CAO will be responsible for the administration of the HDIA, including the incentive 
payments and related calculations. The process of determining and making payments on a regular 
basis wherein the amount is based on actual receipts, and not on a set amount, requires flexible 
processes to ensure timely payments required by the HDIA.

The CAO regularly engages corporate banks for trustee and paying agent services for various 
bond programs and finds this method to be the most efficient and cost-effective method to handle 
these transactions. The City has engaged US Bank as trustee for Community Taxing District No.
1 (Convention Center Hotel Project), which has greatly facilitated the administration of this 
project. The CAO anticipates that they will use a trustee to facilitate administration of Project 
funding.

Fifth Amendment to the Development and Disposition Agreement
A Development and Disposition Agreement (DDA) was initially approved by the JPA and its 
governing bodies (City, County, and CRA/LA) in March 2007 outlining terms for development 
of four City- and County-owned parcels on Grand Avenue. From time to time, the DDA has been 
amended to reflect changes in the scope and phasing of the project.

In July 2014, the JPA approved the 4th Amendment to the DDA which provided a re-formulated 
project description and a path toward implementation of the Parcel Q property following impacts 
of the economic downturn in 2008. The 4th Amendment included strict performance requirements 
as well as a revised project description. That process provided the Developer an opportunity to 
submit revised and refined plans for the Project. With approval of those plans by the JPA, it was 
determined that additional amendments to the DDA were required to move the project forward.

The Fifth Amendment to DDA (5th Amendment) incorporates consideration of additional project 
refinements, including criteria for affordable housing, a Schedule of Performance, elimination of 
the incentive rent requirement, and confirmation of community benefit compliance requirements.

The 5th Amendment provides that not less than fifteen percent (15%) of the affordable rental 
units will be reserved for occupancy by households that do not exceed forty percent of median 
income and the balance, approximately eighty-five percent (85%) of the affordable units, will be 
for households that do not exceed fifty percent of median income.

In order to facilitate the design, development, financing, and construction of the revised Phase I 
Project by Phase I Developer, the 5th Amendment includes changes to the Phase I Schedule of 
Performance as follows:

the deadline for Commencement of Construction would be changed from 
November 30, 2017 to November 1, 2018 (subject to day-for-day extension by 
delays in the Delivery Date or Amendment Effective Date, as defined in the 
Schedule of Performance), and

the deadline for completion of construction of Phase I Project would be changed 
from January 31, 2021 to 38 months after Commencement of Construction.
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Additionally, the Fifth Amendment to DDA requires the Phase I Developer within three business 
days after the Amendment Effective Date to pay the JPA the sum of $3,000,000 as the initial 
payment of the Extension Fee required pursuant to the Fourth Amendment. Within 60 days after 
the Amendment Effective Date, the Phase I Developer shall pay the JPA the balance of the 
Extension Fee in the amount of $4,000,000, for a total Extension Fee of $7,000,000. The JPA 
shall allocate and distribute the $7,000,000 Extension Fee to the Phase I Developer for 
construction of Public Improvements and/or affordable housing on Parcel Q.

The DDA originally included a requirement that the Developer pay an incentive rent and 
provided a detailed formula for such payment. On review of the current financing plan, the JPA 
determined that an incentive rent program was no longer appropriate for the project and such 
requirements were removed. In addition, the JPA clarified in the DDA the Developer’s 
obligations with regard to community benefits compliance. As noted below, that compliance 
program would be implemented by the City.

Incentive Rent Termination Agreement
The original DDA (2007) included a requirement that the Developer pay an incentive rent to the 
JPA based on designated performance measures. At that time, the City was concerned that the 
JPA should not benefit from an incentive rent program at the same time that the City was 
providing a financial incentive to support the hotel. As a result, the City entered into an 
Agreement with the JPA, CRA/LA and County of Los Angeles (County) in 2007 that transferred 
all incentive rents collected from the hotel and retail components of the Project to the City.

In finalizing the Fifth Amendment to the DDA, the Developer and the JPA determined that an 
incentive rent was not needed and agreed to terminate the incentive rent components of the DDA. 
The City, however, was concerned that termination of the incentive rent program was not 
consistent with the original terms of the HDIA aproved in 2007 and included in the 2014 and 
2015 MOUs between the City and the Developer. To ensure compliance with the original terms, 
the Developer has agreed to provide an incentive rent payment to the City directly.

The City and Developer agreed that the Developer will pay $23.5 million ($6.1 million npv) over 
25 years, which is equivalent to the net present value of collecting incentive rent under the 
original program’s 99 year payment schedule.

Because the transfer of incentive rent from the JPA to the City was documented in an Incentive 
Rent Agreement executed by the City, JPA, CRA/LA, and County in 2007, the JPA has 
requested that the City execute the Incentive Rent Termination Agreement to acknowledge 
termination of the incentive rent program in the DDA. The Incentive Rent Termination 
Agreement acknowledges that the City and Developer have come to a separate agreement with 
regard to incentive rent and that the agreement between the City, JPA, CRA/LA, and County is 
no longer necessary.

Agreement Re:Communitv Benefits Monitoring
The JPA and Developer had previously agreed to a robust Community Benefits program that 
includes compliance with City, state and federal regulations relating to Affirmative Action/Equal
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Employment Opportunity; the utilization of Minority, Women, and Other Business Enterprise 
firms; local hiring; and payment of prevailing wages as well as compliance with the City’s Living 
Wage Ordinance, Service Contractor Worker Retention Ordinance, and Contractor 
Responsibility Ordinance. In addition, the Developer is required to comply with the City’s Arts 
Program requirements and monitoring associated with affordable housing.

Monitoring of the Community Benefits program was to be conducted by the CRA/LA, but 
redevelopment dissolution prevents the CRA/LA from providing these services. The JPA, 
therefore, requested that the City take responsibility for these programs.

The City’s Bureau of Contract Administration (BCA) reviewed the requirements in the DDA 
concerning Community Benefits Monitoring, and determined that the Developer was required to 
comply with programs largely consistent with City programs.

The City’s Department of Cultural Affairs (DCA) reviewed the proposed Grand Avenue 
development and determined that the project would be required to comply with the City’s 1% for 
the Arts Program. As a result, the DCA is already designated as the monitoring agency for the 
Arts Program for the Grand Avenue Project.

Finally, the Project will include 86 affordable rental housing units. The JPA was concerned that a 
responsible agency be designated to monitor compliance with the affordability restrictions of the 
project. The Developer indicated that the City’s Housing and Community Investment Department 
(HCID) provides monitoring services for the existing affordable housing units in a previous 
phase of the Grand Avenue Project and would be the likely agency responsible for monitoring 
units in this phase of the Project. HCID reviewed the affordable housing compliance 
requirements of the project and determined that they would be able to provide monitoring 
services.

Discussions then led to the development of the Agreement Re:Community Benefits Monitoring, 
which the JPA transmitted to the City Council on November 29, 2016 for consideration. The 
Agreement would require the City to monitor the Community Benefits Program. It also 
recognizes that the designated departments (BCA, DCA, and HCID) will recover costs associated 
with conducting monitoring services through a Memorandum of Understanding between BCA 
and the Developer.

Escrow Instructions
To ensure that all parties involved with the Project have completed their work, the JPA and the 
Developer agreed to place all definitive documents related to the Project into an escrow account 
with Commonwealth Land Title. When all parties have completed their approvals, executed their 
respective documents, and submitted those documents to escrow, Commonwealth Land Title will 
then determine that all of the documents are fully approved and will release the signed 
documents to each party so the Phase 1 Project can proceed.

If Council and the Mayor approve the documents attached to this report (Attachments A through 
E), the executed documents will need to be submitted into escrow so that Commonwealth Land 
Title can release the signed documents from escrow. The City’s role with regard to this escrow is
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limited only to providing executed documents. The City is not responsible for providing any 
funds and will incur no costs associated with this escrow Authorization is requested to allow the 
CLA to submit all relevant City documents to escrow when those documents are fully executed.

Attachment A 
Attachment B 
Attachment C

Hotel Development Incentive Agreement 
Government Code Section 53083 Report
Fifth Amendment to the Development and Disposition Agreement (Grand 
Avenue)
Termination of Incentive Rent Agreement 
Agreement Re:Community Benefits Monitoring

Attachment D 
Attachment E
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AMENDED AND RESTATED IMPLEMENTATION AGREEMENT

by and among the

CITY OF LOS ANGELES, 
a municipal corporation

and

CORE/RELATED GRAND AVE OWNER, LLC, 
a Delaware limited liability company

Dated as of December__, 2016

(Grand Avenue hotel Phase I Project)
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AMENDED AND RESTATED IMPLEMENTATION AGREEMENT

THIS AMENDED AND RESTATED IMPLEMENTATION AGREEMENT (this 
“Agreement”) dated as of December 
of Los Angeles, a municipal corporation (the “City”) and CORE/Related Grand Ave 
Owner, LLC, a Delaware limited liability company (the “Developer”), with reference to 
the following facts, purposes, and understandings.

2016, is entered into by and between the City

RECITALS

On or about September 2, 2003, the County of Los Angeles, (the “County”), the 
City and CRA/LA, a Designated Local Authority, as successor to the former 
Community Redevelopment Agency of the City of Los Angeles (the “Agency”) 
entered into that certain Joint Exercise of Powers Agreement thereby creating 
and establishing The Los Angeles Grand Avenue Authority, a California joint 
powers authority (the “Authority”) for facilitating the development of a mixed use 
project commonly referred to as the Phase I Grand Avenue Project.

The Authority and the Developer’s predecessor-in-interest, Grand Avenue L.A., 
LLC, a Delaware limited liability company (“GALA”) are parties to that certain 
Disposition and Development Agreement (Grand Avenue) dated as of March 5, 
2007 (the “Original DDA”), as amended and revised by the First Amendment to 
DDA dated as of August 23, 2010, the Second Amendment to DDA dated as of 
May 31,2011, the Third Amendment to DDA dated December 10, 2012, the 
Fourth Amendment to DDA dated January 21,2014, and the Fifth Amendment to

2016, respectively (collectively and as amended, the 
“DDA”), which set forth, among other things, the scope, schedule and sources of 
financing for the Project (as defined in the DDA).

On or about May 21,2008, the City and GALA entered into that certain 
Implementation Agreement (the “Implementation Agreement”), which provided in 
part that the City would assist in Project financing by using its best efforts to 
create a Community Taxing District to fund a portion of the Hotel facilities.

The Community Taxing District was established but has not imposed any taxes 
or otherwise been implemented due to delays in project implementation and the 
Parties desire to dissolve the Community Taxing District and restructure the form 
of the City financial assistance.

The Authority, in conjunction with the January 21, 2014 amendment of the DDA, 
approved a project description of the development of Parcel Q of the Grand 
Avenue Project, which includes a 305-room hotel with fitness center and other 
amenities, 215 market rate rental units, 86 affordable rate rental units, 128 for- 
sale condominiums, 215,000 square feet of retail and restaurant space, and 
1,350 parking spaces with additional capacity for 150 valet-assisted parking 
spaces (collectively, the “Project”), on the land described attached hereto as

A.

B.

DDA dated

C.

D.

E.
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Exhibit A-1 (the “Property”) and as depicted on the site map attached here to as 
Exhibit A-2.

F. The Property is owned in fee by the County, which leased the Property to the 
Agency pursuant to that certain Ground Lease dated March 5, 2007 by and 
between the County and the Agency. The Agency sub-ground leased the 
Property to the Authority pursuant to that certain Ground Lease dated March 5, 
2007 by and between the Agency and the Authority. The Authority sub-sub
ground leased the Property to GALA pursuant to that certain Phase I Ground 
Lease dated as of March 5, 2007 by and between the Authority and GALA.

On or about June 3, 2016, the Los Angeles City Council, under Council File No. 
13-1694-S1, authorized the City to execute a Memorandum of Understanding 
and other agreements necessary to provide GALA with financial assistance in 
accordance with this Agreement.

The County, Agency, Authority and City are parties to that certain Grand Avenue 
Phase I Incentive Rent Agreement dated as of 2007 (the “Incentive Rent 
Agreement”) pursuant to which certain Incentive Rent from the Project was to be 
paid to the City. In connection with the Fifth Amendment to the DDA, the 
Incentive Rent Agreement will be terminated and the obligation to pay Incentive 
Rent will be restructured as set forth in this Agreement.

GALA and the Developer have requested the approval of the Authority to the 
assignment by GALA of its rights and obligations with respect to Parcel Q (the 
Phase I Parcel (as defined in the DDA)) to the Developer, and the assumption of 
such obligations by the Developer pursuant to that certain Phase I Assignment 
Agreement and the Ground Lease Assignment (each as defined in the DDA) and 
such assignment was approved by the Authority on

The City has determined that providing financial assistance, in accordance with 
the terms and conditions set forth herein and as contemplated by this 
Agreement, is of public benefit and contributes to the general welfare of its 
citizens because the development of the Project will create both temporary 
construction as well as permanent operational jobs and would redevelop a 
previously underutilized site thereby further serving as an economic catalyst to 
the City by expanding the lodging options and amenities which support tourism, 
the Bunker Hill area of downtown Los Angeles, the Los Angeles Convention 
Center and the community as a whole.

NOW, THEREFORE, in reference to the foregoing Recitals in consideration of 
the promises, covenants and agreements set forth in this Agreement and other good 
and valuable consideration, receipt of which is hereby acknowledged, the City and the 
Developer hereby amend and restate the Implementation Agreement in its entirety as 
set forth herein and agree as follows:

G.

H.

, 2016.

J.
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ARTICLE 1

DEFINITIONS

Section 1.1 Definitions. In addition to the terms defined elsewhere in this 
Agreement, the following capitalized words shall have the following meanings:

“Actual Hotel Cost” shall mean the aggregate amount of all costs determined 
pursuant to Section 3.3 as actually incurred by the Developer in connection with the 
planning, design, development, entitlement and construction of the Hotel, including, 
without limitation, land costs, hard costs and soft costs, direct and indirect costs, and 
construction financing costs (including, without limitation, fees, costs, and interest), and 
equity procurement costs (including without limitation fees and costs), as such costs are 
reasonably allocated to the Hotel by the Developer.

“Affiliate” shall mean any corporation, partnership, limited liability company or 
other organization or entity which is controlled by, controlling or under common control 
with (directly or indirectly) the Developer.

Agreement” shall mean this Amended and Restated Implementation
Agreement.

“Authority” shall have the meaning given such term in Recital A.

“Business Day” shall mean a calendar day which is not a weekend day or a 
Federal or State holiday and on which the City is open for business.

“CEQA” shall mean the California Environmental Quality Act.

“City” shall mean the City of Los Angeles, a municipal corporation, existing and 
organized as a charter city pursuant to the California Constitution and the laws of the 
State of California, operating through its governing body, the City Council, and its 
various departments. Unless otherwise indicated, the City Administrative Officer shall 
be the City’s representative in providing any City approvals pursuant to this Agreement.

“City Council” shall mean the Council of the City.

“City Deposit” shall mean a deposit by the City into the Special Fund from its 
general revenues on a not less than yearly basis in an amount calculated in accordance 
with Article 3 of this Agreement, the amounts of which, as of the Effective Date, are 
projected in the Schedule of Projected Hotel Incentive Payments and Parking Incentive 
Payments set forth on Exhibit H attached hereto.

“City Event of Default” shall mean any default by the City as set forth in 
Section 7.3, subject to any applicable notice and cure rights set forth therein.
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“City Financial Assistance” means the Hotel Incentive Payments and the 
Parking Incentive Payments to be made by the City to the Developer over the Term as 
set forth in Section 3.2 of this Agreement.

“Community Benefits Program” shall mean that community benefit program 
attached hereto as Exhibit B. which sets forth the community benefits which the 
Developer has agreed to provide during the development and operation of the Project.

“Community Taxing District” shall mean that taxing district commonly known as 
CTD No. 2 (Grand Avenue Project) established by the Los Angeles City Council on 
December 2, 2008 through the adoption of City Ordinance No. 180,402.

“Completion Date” shall mean that date on which the City first issues 
certificate(s) of occupancy or temporary certificate(s) of occupancy for completed 
Improvements for the Project pursuant to Section 12.26 of the Los Angeles Municipal 
Code, which permits the Hotel and the Parking Facility to operate.

“Contract Provisions for Contracts” shall mean those contract provisions set 
forth in Exhibit C-1 and Exhibit C-2 attached hereto, which the Developer shall insert 
into every contract with each contractor, subcontractor or good and/or service provider 
into which the Developer enters into a contract for the development of any portion of the 
Improvements.

“Control” shall mean the possession, directly or indirectly, of the power to direct 
or cause the direction of the management or policies of an entity or person, whether 
through the ability to exercise voting power, by contract or otherwise, which power may 
be subject to approval of customary major decisions by one or more other parties.

“CORE” means CORE (USA) Grand Avenue LLC, an equity investor in 
CORE/Related Grand Ave JV, LLC, a Delaware limited liability company.

County” shall have the meaning given such term in Recital A.

“County Contribution” shall mean any payment of financial assistance or 
subsidy provided by the County or the Authority at the County’s instruction to the 
Developer to assist the Developer in the development of the Project. The initial County 
Contribution shall be made by the Authority in accordance with Section 5(a) of the Fifth 
Amendment to DDA and shall be in the amount of One Million Dollars ($1,000,000).

“Debt Service” shall have the same definition as in Section 301(4)(b) of the DDA 
dated as of March 5, 2007, irrespective of any past or future amendments.

“Developer” shall mean CORE/Related Grand Ave Owner, LLC, a Delaware 
limited liability company, and the Developer’s permitted successors and assigns.

“Developer Event of Default” shall mean any default by the Developer as set 
forth in Section 7.4, subject to any applicable notice and cure rights set forth therein.
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“Disposition and Development Agreement” or “DDA” shall have the meaning 
given such term in Recital B.

“Effective Date” shall mean the date upon which the Los Angeles City Clerk date 
stamps this Agreement subsequent to execution by the Developer, the City and the date 
of final City Council approval; provided, however that if this Agreement is delivered 
through an escrow, the Effective Date shall be the date this Agreement is delivered 
upon the closing of the escrow.

“Four Star Rating” shall mean a rating establishing that the Hotel meets the 
overall standards of a four-star lodging establishment, as defined by the Forbes Travel 
Guide or at an equivalent level used by an alternative nationally recognized hotel rating 
service.

“Funding Agreement” shall mean that certain Funding Agreement dated as of
_________entered into by and between the City and the Developer, which provided for
the payment of financial assistance under the Community Taxing District structure, 
which Funding Agreement shall be terminated and superseded by this Agreement.

“Government Code Disclosure Requirements” shall mean those disclosure 
requirements set forth in California Government Code Section 53083, as may be 
amended from time to time.

“Ground Lease” shall mean that certain Phase I Ground Lease dated as of 
March 5, 2007 by and between the Authority and Grand Avenue L.A., LLC, as amended 
by the First Amendment to Phase I Ground Lease entered into concurrently with the 
Fifth Amendment to DDA. As used herein, the definition of “Ground Lease” shall also 
include a separate ground lease of the Hotel Parcel entered into between the Authority 
and Developer in connection with an Operator Ground Lease (as defined in the Ground 
Lease).

“Hotel” shall mean the 305-room hotel, with fitness center, business center, pool, 
sundry shops, restaurants and other food and beverage outlets to be built on the Hotel 
Parcel.

“Hotel Brand” shall mean an Equinox branded hotels, which was selected by the 
Developer to operate the Hotel and any future Hotel Brand selected by the Developer in 
accordance with Section 5.9.

“Hotel Construction Cost” shall mean Two Hundred Sixty Three Million Two 
Hundred Thousand Dollars ($263,200,000), which is based on the categories of costs 
shown on Exhibit G attached hereto.

“Hotel Incentive” shall mean the Hotel Incentive Payments to be made by the 
City pursuant to this Agreement, up to the Maximum Hotel Incentive Amount.

“Hotel Incentive Payments” shall mean those payments to be made by the City 
on a semi-annual basis to the Developer to fund the Hotel Incentive.
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“Hotel Opening” shall mean the date the Hotel is officially open for business to 
the general public.

Hotel Operating Agreement” shall mean that certain Hotel Management
, 2016 by and between the Developer and/or its 

Affiliate and the EQX Hotel Management LLC, a Delaware limited liability company,
(and Affiliate of the Hotel Brand), for the operation of the Hotel.

“Hotel Operating Covenant” shall mean that certain Hotel Operating Covenant 
substantially in the form attached hereto as Exhibit D executed by the Developer and/or 
its Affiliate, which shall be recorded against the Developer’s Leasehold Interest in the 
Hotel Parcel, and shall require that the Hotel Parcel be used for operation of a Hotel, for 
a period of not less than twenty-five (25) years as further set forth in Section 4.9.

“Hotel Parcel” shall mean that certain air space legal parcel to be created as part 
of the Ownership Division (as referred to in Section 4.4 of the Fifth Amendment to DDA) 
and on which the Hotel shall be constructed. The location of the Hotel Parcel as of the 
date of this Agreement is generally described on Exhibit A-3 attached hereto.

“Improvements” shall mean and include all demolition, site preparation and 
grading, as well as all buildings, structures, fixtures, excavation, parking, landscaping, 
and other work, construction, rehabilitation, alterations and improvements of whatsoever 
character to be constructed or performed by the Developer on, around, under or over 
the Hotel Parcel in connection with the Project pursuant to the DDA and this Agreement.

“Incentive Rent” shall have the meaning given such term in Section 4.1.

“Leasehold Interest” shall mean the sub-sub-ground leasehold interest created 
by the Ground Lease.

“Maximum Hotel Incentive Amount” shall mean the aggregate amount of the 
Hotel Incentive Payments, which when discounted to present value as of the 
Completion Date using a discount rate of ten percent (10%) per year equals the 
minimum amount of Forty Nine Million Eight Hundred Eighty Five Thousand and Four 
Hundred Eighty Dollars ($49,885,480), as such amount may be (i) reduced in 
accordance with the Hotel Construction Cost Reconciliation procedure set forth in 
Section 3.3, and (ii) increased in accordance with Section 3.2(c), but no event shall the 
Maximum Hotel Incentive Amount exceed Fifty Nine Million Three Hundred Two 
Thousand and Three Hundred Eighty Three Dollars ($59,302,383).

“Maximum Incentive Amount” shall mean Sixty Six Million Six Hundred Ninety 
Seven Thousand Six Hundred and Ninety Two Dollars ($66,697,692), which is the 
amount determined on a net present value basis that represents fifty percent (50%) of 
net new tax revenue estimated to be generated by the Project by the RSG study entitled 
“Grand Avenue Feasibility and Economic Impact Assessment” dated December 1, 2015 
as part of Council File No. 13-1694-S1.

Agreement dated as of
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“Maximum Parking Incentive Amount” shall mean the aggregate amount of the 
Parking Incentive Payments, which when discounted to present value as of the 
Completion Date using a discount rate of ten percent (10%) per year equals Seven 
Million Six Hundred Twenty-Four Thousand Dollars ($7,624,000) or such lower amount 
determined in accordance with Section 3.2(e).

“Memorandum of Agreement” shall mean that memorandum of agreement 
substantially in the form attached hereto as Exhibit E, which will be recorded against the 
Developer’s Leasehold Interest in the Property.

“Mortgage” shall mean any mortgage, deed of trust, pledge (including a pledge 
of equity interests in the Developer), hypothecation, charge, encumbrance or other 
security interest granted to a lender, made in good faith and for fair value, encumbering 
all or any part of the Developer’s interest in (i) this Agreement, (ii) the Property, (iii) the 
Improvements, or (iv) any equity interest in the Developer.

“Mortgagee” shall mean any mortgagee, beneficiary under any deed of trust, 
trustee of any bonds, holder of a pledge of an equity interest in the Developer, or, if the 
Property is the subject of a sale-leaseback transaction, the person acquiring fee title to 
the Property.

“MOU” shall mean the Memorandum of Agreement by and between the 
Developer and the Bureau of Contract Administration, to be completed by the Board of 
Public Works as directed by the City Council in connection with its approval of the Fifth 
Amendment to the DDA and associated agreements (Council File No. .)•

“Net Cash Flow” shall mean the amount equal to (x) the Net Operating Income 
less (y) the Debt Service as used in calculating the Parking Incentive Payment 
Reimbursement.

“Net Operating Income” shall mean the amount equal to (x) the gross receipts 
generated for the operations of the Parking Facility less (y) expenses immediately 
related to the direct operation and maintenance of the Parking Facility, which expenses 
include a management fee charged by an operator of the Parking Facility, cost of 
insurance, maintenance and repair expenses, parking occupancy taxes, real estate 
taxes (if applicable) and reasonable capital expenses, including, without limitiation, the 
funding of a capital reserve account. Such deductible expenses shall be comparable to 
those types of expenses incurred by similar parking facilities in the City.

“Parking Facility” shall mean the public parking structure containing 
approximately 1,350 parking spaces with additional capacity for 150 valet-assisted 
parking spaces, as set forth on the Site Map (Exhibit A-3) and more particularly 
described in the DDA.

“Parking Facility Parcel” shall mean that certain air space legal parcel to be 
created as part of the Ownership Division (as referred to in Section 4.4 of the Fifth 
Amendment to DDA) and on which the Parking Facility shall be constructed. The

7



location of the Parking Facility Parcel as of the date of this Agreement is generally 
described on Exhibit A-3 attached hereto.

“Parking Incentive” shall mean the Parking Incentive Payments to be made by 
the City pursuant to this Agreement, up to the Maximum Parking Incentive Amount.

“Parking Incentive Payments” shall mean those payments to be made by the 
City on a semi-annual basis to the Developer to fund the Parking Incentive.

“Parking Occupancy Taxes” or “POT” shall mean the parking occupancy taxes 
imposed pursuant to Article 1.15 of Chapter 2 of the Los Angeles Municipal Code.

“Parking Operator” shall mean the entity selected by the Developer to operate 
and maintain the Parking Facility.

“Parties” shall mean the City and the Developer and the Developer’s permitted 
successors and assigns.

“Pre-Approved Hotel Brands” shall mean the list of hotel brands attached as 
Exhibit F for which no further City approval is required.

“Project” shall have the meaning given such term in Recital E.

“Property” shall have the meaning given such term in Recital E.

“Rating Service” shall mean the Forbes Travel Guide or an alternative nationally 
recognized hotel rating service.

“Schedule of Projected Hotel Incentive Payments and Parking Incentive 
Payments” shall mean the Schedule of Projected Hotel Incentive Payments and 
Parking Incentive Payments attached to this Agreement as Exhibit H, setting out the 
amounts of projected payments to be made by the City to the Developer during the 
Term. The Schedule of Projected Hotel Incentive Payments and Parking Incentive 
Payments is a projection of the amounts of payments anticipated to be made by the City 
to the Developer as of the Effective Date. Actual payments will be subject to 
reconciliation in accordance with Section 3.3 and annual redetermination in accordance 
with Section 3.1(a) of this Agreement.

“Special Fund” shall mean a special fund to be established by the City into 
which the City will make the City Deposit and from which the City will make the Hotel 
Incentive Payments and Parking Incentive Payments for the duration of the Term.

“Standard Contract Provisions” shall mean collectively the (i) Non
discrimination in Employment Ordinance (LAMC Section 10.8), (ii) Non-Discrimination 
Clauses (LAMC Section 10.8.2), (iii) Equal Benefit Ordinance (LAMC Section 10.8.2.1), 
(iv) Equal Employment Practices (LAMC Section 10.8.3),(v) Affirmative Action Programs 
(LAMC Section 10.8.4), (vi) Contractor Responsibility Ordinance (LAMC Section 10.40), 
(vii) Service Contractor Retention Ordinance (LAMC Section 10.36), (viii) Living Wage
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Ordinance (LAMC Section 10.37); (ix) Child Support Assignment Orders (LAMC Section 
10.10), (x) Participation in or Profits from Slavery (LAMC Section 10.41), (xi) First 
Source Hiring (LAMC Section 10.44), (xii) Public Infrastructure Stabilization Ordinance 
(LAMC Section 10.45), and (xiii) Local Business Preference Program (LAMC Section 
10.47).

“Tax Confidentiality Waiver” shall mean a limited confidentiality waiver to be 
executed by each business located at the Hotel Parcel authorizing the City to review 
and report tax data for purposes of determining the Hotel Incentive Payments as well as 
complying with the Government Code Disclosure Requirements, the form of which is 
attached hereto as Exhibit I.

“Term” shall mean the period commencing on the Completion Date and ending 
on the first to occur of (i) the twenty-fifth (25th) anniversary of the Completion Date,
(ii) the date on which the Developer has received the Maximum Hotel Incentive Amount 
(as adjusted, if applicable), or (iii) any other termination of this Agreement for any 
reason pursuant to the terms of this Agreement.

“Transient Occupancy Tax” or “TOT” shall mean shall mean the transient 
occupancy taxes imposed pursuant to Article 1.7 of Chapter 2 of the Los Angeles 
Municipal Code.

“Transfer” shall mean a transfer defined in Section 5.1 of this Agreement.

Section 1.2 Exhibits. The following exhibits are attached to and incorporated 
into this Agreement:

Exhibit A-1 Legal Description of the Property

Site Map of the Project

Locations of the Hotel Parcel and Parking Facility Parcel

Community Benefits Program

Form of Contract Provisions for Major Contracts

Exhibit A-2

Exhibit A-3

Exhibit B

Exhibit C-1

Exhibit C-2 Form of Contract Provisions for Other Contracts

Form of Hotel Operating Covenant 

Form of Memorandum of Agreement

Exhibit D

Exhibit E

Exhibit F Pre-approved Hotel Brands

Exhibit G Hotel Construction Cost Reconciliation Methodology

Exhibit H Schedule of Projected Hotel Incentive Payments and 
Parking Incentive Payments
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Exhibit I Form of Tax Confidentiality Waiver 

Schedule of Incentive Rent PaymentsExhibit J
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ARTICLE 2

POLICIES AND PURPOSES

Section 2.1 Recitals. The Recitals are true and correct and are hereby 
incorporated by this reference.

Section 2.2 Public Benefit/Pubiic Purposes. The City Council has determined 
that encouraging economic development, including private investment that involves 
creation of new jobs and income in the City, or the retention of existing jobs and income 
that would otherwise be lost or be unavailable to the residents of the City, is a valid 
exercise of its powers and provides an important public benefit and serves an important 
public purpose. By authorizing the City to enter into this Agreement, the City Council 
has determined that the benefits accruing as a result of the transactions contemplated 
by this Agreement, including, without limitation, (i) direct benefits such as the increase in 
high quality hotel rooms on Etunker Hill in downtown Los Angeles and tneir roie in 
increasing tourism and the number of conventions in the City; (ii) increased revenues 
from property, sales, parking, business license, utility and TOT taxes, (iii) enhanced 
economic opportunities generated by the development of a new hotel serving downtown 
Los Angeies, (iv) the acceleration of quality jobs and infrastructure to the City of Los 
Angeles, and (v) completion of a significant private development in the former Bunker 
Hill Redevelopment Project Area, together with the Developer’s obligations under the 
Community Benefits Plan attached to this Agreement represent fair consideration for all 
of the obligations to be undertaken by the City as contemplated by this Agreement.

Section 2.3 Economic Revitalization. The Project is projected to provide a 
significant positive impact to the City and the Los Angeles County regional economy 
and is projected to generate approximately Three Hundred Ninety Six Million Nine 
Hundred Thousand Dollars ($396,900,000) in teta! new City tax revenues over the 25 
years following completion of the Project, wnich amount has a net present value of One 
Hundred Thirty Three Million Three Hundred Thousand Dollars ($133,300,000). 
Construction of the Project is expected to generate substantial numbers of construction 
jobs and part-time and full-time jobs during the operation of the Hotel, as projected by 
the City’s consultant RSG, Inc.

ARTICLE 3

FINANCIAL ASSISTANCE BY CITY

Section 3.1 Establishment and Payments to the Special Fund by City.

(a) Subject to the terms and conditions of this Agreement, the City 
shall establish the Special Fund and, on a not less than yearly basis, shall make ihe 
City Deposit from the City’s General Fund into the Special Fund. The amount of the 
City Deposit will be determined as part of the City’s budget process. The amount 
allocated to the Special Fund each year will be based upon the Schedule of Projected 
Hotel Incentive Payments and Parking incentive Payments attached hereto as Exhibit
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H; provided however that the City shall not be bound by the Schedule but shall have the 
flexibility to adjust the amount each year in accordance with the actual Hotel and 
Parking Facility operating results as part of the City’s budget process. If the amount of 
the City Deposit for any fiscal year exceeds the amount of the Hotel Incentive and 
Parking Incentive paid by the City to the Developer during such fiscal year, the excess 
amount shall remain in the Special Fund and will be carried over and used to make 
payments of the Hotel Incentive and Parking Payment in the next fiscal year. The City 
shall make additional City Deposits if needed to ensure full payment of the Hotel 
Incentive Payments and Parking Incentive Payments pursuant to Section 3.2.

(b) The Developer acknowledges that the City will utilize Transient 
Occupancy Tax revenues from the Hotel and Parking Occupancy Tax from the Parking 
Facility solely to measure the amount of the City’s Deposits and that no provision of this 
Agreement is intended to or shall be deemed to be, a designation of any Transient 
Occupancy Tax or Parking Occupancy Tax revenue for any purpose other than the 
deposit of such tax revenue into the City’s general fund.

(c) The Developer acknowledges that the Special Fund may only be 
funded through the annual City budgetary process and other periodic budgetary actions, 
which could result in delays in funding the Special Fund and/or the payment of the Hotel 
Incentive Payments and Parking Incentive Payments to the Developer.

(d) The City’s obligation to make any additional City Deposit with 
respect to the Hotel Incentive expires at the expiration of the Term at which time the 
Hotel Incentive shall be deemed fully paid. The City’s obligation to make any additional 
City Deposit with respect to the Parking Incentive expires on the tenth (10th) 
anniversary of the Completion Date, at which time the Parking Incentive shall be 
deemed fully paid.

Section 3.2 Hotel and Parking Incentive Payments.

City Disbursement to Developer from Special Fund. Subject to the 
terms and conditions of this Agreement, commencing on the Completion Date and for 
the duration of the Term, the City shall disburse to the Developer the Hotel Incentive 
Payments and Parking Incentive Payments from the Special Fund on a semi-annual 
basis (i.e., twice each year on March 31 for the period September 1 through February 
28 and on September 30 for the period March 1 through August 31) until the earlier of 
such time as (1) with respect to the Hotel Incentive, (a) the Maximum Hotel Incentive 
Amount has been paid to the Developer, or (b) the Term has expired or has been 
otherwise terminated, and (2) with respect to the Parking Incentive, (a) the Maximum 
Parking Incentive Amount has been paid to the Developer, or (b) the tenth (10th) 
anniversary of the Completion Date or has been otherwise terminated. The payments 
to the Developer shall be made in arrears.

(a)

The City shall disburse to the Developer an amount equal to one 
hundred percent (100%) of the Transient Occupancy Tax from the Hotel and one 
hundred percent (100%) the Parking Occupancy Tax from the Parking Facility, in each

(b)
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case as received by the City in the applicable six (6) month period. The City reserves 
the right to retain the services of a trustee (which will be a trust department of a national 
bank with a branch in the City of Los Angeles) to make the disbursements from the 
Special Fund. If the City retains a trustee to make the disbursements, all references in 
this Agreement to the City making the payment or disbursement of the Hotel Incentive 
and Parking Incentive shall include the trustee making the payment or disbursement

The Maximum Hotel Incentive Amount has been determined on the 
basis of no County Contribution. Accordingly, if the County makes the County 
Contribution at any time during the Term, the Maximum Hotel Incentive Amount shall be 
increased in accordance with the following formula: for every One Dollar ($1.00) of 
County Contribution, the Maximum Hotel Incentive Amount shall be increased by Five 
Dollars and 25 Cents ($5.25); provided, however that the increase in the Maximum 
Hotel Incentive Amount due to the County Contribution shall not exceed a maximum of 
Nine Million Four Hundred Sixteen Thousand Nine Hundred and Three Dollars 
($9,416,903). As of the Effective Date, the County or the Authority has committed to 
make a County Contribution in the amount of One Million Dollars ($1,000,000) pursuant 
to Section 5 of the Fifth Amendment to the DDA. Upon the County or the Authority 
making the County Contribution and the Developer providing the City with supporting 
documentation thereof, the Maximum Hotel Incentive Amount shall be increased by Five 
Million Two Hundred Fifty Thousand Dollars ($5,250,000).

(c)

The maximum amount of City Deposits and the cumulative Hotel 
Incentive Payments paid to the Developer during the Term shall not exceed the 
Maximum Hotel Incentive Amount (as same may be increased in accordance with 
Section 3.2(c) above). The maximum amount of City Deposits and the cumulative 
Parking Incentive Payments paid to the Developer prior to the tenth (10th) anniversary 
of the Completion Date shall not exceed the Maximum Parking Incentive Amount.

(d)

The aggregate amount of Hotel Incentive Payments and Parking 
Incentive Payments shall not exceed the Maximum Incentive Amount (each determined 
on a present value basis at a 10% discount rate). The Developer and the City agree 
that if the Maximum Hotel Incentive Amount is increased in accordance with Section 
3.2(c) and, as a result of such increase, the sum of the Maximum Hotel Incentive 
Amount and the Maximum Parking Incentive Amount exceed the Maximum Incentive 
Amount, then the Maximum Parking Incentive Amount (and not the Maximum Hotel 
Incentive Amount) shall be reduced by an amount necessary so that the Maximum 
Incentive Amount is not exceeded. For purposes of illustration, if the Maximum Hotel 
Incentive Amount was increased to $59,302,383 pursuant to Section 3.2(c), then the 
Maximum Parking Incentive Amount would be reduced to $7,395,309 so that the sum of 
the Maximum Hotel Incentive Amount and the Maximum Parking Incentive Amount does 
not exceed the Maximum Incentive Amount of $66,697,692.

(e)
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Section 3.3 Hotel Construction Cost Reconciliation and Hotel Incentive
Adjustments.

(a) No later than two hundred forty (240) days after the Completion 
Date, the Developer and the City Administrative Officer will commence to establish the 
final Maximum Hotel Incentive Amount, which will be established by conducting a final 
review and audit of the Actual Hotel Cost (the “Hotel Construction Cost Reconciliation”).

(b) The City Administrative Officer will employ an outside consultant 
(the “Consultant”) to perform the Hotel Construction Cost Reconciliation. The 
Developer shall be responsible for the reasonable costs and payment of the 
Consultant’s services but the City shall be the Consultant’s client for purposes of the 
consultant’s services. Prior to the commencement of the Hotel Construction Cost 
Reconciliation, the Developer shall, at its election, either (i) deposit into the Special 
Fund the funds necessary for the Consultant’s services for the Hotel Construction Cost 
Reconciliation (the “Consultant Payment”), or (ii) deliver written notice to the City 
authorizing the City to deduct the Consultant Payment from the first Hotel Incentive 
Payment to the Developer. The City shall use reasonable efforts to obtain the 
Consultant’s services on a fixed price basis and in an amount acceptable to the 
Developer. The Hotel Construction Cost Reconciliation shall be conducted in the same 
manner and with the same assumptions utilized by the City in the analysis of the 
Developer’s construction cost pro forma, which is based on the categories of costs 
shown on Exhibit G attached hereto; The Actual Hotel Cost will be determined and 
compared to the Hotel Construction Cost projected by the City’s consultant RSG, Inc. 
and its sub-consultant PKF Consulting in the report dated December 1, 2015. The 
City’s financial analysis of the pro forma information indicated the Developer would be 
required to obtain an eighteen percent (18%) commercial rate of return on equity. At 
such time as the Hotel Construction Cost Reconciliation occurs, the maximum amount 
of Hotel Incentives that will be made available to the Developer will be recalculated 
using the same methodology that was used to determine the original financing gap 
projected by the City’s consultant RSG, Inc. and its sub-consultant PKF Consulting in 
the report dated December 1,2015. The methodology is set forth in detail in Exhibit G 
attached hereto. The Developer shall have the right to select the type of financing for 
the construction of the Hotel at its sole discretion, however, for purposes of the Hotel 
Construction Cost Reconciliation and the calculation of the maximum amount of Hotel 
Incentive available to the Developer, the equity utilized by the Developer in constructing 
the Hotel, if any, shall be calculated at the lesser of (i) the actual equity investment 
contributed or (ii) thirty percent (30%) of the total Hotel construction costs incurred.
Upon completion of this Hotel Construction Cost Reconciliation, the Hotel Incentive 
assistance by the City shall be adjusted to incorporate the Developer’s actual Hotel 
development costs, but the Hotel Incentive assistance may not be higher than the 
Maximum Hotel Incentive Amount. The City’s Consultant shall review the Developer’s 
submission of Hotel construction costs and the Developer shall promptly respond to any 
comments or questions provided by the Consultant. Upon completion of the Hotel 
Construction Cost Reconciliation, the Developer and the City shall execute a certificate 
memorializing the Actual Hotel Cost.
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(C) Commencement of the Hotel Incentive Payments shall not be 
conditioned on completion of the Hotel Construction Cost Reconciliation.

(d) If the Parties determine that under all circumstances the Maximum 
Hotel Incentive Amount determined pursuant to this Section 3.3 will not be reduced due 
to the amount of the Actual Hotel Cost, the Parties may mutually agree not to undertake 
the Hotel Construction Cost Reconciliation.

Section 3.4 Sales Tax Origin. Developer shall insert a contract provision in its 
contract with the general contractor requiring the general contractor and its major 
subcontractors to designate the City of Los Angeles as the place of use of any materials 
purchased for the development of the Project. Developer shall further comply with the 
provisions of this Section 3.4 to provide, to the extent possible under applicable laws 
and regulations, that local sales and use taxes generated in connection with all eligible 
purchases of materials, fixtures, machinery, equipment and supplies for the Project 
during the construction thereof are allocated directly to the City, subject to 
Regulation 1521 titled “Construction Contractors” and resolution titled “Contractors No. 
260,20” under the Compliance Policy and Procedures Manual of the California State 
Board of Equalization. The Developer shall comply with the following:

Meeting with the Office of Finance. Prior to issuance of the first 
building permit for the Project after the Effective Date, the Developer, and its contractors 
and its subcontractors then providing services or materials to the Project in excess of 
Ten Million Dollars ($10,000,000) (“Major Contractors and Subcontractors”) (to the 
extent such contractors and subcontractors have been identified and contracted with at 
such time) may, at their election, meet with the City’s Office of Finance to review the 
process that the Developer’s contractors and subcontractors should follow with respect 
to sales and use taxes. Developer agrees to advise any Major Contractors and 
Subcontractors that do not attend this initial meeting of the requirements of this Section, 
and, upon reasonable request, the City agrees to meet and review with such Major 
Contractors and Subcontractors the process that they should follow. The Developer 
shall comply with the following:

(a)

(b) Contract Provisions for Major Contracts. To the extent the 
Developer has not executed a construction contract with its general contractor prior to 
the Effective Date, the Developer shall include, and shall cause its general contractor to 
include, a provision in all construction contracts entered into with Major Contractors and 
Subcontractors substantially in the form attached as Exhibit C-1.

(c) Contract Provisions for Other Contracts. To the extent the general 
contractor has not executed contracts with Other Material Contractors and 
Subcontractors prior to the Effective Date, the Developer shall include, and shall cause 
its general contractor to include, a provision in all construction contracts entered into 
with Other Material Contractors and Subcontractors (as defined below) substantially in 
the form attached as Exhibit C-2. “Other Material Contractors and Subcontractors” shall 
mean any contractors providing services or materials to the Project in excess of Five 
Hundred Thousand Dollars ($500,000) but less than Five Million Dollars ($5,000,000).
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Major Contractor Information. The Developer shall, when 
reasonably requested by the City, provide the City’s Office of Finance with (unless such 
information requires the disclosure of confidential information, trade secrets, or 
information that impairs the Developer’s ability to gain pricing advantages relative to 
materials and services):

(d)

(D A list of the Developer’s Major Contractors and 
Subcontractors who will or have performed construction services or who will or 
have furnished materials for the construction of the Project, which list shall 
include the following items:

(i) Name of contractor;

(ii) Address and telephone number of headquarters or
office;

(iii) Name and telephone number of contact person;

(iv) Estimated value of the contract;

(v) Estimated Completion Date; and

(vi) Scope of Work.

(2) A complete copy of each contract with each such contractor 
(which may have confidential information redacted).

City’s Remedies. If the City determines that any Major Contractor 
or Subcontractor has not complied with the provisions set forth in its agreement with the 
Developer or Developer’s contractor, as the case may be, the City’s sole remedy, 
subject to the last sentence of this clause (e), shall be to enforce the relevant 
provision(s) directly against the applicable Major Contractor or Subcontractor. Upon the 
reasonable request of the City, the Developer shall cooperate with the City in any such 
enforcement action. Nothing in this Section 3.4(e) shall limit the City’s remedies against 
the Developer; provided, however that the Developer shall have no liability for the failure 
of the Major Contractor or Subcontractor to comply with their respective obligations if 
the Developer complies with its obligations in this Section 3.4.

Subject to Applicable Law. The obligations set forth in this 
Agreement shall in all cases be subject to applicable laws and regulations, including 
without limitation the California Sales and Use Tax Law, and in no event shall the 
Developer (or any of its contractors or subcontractors) be required to do anything that is 
in violation of or inconsistent with such laws and regulations.

Section 3.5 Progress Reports. Until the Completion Date, the Developer shall 
provide the City with periodic progress reports, as reasonably requested by the City (but 
not more than once every calendar quarter), regarding the status of the construction of 
the Improvements. Such report shall consist of an executive summary of the work to

(e)

(f)
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date, including, but not limited to, the causes for any delays and the work that is 
anticipated for the following quarter, a reasonable number of construction photographs 
taken since the last report submitted to the City, and shall be in a form reasonably 
acceptabie to the City. The City shall be entitled to utilize and reproduce the information 
and photographs contained in the progress reports for government activities and other 
governmental purposes as determined by the City.

Section 3.6 Conditions to City Obligation The Developer acknowledges and 
agrees that the City’s obligation to make the City Deposit into the Special Fund, or to 
make any Hotel incentive Payment or Parking Incentive Payment to the Deveioper are 
obligations which are conditioned upon the Developer’s continual compliance with the 
terms or this Agreement, including without limitation, the following, each of which is an 
express condition subsequent to the City’s obligations under this Agreement:

(a) Construction, maintenance and operation of the Project in 
accordance wrth the standards set forth in this Agreement;

(b) The Hotel Brand obtaining and maintaining the Four Star Rating for
the Hotel in accordance with Section 4.4;

(c) The Developer’s continued compliance in all material respects with
the Community Benefits Program;

(d) The Hotel Brand’s continued compliance in al! material respects
with the Hotel Operating Covenant;

(e) The Developer’s compliance with its obligation to make the 
Incentive Rent Payments in accordance with Section 4.1; and

(f) The Developer’s compliance with its obiigaiion to reimburse the 
City for the Parking Incentive Payments iri accordance with Section 4.2.

In the event that the City determines that the Developer has failed to comply with 
any condition subsequent, the City shall provide the Developer with reasonable notice 
and a reasonable opportunity to comply with the conditions set forth herein before the 
City declares the condition subsequent to be unsatisfied, which cure period shall 
continue so long as the Developer is diligently pursuing the compliance or cure. The 
City may withhold the Hotei Incentive Payments and Parking Incentive Payments until 
the Developer has complied with its obligations and, upon the Developer’s compliance 
or cure, any unpaid amounts withheld by the City shall be promptly paid to the 
Developer The notice and cure rights shall not apply to any provision which the City 
reasonably determines is not capable of being cured.
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ARTICLE 4

OBLIGATIONS WHICH CONTINUE THROUGH AND 
BEYOND THE COMPLETION OF CONSTRUCTION

Section 4.1 Incentive Rent Payments. In consideration of the termination of the 
Developer’s obligation to pay the City certain Incentive Rent in accordance with the 
Incentive Rent Agreement, the Developer shall instead pay to the City the amounts in 
accordance with the schedule set forth on Exhibit J attached hereto (the “Incentive Rent 
Payments”). The Developer (and any transferee that assumes the obligation to pay the 
Incentive Rent Payments) shall have the right to elect to prepay the Incentive Rent 
Payments at any time by giving written notice (the “Prepayment Notice”) to the City of its 
election to do so, the date upon which the prepayment will be made and such party’s 
calculation of the Prepayment Amount (as hereinafter defined). Following the City’s 
confirmation of the calculation of the Prepayment Amount, the Developer (or such 
transferee) shall pay the Prepayment Amount on the date set forth in the Prepayment 
Notice. The Prepayment Amount shall be calculated by discounting the outstanding 
Incentive Rent Payments set forth on Exhibit J to the present value as of the Effective 
Date using a discount rate equal to ten percent (10%) per annum. The sum of such 
present value of the outstanding Incentive Rent Payments shall be referred to herein as 
the “Prepayment Amount.” For reference purposes, the schedule of Incentive Rent 
Payments set forth on Exhibit J was established so that the Incentive Rent Payments, 
when discounted to the Effective Date using a ten percent (10%) annual discount rate 
yielded an aggregate present value of Six Million One Flundred Thousand Dollars 
($6,100,000). If the Hotel is Transferred (as defined in Section 5.1) and both the 
transferee and the Developer do not elect to assume the obligation to pay the Incentive 
Rent Payments pursuant to an assumption agreement in accordance with Section 5.6. 
then, upon the date the Transfer is effective, either the transferee or the Developer shall 
pay the City the Prepayment Amount in full satisfaction of the obligation to pay the 
outstanding Incentive Rent Payments.

Section 4.2 Reimbursement of Parking Incentive Payments. Upon receiving 
the Maximum Parking Incentive Amount, the Developer (or the owner of the Parking 
Facility if the Developer has transferred the Parking Facility in accordance with Section 
5.10) shall thereafter pay all monthly Net Cash Flow from the Parking Facility to the City 
to reimburse the Parking Incentive Payments received by the Developer. The 
Developer shall make such Net Cash Flow payments until the actual dollar amount of all 
Parking Incentive Payments received by the Developer has been reimbursed to the 
City. Unless otherwise designated by the City Administrative Officer, the Developer 
shall pay the Net Cash Flow from the Parking Facility to the City’s Office of Finance.
The Developer shall provide the Office of Finance with such information as the Office of 
Finance reasonably requires administering receipt of such payments, which may include 
information certified by an independent certified public accountant acceptable to the 
Office of Finance.
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Section 4.3 Dissolution of Community Taxing District. Promptly after the 
Effective Date, the City shalf take all necessary steps to dissolve and terminate the 
Community Taxing District and terminate the Funding Agreement. The Developer shall 
cooperate with the City and provide all approvals and execute and deliver any 
documents reasonably required by the City to effectuate such dissolution and 
termination. The Developer shall reimburse the City up to a maximum of Twenty Five 
Thousand DoiSars ($25,000) for any of the City’s reasonable out-of-pocket expenditures 
incurred in connection with the dissolution and termination of the Community Taxing 
District.

Section 4.4 Use of the Hotel. Commencing on the second anniversary of the 
Hotel Opening, the Developer shall ensure that the Hotel Brand obtains a Four Star 
Rating, as published by a Rating Service, and shall maintain a Four Star Rating for the 
remainder of the Term. If the Hotel does not receive the Four Standard Rating by the 
second anniversary of the Hotel Opening, or if the Hotel fails to maintain its Four Star 
Rating by the Rating Service (in each case, a “Rating Failure”), the Developer shall 
attempt to cure such Rating Failure by taking one or more of the following steps and/or 
other measures (collectively, the “Efforts to Cure”):

(i) The Developer may initiate specific steps to address the matters identified by 
the Rating Service as to the reasons for the Rating Failure and seek to obtain the Four 
Star Rating from the Rating Service following resolution of such natters;

(ii) The Developer may obtain a review of the Hotel by an alternative Rating 
Service to meet the Four Star Rating; and/or

(iii) The Developer may enforce its rights under the Hotel Operating Agreement 
to cause the Hotel Brand to achieve and maintain the Four Star Rating for the Hotel; 
and/or

(iv) The Developer may take any other steps as may be reasonably necessary to 
remedy the cause of the Rating Failure, including, without limitation, replacing the Hotel 
Brand.

Within sixty (60) days after receipt of the City’s notice, the Developer shall notify 
the City of the specific Efforts to Cure being undertaken by the Developer and the time 
frame expected by the Developer for resolving the Rating Failure. If such Efforts to 
Cure have not resulted in a Four Star Rating for the Hotel within eighteen (18) months 
after the City’s notice of the Rating Failure, the City may elect to suspend the payment 
of the Hotel Incentive until the Hotel obtains the Four Star Rating, at which time the 
Hotel Incentive shall again be payable by the City.

Section 4.5 Maintenance. The Developer hereby agrees that prior to 
completion of construction of the Hotel, the Hotel shall be maintained in a neat and 
orderly condition to the extent practicable and in accordance with applicable industry 
health and safety standards, and that the Hotel shall be well maintained as a first class 
development as to both external and internal appearance of the buildings, the common
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areas, and the parking areas. The Developer shall maintain or cause to be maintained 
the Hotel in good repair and working order, including the walkways, driveways, parking 
areas and landscaping, and from time to time make all necessary and proper repairs, 
renewals, and replacements. If the Developer fails to implement and continuously 
maintain the standard described above/then the City shall notify the Developer in writing 
of such condition, giving the Developer thirty (30) days from receipt of such notice to 
commence and thereafter diligently to proceed to cure said condition. In the event the 
Developer fails to cure or commence to cure the condition within thirty (30) days and 
such other additional time as may be required by the Developer to cure the condition, 
the City shall notify the Developer in writing and thereafter the City shall have the right 
to perform all acts necessary to cure such a condition, or to take other recourse at law 
or equity that the City may then have. The Developer shall reimburse the City’s 
reasonable costs, plus ten percent (10%) interest from the date of expenditure, in taking 
such action. The Parties hereto further mutually understand and agree that the rights 
conferred upon the City expressly include the right to enforce or establish a lien or other 
encumbrance against the Developer’s Leasehold Interest in the Hotel Parcel not 
complying with this Agreement. The provisions of this Section 4.5 shall be assumed by 
all successors to the Developer and shall be in effect until expiration or termination of 
Section 4.5 hereof.

Section 4.6 Employment Opportunity. During the operation of the Hotel, there 
shall be no discrimination by the Developer on the basis of race, color, creed, religion, 
sex, sexual orientation, marital status, national origin, ancestry, or handicap in the 
hiring, firing, promoting, or demoting of any person engaged in the operation of the 
Hotel.

Section 4.7 Community Benefits Program. The Developer shall provide the 
community benefits described in the Community Benefits Program (Exhibit B attached 
here) for the duration of the Term.

Section 4.8 Hotel Operating Agreement. The initial Hotel Brand shall be 
Equinox Hotels. The City hereby confirms its approval of the Hotel Brand and the Hotel 
Operating Agreement. Any termination or transfer of the Hotel Operating Agreement 
prior to the tenth (10th) anniversary of the Completion Date shall require written notice 
thereof to the City, and if required, the City’s approval of the subsequent Hotel Brand in 
accordance with Section 5.9, which approval shall not be unreasonably withheld. The 
City shall respond to such request for approval or subsequent approval of the Hotel 
Brand and the transfer of the Hotel Operating Agreement within thirty (30) days after 
receipt of such request. The City’s approval of such request shall be deemed given if 
the City fails to respond within such thirty (30) day period.

Section 4.9 Hotel Operating Covenant. The Developer shall enter into a hotel 
operating covenant substantially in the form attached hereto as Exhibit D which shall be 
recorded against the Developer’s Leasehold Interest in the Hotel Parcel (the “Hotel 
Operating Covenant”) and which shall run with the land (but not encumber the 
underlying fee interest). The Hotel Operating Covenant shall (i) require that the Hotel 
Parcel be used for the Hotel for a term equal to twenty-five (25) years after the
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Completion Date, (ii) provide that the Developer rot be in default beyond the expiration 
of any applicable notice and cure periods under the Hotel Operatirg Covenant if the 
Hotel is damaged or destroyed or there occurs a force majeure event as described in 
Section 8.4 (including, without limitation, a condemnation event) that precludes the 
operation of the Hotel and the Developer takes commercially reasonable steps to repair 
and restore the Hotel (to the extent that insurance proceeds are available for such 
restoration) or to address the force majeure event within a reasonable period of time 
(provided, however, that the Developer shall have no obligation to rebuild the Hotel in 
the event of s material loss of the Hotel), and (iii) contain such other provisions as 
mutually acceptable to the Parties.

Section 4.10 Compliance with Applicable Law. The Developer shall cause all 
work performed in connection with construction of tho Improvements on the Hotel 
Parcel to be performed in compliance with: (a) all applicable laws, ordinances, rules 
and regulations of federal, state, or local regulatory bodies, now in force or that may bo 
enacted hereafter, (including, without limitation, the prevailing wage provisions of 
Sections 1770 et seq. of the California Labor Code); (b) ail directions, rules and 
regulations of any fire marshal, health officer, building inspector, or other officer of the 
City; and (c) all applicable disabled access requirements The work shall proceed only 
after procurement of each permit, license, or other authorization that may be required by 
the City or any other governmental agency having jurisdiction, and the Developer shall 
be responsiole for the procurement and maintenance thereof, as may be required of the 
Developer and ail entities engaged in work on the Project.

Section 4.11 Waiver. The Developer, the Hotel Brand and the Parking Operator 
may be required by the City to execute a waiver with regard to tax information to ensure 
that the City may verify any data required to confirm the Hotel Incentive Payments and 
Parking Incentive Payments and reporting requirements associated with Government 
Code Section 53083. Failure to execute the required waivers by the Developer and, if 
legally required, the Hotel Brand or the Parking Operator, may delay the Hotel Incentive 
Payment and Parking Incentive Payment until such time as waivers are executed.

(a) The Developer shall execute a Waiver in the form of hxhibit I 
attached hereto (the “Tax Confidentiality Waiver”), concerning the release of tax 
information related to the Transient Occupancy Tax revenues collected by the Hotel 
Brand and the Parking Occupancy Taxes and remitted to the City for purposes related 
to the determination of the Hotel Incentive Payment and the Parking Incentive Payment, 
respectively If the Hotel Brand and the Parking Operator are legally required to execute 
such waiver in order to comply with this Section 4.11, the Developer will seek to obtain 
such waivers from the Hotel Brand and the Parking Operator.

(b) The Developer and City shall meet within three (3) months after the 
Completion Date to review the Tax Confidentiality Waiver and review the administrative 
steps required to implement the Hotel incentive Payments and the Parking Incentive 
Payments.
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(c) All Tax Confidentiality Waivers will be executed by a corporate 
officer for the registered corporate entity that is required to submit a waiver.

Section 4.12 Government Code Disclosures. The Developer hereby 
acknowledges that Government Code Section 53083 requires the City to hold periodic 
public hearings and to provide certain information in written form to the public and 
through its internet web site for each recipient of an economic development subsidy. 
The Developer agrees that it shall, and shall cause the Hotel Brand and Parking 
Operator to provide information or a written report to the City which shall include all 
information which the City determines is reasonably necessary to comply with the 
Government Code Disclosure Requirements, including, but not limited to the following:

(a) The name and address of all corporations or any other business 
entities, except sole proprietorships, that are the beneficiary of the economic 
development subsidy provided for by this Agreement;

(b) The number of jobs filled by each business at the Project, broken 
down by the name of the business and the number of full-time, part-time and temporary 
positions filled for the past fiscal year;

(c) The amount of tax revenues paid to the City by each business at 
the Project and, if provided by the business tenants, a waiver from the business tenants 
authorizing the City to verify the tax payment data from each individual business and to 
aggregate and disclose such information on a Project wide basis without identifying 
individual sources of tax revenues; and

Any other information or documents which the City determined in its 
reasonable discretion is necessary to comply with the Government Code Disclosure 
Requirements.

(d)

Section 4.13 Contract Provisions. The Developer and the City acknowledge 
that the City has previously approved other agreements for this Project, including a 
Development Agreement and the DDA in connection with Council Files, including 
Council File No. 07-0332, and the Developer remains obligated to comply with such 
agreements and the amendments thereto. In connection with such agreements, it has 
been determined that the Developer will enter into the MOU, which will set forth the 
Standard Contract Provisions that are applicable to the Project and the other obligations 
that will be monitored for compliance by the City’s Bureau of Contract Administration.

Section 4.14 Hotel Room Count. As of the Effective Date, the Developer plans 
for the Hotel to have three hundred and five (305) guest rooms. Any material reduction 
in the number of guest rooms in the Hotel proposed by the Developer prior to 
construction shall require written notice thereof to the City and the City’s approval, 
which shall not be unreasonably withheld, conditioned or delayed. The City shall 
respond to such request for approval within thirty (30) days after receipt of such request. 
The City’s approval of such request shall be deemed given if the City fails to respond 
within such thirty (30) day period.
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ARTICLE 5

ASSIGNMENTS AND TRANSFERS

Section 5.1 Definitions. As used in this Article 5, the term “Transfer” means:

(a) Any total or partial sale, assignment or conveyance, or any trust or 
pcwer, or any transfer in any other mode or form, of or with respect to this Agreement, 
or of the Hotel, the Developer’s Leasehold Interest in the Hotel Parcel or any part 
thereof or any interest therein or of the Hotel Improvements constructed thereon or any 
contract or agreement to do any of the same; or

(b) Any total or partial sale, assignment or conveyance, or any transfer 
in any other mode or form, of or with respect to more than fifty percent (50%) ownership 
interest in the Developer, or any contract or agreement to do any of the same, provided 
that such transfer results in a change of Control.

Section 5.2 Purpose of Restrictions on Transfer. This Agreement is entered 
into solely for the purpose of development and operation of the Hotel and its 
subsequent use in accordance with the terms of this Agreement. It is because of the 
qualifications and identity of the Developer as well as the existence of a financial gap 
that the City is entering into this Agreement with the Developer and that Transfers are 
permitted only as provided in this Agreement, in view of:

(a) The importance of the development of the Hotel to the general
welfare of the community;

(b) The financial resources, reputation and experiences of the 
Developer in development of projects; and

The fact that a Transfer as defined in Section 5.1 above is for 
practical purposes a transferor disposition of the Hotel.

(c)

Section 5.3 Prohibited Transfers. Except as expressly permitted in this 
Agreement, the Developer shall not make or create or suffer to be made or created, any 
Transfer, other than a Permitted Transfer (as set forth in Section 5.4). either voluntarily 
or by operation of law, without the prior written approval of the City which approval shall 
not be unreasonably withheld, conditioned or delayed. In the event of a proposed 
Transfer that is riot a Permitted Transfer, the Developer shall submit to the City such 
documentation as the City determines is sufficient to evaluate the relevant experience, 
financial capability and reputation of the proposed transferee necessary to fulfill the 
obligations undertaken in this Agreement by the Developer.

Any Transfer made in contravention of this Section 5.3 shall be void and shall be 
deemed to be a material default under this Agreement, subject to the Developer’s right 
to cure such default in accordance with this Agreement.
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Section 5.4 Permitted Transfers. Notwithstanding the provisions of Section 5.3. 
the Developer shall have the right to affect the following Transfers without the prior 
approval of the City:

(a) Any Transfer creating a Mortgage or other security or financing for
the Hotel or the Project.

(b) Any Transfer directly resulting from the foreclosure of a Mortgage 
or other security financing interest or the granting of a deed in lieu of foreclosure of a 
Mortgage (including, without limitation, a conveyance in lieu of foreclosure of a pledge 
of equity interests) or other security financing interest and any subsequent transfer to 
any buyer or successor after such foreclosure of granting of a deed or conveyance in 
lieu of foreclosure.

(c) The leasing of any space within the Improvements.

The subleasing of the Hotel Parcel to an approved Hotel Brand.(d)

(e) The conveyance or dedication of a portion of the Hotel Parcel to 
any public entity, including a public utility, required to allow for the development or 
operation of the Improvements.

The granting of temporary or permanent easements, licenses, 
rights-of-way, or permits to facilitate development and/or operation of the Hotel or the 
Project.

(f)

A Transfer which may result from any merger, consolidation or 
reorganization involving the Developer so long as the same shall possess all or 
substantially all of the business and assets of the Developer immediately prior thereto.

The Transfer of a non-Controlling interest in the equity interests in

(g)

(h)
the Developer.

A Transfer of the direct or indirect membership interests in 
Developer from one joint venture partner in the Developer to another joint venture 
partner in Developer pursuant to the provisions of the joint venture agreement.

(i)

A Transfer to the Hotel Brand or to a new entity consisting of an 
entity directly or indirectly owned or Controlled by the initial Hotel Brand.

0

A Transfer to an entity in which the Developer or to an Affiliate of 
one of the Developer’s joint venture partners.

(k)

(I) A Transfer from the Developer to its parent entity, CORE/Related 
Grand Ave JV, LLC, or to one of Related Grand Avenue, LLC or CORE (USA) Grand 
Avenue LLC, each of which is a member in CORE/Related Grand Ave JV, LLC.
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(m) A Transfer permitted pursuant to the DDA or the Ground l.ease or 
which is otherwise consented to by the City pursuant to the DDA or the Ground Lease.

(n) A Transfer of the Leasehold Interest in the Hotel Parcel and the 
Hotel to an Affiliate of the Developer for the purpose of creating a separate ownership 
structure for the Hotel, including, without limitation, in connection with an Operator 
Ground Lease (as defined in the Ground Lease).

(o) A Transfer of the Parking Facility Parcel and Parking Facility to an 
Affiliate of the Developer for the purpose of creating a separate ownership structure for 
the Parking Facility, including, without limitation, in connection with an Operator Ground 
Lease (as defined in the Ground Lease).

(P) A Transfer oy the Developer in connection with a lease-back of the
Hotel to the Developer.

(q) A Transfer to a tenant at the Property pursuant to the terms of its
lease.

(r) A Transfer to a person or entity which (a) has a net worth or assets 
under management (whether through a separate account or other investment vehicle) in 
excess of Fifty Million Dollars ($50,000,000), and (b) owns, leases, operates or has 
under management (whether through a separate account or other investment vehicle) at 
least three (3) hotels meeting the standards of a Four Star Rating

A Transfer of non-income producing, non-material portions of the(s)
Property.

Section 5.5 Other Transfers. All Transfers other than those enumerated in 
Section 5.4 shall require the administrative written approval of the City, which approval 
shall not be unreasonably withheld, conditioned, or delayed. The City shall respond to 
such request for approval within ten (10) days after receipt of the request.

Section 5.6 i ffectuatiou af Permitted Transfers. No Transfer of the I lotel 
Component (as defined in Section 5.10) or the Developer’s interest in the Hotel shall be 
permitted unless, at the time of the Transfer, the person or entity to which such Transfer 
is made, by an agreement reasonably satisfactory to the City, expressly agrees to 
perform and observe, from and after the date of such transfer, ail the obligations, terms 
and conditions of this Agraement, and if less than all of the Hotel is transferred, the 
transferee shall agree to perform the obligations, terms and conditions of this 
Agreement, relating to the Hotel Component or the portion of the Hotel that is 
transferred to the transferee. The assumption agreement shall be executed by the 
Developer and the assignee or transferee, and shall name the City as an express third 
party beneficiary with respect to such agreement with a copy thereof delivered to the 
City within thirty (30) days after the effective date thereof. Upon assumption of this 
Agreement pursuant to an assumption agreement, (i) the Developer’s liability with 
respect to any such assumed obligations under this Agreement relating to the Hotel and 
accruing from and after the date of such Transfer shall terminate, (ii) the Developer shall
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be released of any further obligations and liabilities with respect thereto, (iii) the 
assignee or transferee shall be solely liable for the performance of the assumed 
obligations, and (iv) the assignee or transferee shall be entitled to all of the rights of the 
Developer under this Agreement with respect to the Hotel.

Section 5.7 Transfers of Interest in Developer. Notwithstanding Section 5.3, 
the City shall not unreasonably withhold, condition or delay its approval of a Transfer of 
a controlling direct or indirect equity interest in the Developer if the replacement 
member, partner or shareholder has, together with its affiliates, sufficient financial 
resources and liquidity to fulfill the Developer’s obligations under this Agreement.

Section 5.8 Transfers of Interests in Non-Controlling Membership Interests in 
Developer. The prohibition on Transfers of interests in the Developer shall not restrict 
transfers of non-controlling interests in the Developer.

Section 5.9 Change in Hotel Brand. Notwithstanding the provisions of 
Section 5.3 above, a change in the identity of the Hotel Brand to a Pre-approved Hotel 
Brand, by way of transfer of the Hotel Operating Agreement, the Hotel, or otherwise, 
shall not constitute a Transfer and shall be freely permitted. During the Term of this 
Agreement, any change in the Hotel Brand (a “Replacement Brand”) shall require the 
prior written approval of the City, which approval shall not be unreasonably withheld, 
conditioned, or delayed; provided, however, the City’s approval will not be required if the 
Replacement Brand is a Pre-approved Hotel Brand or a Hotel Brand with a Four Star 
Rating or the equivalent. The City shall respond to such request for approval within 
thirty (30) days after receipt of the request and supporting documentation. The City’s 
approval of such request shall be deemed given if the City fails to respond within such 
thirty (30) day period. The list of Pre-approved Hotel Brands attached hereto shall be 
deemed pre-approved by the City as the initial Hotel Brand and Replacement Brands 
and shall not require the further approval of the City. If, in connection with a change in 
the Hotel Brand, a new Hotel Operating Agreement will be entered into with the 
Replacement Brand, the Developer shall obtain the approval of the City of the Hotel 
Operating Agreement pursuant to the criteria specified in this Section 5.9, which 
approval shall not be unreasonably withheld, conditioned or delayed. The Developer 
and/or its Affiliate and the Replacement Brand may redact confidential financial 
information provided that the information described in the following subsection (i),
(ii) and (iii) is adequately disclosed. The City’s review of the Hotel Operating Agreement 
shall be limited for the sole purposes of determining that: (i) the Hotel shall be 
maintained in compliance with this Agreement; (ii) the term of the Hotel Operating 
Agreement is at least ten (10) years, except as otherwise provided in the Hotel 
Operating Agreement, which may include termination events customarily included in 
hotel operating agreements for hotels similar in rating, size and location as the Hotel; 
and (iii) the Replacement Brand shall not have the right to transfer its interest in the 
Hotel Operating Agreement except for transfers customarily permitted in hotel operating 
agreements for hotels similar in rating, size and location as the Hotel.

Section 5.10 Transfers of Components. In addition to Transfers regarding the 
Hotel described above, the Developer may also elect to sell, assign or convey
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separately one or more of the other components of the Project, including, without 
limitation, the Hotel, Parking Facility, the retail component, and for-rent residential 
component or the for-sale residential component (each, a “Component”) (each sale, 
assignment or conveyance of a Component hereunder is a “Component Transfer”).
The Ground Lease provides a process by which a Component Transfer may take place 
and an Operator Ground Lease may be entered into, which the City hereby 
acknowledges and consents to. To provide consistency with the Ground Lease, a 
Component Transfer and an Operator Ground Lease shall be permitted hereunder and 
shall include an assignment and assumption agreement pursuant to which the 
Developer shall assign to the transferee the specified rights under this Agreement 
relating to such Component and the transferee shall expressly agree to perform the 
obligations, terms and conditions of this Agreement that are to be assumed by the 
transferee (which shall include the rights and obligations relating solely to the 
Component being transferred). Obligations that are not related solely to the Component 
(such as the obligation to pay the Incentive Rent Payments) may be allocated, in whole 
or in part, pursuant to the agreement between the Developer and the transferee. For 
avoidance of doubt, as to any Component Transfer of (i) the Parking Facility, the 
transferee shall assume the obligation to reimburse the City for the Parking Incentive 
Payments, and (ii) the for-rent residential component, the transferee shall assume the 
affordable housing requirements in the Community Benefits Program. The assignment 
and assumption agreement shall be executed by the Developer and the transferee, and 
shall name the City as an express third party beneficiary with respect to such 
agreement with a copy thereof delivered to the City within thirty (30) days after the 
effective date thereof. Upon the effective date of such Component Transfer, (i) the 
Developer’s liability with respect to any such obligations under this Agreement relating 
to the Component transferred and accruing from and after the date of such transfer shall 
terminate, (ii) the Developer shall be released of any further obligations and liabilities 
with respect thereto, (iii) the transferee shall be solely liable for the performance of the 
assumed obligations, and (iv) the transferee shall be entitled to all of the rights of the 
Developer under this Agreement with respect to the other Component transferred.

ARTICLE 6

MORTGAGEE PROTECTIONS

Provided that any Mortgagee provides the City with a conformed copy of each 
Mortgage that contains the name and address of such Mortgagee, the City hereby 
covenants and agrees to faithfully perform and comply with the following provisions with 
respect to such Mortgage:

Section 6.1 No Termination. No action by the Developer or the City to cancel 
or surrender this Agreement or to materially modify the terms of this Agreement or the 
provisions of this Article 6 shall be binding upon a Mortgagee without its prior written 
consent, which such Mortgagee shall not unreasonably withhold, condition or delay, 
unless (solely with respect to cancelling or surrendering this Agreement) such the 
Mortgagee shall have failed to cure a default within the time frames set forth in this
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Article 6. The lien of any Mortgage shall at all times be senior and superior to any lien 
in favor of the City established pursuant to the terms of this Agreement.

Section 6.2 Notices. If the City shall give any notice of default to the Developer 
hereunder, the City shall simultaneously give a copy of such notice of default to any 
Mortgagee that has filed or recorded a request for such notice, at the address 
theretofore designated by it. No notice of default given by the City to the Developer 
shall be binding upon or affect said Mortgagee unless a copy of said notice of default 
shall be given to Mortgagee pursuant of this Article 6. In the case of an assignment of 
such Mortgage or change in address of such Mortgagee, said Developer or Mortgagee, 
by written notice to the City, may change the address to which such copies of notices of 
default are to be sent. The City shall not be bound to recognize any assignment of such 
Mortgage unless and until the City shall be given written notice thereof, a copy of the 
executed assignment, and the name and address of the Developer. Thereafter, such 
Developer shall be deemed to be the Mortgagee hereunder with respect to the 
Mortgage being assigned. If such Mortgage is held by more than one person, 
corporation or other entity, no provision of this Agreement requiring the City to give 
notices of default or copies thereof to said Mortgagee shall be binding upon the City 
unless and until all of said holders shall designate in writing one of their number to 
receive all such notices of default and copies thereof and shall have given to the City an 
original executed counterpart of such designation.

Section 6.3 Performance of Covenants. Mortgagee shall have the right (but not 
the obligation) to perform any term, covenant or condition and to remedy any default by 
the Developer hereunder within the time periods specified herein, and the City shall 
accept such performance with the same force and effect as if furnished by the 
Developer; provided, however, that said Mortgagee shall not thereby or hereby be 
subrogated to the rights of the City. Notwithstanding the foregoing, nothing herein shall 
be deemed to permit or authorize such Mortgagee (or its designee) to undertake or 
continue the construction or completion of the Improvements without first having 
expressly assumed the Developer's obligations to the City or its designee by written 
agreement satisfactory to the City.

Section 6.4 Default by Developer. If a Developer Event of Default occurs, the 
City agrees not to terminate this Agreement (1) unless and until the Developer’s notice 
and cure periods have expired and the City thereafter provides written notice of such 
Developer Event of Default to any Mortgagee and such Mortgagee shall have failed to 
cure such Developer Event of Default within thirty (30) days of delivery of such notice, 
and (2) as long as:

In the case of a default which cannot practicably be 
cured by said Mortgagee without taking possession of the Improvements, said 
Mortgagee shall proceed diligently to obtain possession of the Improvements as 
Mortgagee (including possession by receiver) and, upon obtaining such 
possession, shall proceed diligently to cure such default; or

(0
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In the case of a default which is not susceptible to 
being cured by said Mortgagee, said Mortgagee shall institute foreclosure 
proceedings and diligently prosecute the same to completion (unless in the 
meantime it shall acquire the Developer’s right, title and interest hereunder, 
either in its own name or through a nominee, by assignment in lieu of 
foreclosure) and upon such completion of acquisition or foreclosure such default 
shall be deemed to have been cured.

(ii)

Mortgagee shall not be required to obtain possession or to continue in 
possession as Mortgagee of the Improvements pursuant to Subsection (i) above, or to 
continue to prosecute foreclosure proceedings pursuant to Subsection (ii) above, if and 
when such default shall be cured. Nothing herein shall preclude the City from 
exercising any of its rights or remedies with respect to any other default by the 
Developer during any period of such forbearance, but in such event Mortgagee shall 
have all of its rights provided for herein. If Mortgagee, its nominee, or a purchaser in a 
foreclosure sale, shall acquire title to the Developer’s right, title and interest hereunder 
and shall cure all defaults which are susceptible of being cured by Mortgagee or by said 
purchaser, as the case may be, then prior defaults which are not susceptible to being 
cured by Mortgagee or by said purchaser shall no longer be deemed defaults 
hereunder. References herein to defaults which are “not susceptible of being cured” by 
a Mortgagee or purchaser (or similar language) shall not be deemed to refer to any 
default which Mortgagee or purchaser is not able to cure because of the cost or difficulty 
of curing such default, but rather shall be deemed to refer only to defaults specifically 
relating to the identity of the Developer which by their nature can be cured only by the 
Developer (such as a Developer bankruptcy or a change in control of Developer). Any 
acquisition or acceptance of title or any right or interest in or with respect to the Hotel or 
Project or any portion thereof by a Mortgagee, pursuant to foreclosure, trustee’s sale, 
deed or conveyance in lieu of foreclosure, or otherwise, shall be subject to all of the 
terms and conditions of this Agreement except that any such Mortgagee, including its 
Affiliate or designee, who takes title to the Property or any portion thereof shall be 
entitled to the benefits arising under this Agreement.

Section 6.5 No Obligation to Cure. Mortgagee shall not have any obligation or 
duty pursuant to the terms set forth in this Agreement to perform the obligations of the 
Developer or other affirmative covenants of the Developer hereunder, or to guarantee 
such performance and nothing herein contained shall require any Mortgagee to cure 
any default of the Developer referred to above. No default by the Developer or 
termination of this Agreement shall defeat, render invalid, diminish, or impair the lien of 
any Mortgage.

Section 6.6 Separate Agreement. The City shall, upon request, execute, 
acknowledge and deliver to each Mortgagee, an agreement prepared at the sole cost 
and expense of the Developer, in form satisfactory to each Mortgagee, between the 
City, Developer and the Mortgagees, agreeing to all of the provisions hereof.
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Section 6.7 Form of Notice. Any Mortgagee under a Mortgage shall be entitled 
to receive the notices required to be delivered to it hereunder provided that such 
Mortgagee shall have delivered to the City a notice substantially in the following form:

does hereby certify that it is the 
Mortgagee (as such term is defined in that certain Amended and Restated 
Implementation Agreement (“Implementation Agreement”) dated as of
______________ , 2016 among CORE/Related Grand Ave Owner, LLC and the City of
Los Angeles, of the parcel of land described on Exhibit A attached hereto. In the event 
that any notice shall be given of a default of the Developer under the Implementation 
Agreement, a copy thereof shall be delivered to the undersigned which shall have the 
rights of a Mortgagee to cure the same, as specified in the Implementation Agreement. 
Failure to deliver a copy of such notice shall in no way affect the validity of the notice to 
the Developer, but no such notice shall be effective as it relates to the rights of the 
undersigned under the Implementation Agreement with respect to the Mortgage, 
including the commencement of any cure periods applicable to the undersigned, until 
actually received by the undersigned.

The undersigned, whose address is

All notices to be provided by Mortgagee to the City shall be provided in 
accordance with Section 8.2,

Section 6.8 Further Assurances. The City and the Developer agree to 
cooperate in including in this Agreement, by suitable amendment, any provision which 
may be reasonably requested by any Mortgagee or any proposed Mortgagee for the 
purpose of (i) more fully or particularly implementing the mortgagee protection 
provisions contained herein, (ii) adding mortgagee protections consistent with those 
contained herein and which are otherwise commercially reasonable, (iii) allowing such 
Mortgagee reasonable means to protect or preserve the security interest of such 
Mortgagee in the collateral, including its lien on the Property and the collateral 
assignment of this Agreement, and/or (iv) clarifying terms or restructuring elements of 
the transactions contemplated hereby; provided, however, in no event shall the City be 
obligated to materially and adversely modify any of the Developer’s obligations or the 
City’s rights under this Agreement in any manner not already contemplated in this 
Article 6.

ARTICLE 7

DEFAULT AND REMEDIES

Section 7.1 Application of Remedies. The provisions of this Article 7 shall 
govern the Parties’ remedies for breach of this Agreement.

Section 7.2 No Default of Parties.

(a) Basis for Termination. The lack of performance by either Party 
shall not be deemed a default where performance is prevented due to a court order or 
final judgment is rendered in a lawsuit and all applicable appeal periods have expired,
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successfully challenging the Final Environmental Impact Report, any governmental 
approval for the Project, this Agreement, or the Developer’s or City’s authority to 
perform their respective obligations hereunder.

No Liability. Upon the effective date of the notice of termination, no 
Party shall have any rights against or liability to the other, except further that the 
provisions of this Agreement that are specified to survive such termination shall remain 
in full force and effect and those liabilities occurring or arising prior to the date of such 
termination shall remain effective.

(b)

Section 7.3 Default of City.

(a) Event of Default. Following notice and failure to timely cure as set 
forth in subsection (b) below, a City breach of any material provision of this Agreement 
constitutes a “City Event of Default” and a basis for the Developer to take legal action 
against the City.

Notice and Cure Procedure; Remedies. Upon the occurrence of 
the above-described event, the Developer shall first notify the City in writing of its 
purported breach or failure, giving the City thirty (30) days from receipt of such notice to 
cure such breach or failure. In the event the City does not then cure the default within 
such thirty (30) day period (or, if the default is not reasonably susceptible of cure within 
such thirty-day period, the City fails to commence the cure within such period and 
thereafter to prosecute the cure diligently to completion, the City agreeing that its failure 
to fund any Hotel Incentive Payment or to appropriate funds from its General Fund 
revenues to fund such Hotel Incentive Payment is deemed to be curable within the thirty 
(30) day period), then the Developer shall be entitled to any rights afforded it in law or in 
equity by pursuing any or all of the following remedies: (1) terminating this Agreement 
by written notice to the City; (2) prosecuting an action for damages up to the amount of 
the unfunded Hotel Incentive Payment (excluding punitive, exemplary and 
consequential damages); (3) excising the offset rights set forth in Section 7,5, or 
(4) seeking any other remedy available at law or in equity (excluding punitive, 
exemplary and consequential damages). In no event shall any remedy include recovery 
of attorneys’ fees. If the Developer elects to terminate this Agreement with respect to 
the portion of the Improvements to which the default relates, the provisions of this 
Agreement relating to the other portion of the Improvements with respect to which there 
is not a default and other provisions of this Agreement that are specified to survive 
termination shall remain in full force and effect.

(b)

Section 7.4 Default of Developer.

(a) Event of Default. Following notice and failure to timely cure as set 
forth below, each of the following events constitutes a “Developer Event of Default” and 
a basis for the City to take legal action against the Developer:

The Developer completes a Transfer except as permitted(1)
under Article 5.
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(2) The Developer breaches any other material provision of this
Agreement.

(3) The Developer’s: (1) filing for bankruptcy, dissolution, or 
reorganization, or failure to obtain a full dismissal of any such involuntary filing 
brought by another party before the earlier of final relief or ninety (90) days after 
the filing; (2) making a general assignment for the benefit of creditors;
(3) applying for the appointment of a receiver, trustee, custodian, or liquidator, or 
failure to obtain a full dismissal of any such involuntary application brought by 
another party before the earlier of final relief or ninety (90) days after the filing; or
(4) failure, inability or admission in writing of its inability to pay its debts as they 
become due.

(4) Notice and Cure Procedure; Remedies. Upon the 
occurrence of any of the above-described events contained in Section 7.4(a). the 
City shall first notify the Developer in writing of its purported breach or failure, 
giving the Developer thirty (30) days from receipt of such notice to cure such 
breach or failure. If the Developer does not cure the default within such thirty- 
day period (or if the default is not reasonably susceptible of being cured within 
such thirty-day period, the Developer fails to commence the cure within such 
period and thereafter to prosecute the cure diligently to completion), then the City 
shall be afforded all of its rights at law or in equity by taking any or all of the 
following remedies: (1) terminating this Agreement by written notice to the 
Developer or (2) prosecuting an action for actual damages (excluding punitive, 
exemplary and consequential damages). In no event shall any remedy include 
recovery of attorneys’ fees. If the City elects to terminate this Agreement, the 
provisions of this Agreement relating to the other portion of the Improvements 
with respect to which there is not a default and other provisions of this 
Agreement that are specified to survive such termination shall remain in full force 
and effect.

(5) CORE Notice and Cure Rights. At the same time that the 
City delivers a notice to the Developer of such breach or failure, the City shall 
also deliver a copy of such notice to CORE at the address provided herein. 
CORE shall have the right to remedy and cure such breach or failure or cause 
the same to be remedied and cured. As long as CORE is diligently seeking to 
remedy and cure the Developer breach or failure with the applicable time period 
or, in the event such the breach or failure is not susceptible of cure within the 
applicable time period, CORE is diligently seeking to cure the breach or failure, 
the City shall not exercise its rights and remedies under this Agreement arising 
out of such breach or failure unless and until (i) CORE fails to remedy a failure to 
pay money due and owing to the City (a “Monetary Default’’) within fifteen (15) 
business days after receipt by CORE from the City of written notice that the 
Developer has failed to timely cure the Monetary Default, or (ii) if the breach or 
failure is not a Monetary Default, CORE fails to commence and diligently seek its 
remedy and cure. The City agrees to accept any remedy and/or performance by
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CORE of any Developer obligations under this Agreement with the same force 
and effect as though performed by ihe Developer itself.

Section 7.5 Rights and Remedies Cumulative. Excepi as otherwise provided, 
the rights and remedies of the Parties are cumulative, and the exercise or failure to 
exercise any right or remedy shall not preclude the exercise, at the same time or 
different times, of any right or remedy for the same default or any other default. If the 
City or any designated or authorized agency, trustee, representative or other party 
acting on its behalf, fails to pay any amount due hereunder (including, without limitation, 
all or any portion of a Hotel Incentive Payment, whether due to the City’s failure to 
appropriate funds necessary to pay such amount or any other reason) or commences 
(or becomes the subject of) any insolvency, dissolution, reorganization, liquidation., 
receivership or any similar action, case or proceeding, the Deveioper shall have the 
right to exercise any and all legal arid equitable remedies. The remedies set forth in this 
Section 7.5 are cumulative in nature and election of one remedy does not preclude tho 
right to seek or enforce any other remedy in this Section, or at law or in equity.

Section 7.6 erry-Kuoi jf I |gjel ■ rue '.uvsc Upon termination of this 
Agreement under this Article 7 due to a Developer Event of Default, the Developer’s 
right to receive the Hotel Incentive shall terminate and be of no further force and effect.

ARTICLE 8

GENERAL PROVISIONS

Section 8.1 Representations and Warranties

(a) The Developer. The Developer represents and warrants to the City
as of the Effective Date, as follows:

Formation. Developer is a limited liability company, duly 
formed in the State of Delaware, qualified to do business and in good standing 
under the laws of the State of California, with full power and authority to conduct 
its business as presently conducted and to execute, deiiver and perform its 
obligations under this Agreement.

(D

(2) Authorization. The Developer has taken all necessary action 
to authorize its execution, delivery and, subject to any conditions set forth in this 
Agreement, performance of this Agreement Upon the Effective Date, this 
Agreement shall constitute an obligation of the Developer.

No Conflict. The execution, delivery and performance of this 
Agreement by the Developer does not and will not conflict with, or constitute a 
violation or oreach of, or constitute a default under (i) the charter or incorporation 
documents of the Developer, (ii) any applicable law, rule or regulation binding 
upon or applicable to the Developer, or (iii) any material agreements to which the 
Developer is a party.

(3)

33



(4) No Litigation. Unless otherwise disclosed in writing or 
otherwise known to the City prior to the date of this Agreement, there is no 
existing or, to the Developer’s actual knowledge, pending litigation, suit, action or 
proceeding before any court or administrative agency affecting the Developer or 
the Hotel Parcel that would, if adversely determined, materially and adversely 
affect the Developer or the Hotel Parcel or the Developer’s ability to perform its 
obligations under this Agreement or to develop and operate the Hotel.

(5) Default Under Other Agreements. There is no event, act or 
omission which constitute, or but for the passage of time or the giving of notice, 
or both, would constitute a breach, violation or default by the Developer under 
any agreement materially related to the development or operation of the Project, 
including but not limited to any partnership agreement, joint venture agreement, 
or loan agreement executed by the Developer that would materially and 
adversely affect the Developer or the Hotel Parcel or the Developer’s ability to 
perform its obligations under this Agreement or to develop and operate the Hotel.

Until the expiration or earlier termination of this Agreement, Developer shall, 
upon learning of any fact or condition which would cause any of the warranties and 
representations in this Section 8.1 not to be true, promptly give written notice of such 
fact or condition to the City. The representations and warranties contained in this 
Section 8.1 shall be true for any transferee assuming the obligations of this Agreement 
as of the date of the Transfer.

The City: The City represents and warrants to the Developer as of(b)
the Effective Date, as follows:

(1) Authorization. The City has taken all necessary action to 
authorize its execution, delivery and, subject to any conditions set forth in this 
Agreement, performance of this Agreement. Upon the Effective Date, this 
Agreement shall constitute an obligation of the City.

(2) No Conflict. The execution, delivery and performance of this 
Agreement by the City does not and will not conflict with, or constitute a violation 
or breach of, or constitute a default under (i) the charter or incorporation 
documents of the City, (ii) any applicable law, rule or regulation binding upon or 
applicable to the City, or (iii) any material agreements to which the City is a party.

(3) No Litigation. Unless otherwise disclosed in writing or 
otherwise known to the Developer prior to the date of this Agreement there is no 
existing or, to the City’s actual knowledge, pending litigation, suit, action or 
proceeding before any court or administrative agency affecting the City or the 
Hotel Parcel that would, if adversely determined, materially and adversely affect 
the City or the Hotel Parcel or the City’s ability to perform its obligations under 
this Agreement.
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Section 8.2 Notices Demands and Communications. Formal notices, demands, 
submittals and communications between the City and the Developer shall be sufficiently 
given if, and shall not be deemed given unless, delivered personally, or dispatched by 
certified mail, return receipt requested, or by reputable overnight delivery service with a 
receipt showing date of delivery, to the principal offices of the City and the Developer as 
follows:

City: City of Los Angeles
Office of the City Administrative Officer 
200 North Main Street, Room 1500 CHE 
Los Angeles, CA 90012 
Attn: City Administrative Officer

Wiih copies to: Office of City Attorney
200 North Main Street, Room 800 CHE
Los Angeles, CA 90012
Attn: Asst City Attorney, Public Finance

City of Los Angeles
Office of the Chief Legislative Analyst
200 North Spring Street, Suite 255
Los Angeles, CA 90012
Attn: Chief Legislative Analyst

City ot l.os Angeles
Office of the Mayor
200 North Spring Street, Suite 303
Los Angeles, CA 90012
Attn: Deputy Mayor for Economic Development

Developer.

Attn:

With copies to:

Attention:

CORE:
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Attn:

With copies to:

Attention:

Such written notices, demands and communications may be sent in the same 
manner to such other addresses as the affected Party may from time to time designate 
by mail as provided in this Section 8.2. Delivery shall be deemed to have occurred at 
the time indicated on the receipt for delivery or refusal of delivery.

Section 8.3 Non-Liability of Officials, Employees and Agents. No member, 
official, employee or agent of the City shall be personally liable to Developer, or any 
successor in interest, in the event of any default or breach by the City or for any amount 
which may become due to the Developer or on any obligation under the terms of this 
Agreement. No member, official, employee, officer, director or agent of Developer shall 
be personally liable to the City, or any successor in interest, in the event of any default 
or breach by Developer or for any amount which may become due to the City or on any 
obligation under the terms of this Agreement.

Section 8.4 Enforced Delay. In addition to specific provisions of this 
Agreement, performance by either Party shall not be deemed to be in default where 
delays or defaults are due to war; insurrection; terrorist acts; strikes; lockouts; riots; 
floods; earthquakes; fires; casualties; acts of God or other deities; acts of the public 
enemy; epidemics; quarantine restrictions; moratoria, or other governmental restrictions; 
freight embargoes; the filing of a lawsuit challenging the Final Environmental Impact 
Report, any governmental approval, the Hotel Incentive, this Agreement, the 
Development Agreement, or the Developer’s or the City’s authority to perform their 
respective obligations hereunder (which shall be deemed to be a delay of the Parties); 
or court order; an act or omission of the other Party; or any other similar causes (other 
than lack of funds of the Developer or the Developer’s inability to finance the Hotel or 
Project) beyond the control or without the fault of the Party claiming an extension of time 
to perform. An extension of time for any cause will be deemed granted if notice by the 
Party claiming such extension is sent to the other within thirty (30) days from the 
commencement of the cause. In no event shall the cumulative delays exceed twenty- 
four (24) months, unless otherwise agreed to by the Parties in writing.

Section 8.5 Estoppel Certificates. Any party to this Agreement shall, promptly 
upon the request of any other party, execute, acknowledge and deliver to or for the 
benefit of any other party, a certificate certifying: (i) that this Agreement is unmodified 
and in full force and effect (or, if there have been modifications, that this Agreement is in 
full force and effect, as modified, and stating the modifications), (ii) whether there are 
then existing any defaults on the part of the party requesting the certificate known to the
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party delivering the certificate in the performance or observance of any agreement, 
covenant or condition hereof to be performed or observed and whether any notice has 
been given of any default which has not been cured (and, if so, specifying the same), 
and (iii) such other matters as may be reasonably requested.

Section 8.6 Inspection of Books and Records. Not more than once per year, 
the City has the right at all reasonable times during normal business hours and upon ten 
(10) Business Days prior written notice to inspect on a confidential basis the books, 
records and all other documentation of the Developer pertaining to its obligations under 
this Agreement. Not more than once per year, Developer also has the right at all 
reasonable times during normal business hours and upon ten (10) Business Days prior 
written notice to inspect the books, records and all other documentation of the City 
pertaining to its obligations under this Agreement.

Section 8.7 Title of Parts and Sections. Any titles of the sections or 
subsections of this Agreement are inserted for convenience of reference only and shall 
be disregarded in interpreting any part of its provision.

Section 8.8 Applicable Law. This Agreement shall be interpreted under and 
pursuant to the laws of the State of California.

Section 8.9 Severability. If any term, provision, covenant or condition of this 
Agreement is held in a final disposition by a court of competent jurisdiction to be invalid, 
void or unenforceable, the remaining provisions shall continue in full force and effect 
unless the rights and obligations of the Parties have been materially altered or abridged 
by such invalidation, voiding or unenforceability.

Section 8.10 Binding Upon Successors: Covenants to Run With Land. This 
Agreement shall be binding upon and inure to the benefit of the heirs, administrators, 
executors, successors in interest, and assigns of each of the Parties; provided, 
however, that there shall be no Transfer except as permitted in Article 5. Any reference 
in this Agreement to a specifically named Party shall be deemed to apply to any 
successor, heir, administrator, executor, successor, or assign of such Party who has 
acquired an interest in compliance with the terms of this Agreement or under law.

The terms of this Agreement shall run with the land (but shall not encumber the 
underlying fee interest), and shall bind all successors in title to the Hotel Parcel until the 
termination of this Agreement, except that the provisions of this Agreement that are 
specified to survive termination of this Agreement shall run with the land in perpetuity 
and remain in full force and effect following such termination. Every contract, deed, or 
other instrument hereafter executed covering or conveying the Developer’s Leasehold 
Interest in the Hotel Parcel, or any portion thereof, shall be held conclusively to have 
been executed, delivered and accepted subject to such covenants and restrictions, 
regardless of whether such covenants or restrictions are set forth in such contract, deed 
or other instrument, unless the City expressly releases the Hotel Parcel, or the 
applicable portion of the Hotel Parcel, from the requirements of this Agreement. Upon 
the termination of this Agreement, the City shall execute and deliver such documents in

37



recordable form as are reasonably necessary to release the Hotel Parcel from the 
requirements of this Agreement.

Section 8.11 Parties Not Co-Venturers. Nothing in this Agreement is intended to 
or does establish the Parties as partners, co-venturers, or principal and agent with one 
another.

Section 8.12 Entire Understanding of the Parties. This Agreement constitutes 
the entire understanding and agreements of the Parties with respect to the Project. 
There are no oral or written representations, understandings or ancillary covenants, 
undertakings or agreements which are not contained or expressly referred to herein (or 
any such representations, understandings or ancillary covenants, undertakings or 
agreements are integrated in this Agreement).

Section 8.13 Discretion Retained By City. The City’s approval, as called for in 
various sections of this Agreement, in no way limits the discretion of the City in the 
permit and approval process in connection with the Project.

Section 8.14 Counterparts. This Agreement may be executed in counterparts 
and multiple originals.

Section 8.15 Amendments. The Parties can amend this Agreement only by 
means of a writing signed by both Parties; provided, however, that any amendments, 
modifications, or supplements to this Agreement required as a matter of tax law 
compliance for City or Developer shall be made as a matter of ministerial duty by the 
parties.

Section 8.16 Recordation of Memorandum of Agreement. The Developer and 
the City consent to the recordation in the Office of the Los Angeles County Recorder of 
a Memorandum of this Agreement against the Developer’s Leasehold Interest in the 
Property, in the form of Exhibit E attached hereto and incorporated herein by this 
reference. After the Ownership Division (as referred to in Section 4.4 of the Fifth 
Amendment to the DDA), the City and the Developer shall amend the Memorandum of 
Agreement to reflect that this Agreement affects the Developer’s Leasehold Interest in 
the Hotel Parcel.

Section 8.17 Standard of Approval. Any consents or approvals required or 
permitted under this Agreement shall not be unreasonably delayed, conditioned or 
withheld, except where it is specifically provided that a sole discretion standard applies.

Section 8.18 Indemnity: City. Except for the negligence, fraud, intentional or 
willful misconduct of the City or its vendors, contractors, subcontractors, or employees, 
the Developer undertakes and agrees to indemnify, hold harmless and defend the City, 
its Councilmembers, officers, employees, agents, from and against all suits and causes 
of action, claims, losses, demands and expenses, and damages due to any third-party 
challenge to any portion of this Agreement, including but not limited to, any challenge as 
to any ancillary agreement entered into pursuant to this Agreement or is otherwise 
intended to fund any portion of the City assistance (whether financial or not) as set forth
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in this Agreement. The Developer’s indemnification obligation under this Section 8.18 
shall include but not be limited to any litigation related to any challenges made to the 
City’s action regarding the approval of this Agreement, or funding thereunder or the 
environmental review conducted for the Project and the City’s actions related thereto 
under CEQA. The City shall cooperate fully with the Developer in respect to the 
defense of any such challenge and shall provide such assistance in the defense of such 
challenge as the Developer shall reasonably request.

Section 8.19 Effectiveness of Agreement. This Agreement is dated for 
convenience only and shall only become effective on the Effective Date.

Section 8.20 Further Assurances. Each Party hereto shall execute and deliver 
such further documents, papers and instruments and take such further action as is 
necessary, appropriate or helpful as the other Party may reasonably request in order to 
carry out the purposes, effect and intent of this Agreement.

Section 8.21 Time of the Essence. Time is of the essence for each provision of 
this Agreement of which time is an element.

[Signatures on following page(s)]
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WHEREFORE, the Parties have executed this Agreement as of the date first 
above written.

CITY:

CITY OF LOS ANGELES, 
a municipal corporation

Dated:

APPROVED AS TO FORM:

MICHAEL N. FEUER, 
City ATTORNEY

By:
Name:
Its:

By:
Deputy City Attorney

ATTEST:

CITY CLERK

By:

Date: , 2016
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DEVELOPER:

CORE/RELATED GRAND AVE OWNER, LLC, 
a Delaware limited liability company

By: CORE/RELATED GRAND AVE JV, LLC, 
a Delaware limited liability company 
Its: Sole Member

By: RELATED GRAND AVENUE, LLC, 
a Delaware limited liability company 
Its: Managing Member

By:
Name:
Title:
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Exhibit A-1

Legal Description of the Property

The land referred to herein is situated in the State of California, County of Los Angeles, 
City of Los Angeles, and is described as follows:

Lot 1 of Tract No. 28761, in the City of Los Angeles, County of Los Angeles, State of 
California, as per map filed in Book 926, Pages 5 through 8, inclusive, of Maps, records 
of said County.

Excepting therefrom that portion of said Lot 1 described a “Parcel 1, Easement for 
Street Right of Way Purposes, Upper 2nd Street” as per the document recorded August 
5, 2004 as Instrument No. 04-2017965, Official Records of said County.
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Exhibit V2

Site M£p_of the Project
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Exhibit A-3

Locations of the Hotel Parcel and Parking Facility Parcel

The locations of the Hotel Parcel and the Parking Facility Parcel are as generally shown 
on Exhibit A, Parcel Q Design Plan, of the Fourth Amendment to the DDA dated as of 
January 21,2014.
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Exhibit B

Community Benefits Program

The Project will provide public benefits to the City, consisting of the elements 
described below. The Developer’s obligation to provide these benefits is hereby 
incorporated into the Amended and Restated Implementation Agreement as if set forth 
therein.

HOUSING
• Affordable housing requirement.

■ 20% of units to be set aside as affordable for 99 years, half to Low 
Income (80% AMI) and half to Very Low Income (50% AMI) 
households.

■ The affordable housing requirement is to be met with rental 
affordable units on site.

■ In Phase I, Developer is exceeding the requirement by providing
15% of affordable units for occupancy by households at 40% AMI 
and the balance for Very Low income (50% AMI) households.

EMPLOYMENT
• Living Wage.

The Grand Avenue Project is subject to the City’s Living Wage 
Policy

• Local Hiring: Construction.
Developer has committed to a 30% local hiring goal on construction 
jobs, of which 1/3, or 10% will be a hiring goal for local residents 
who are considered “at risk,” in other words, with barriers to 
employment such as criminal record, disabilities, language barriers 
or literacy barriers.

• Local Hiring: Permanent Jobs.
■ Developer has committed to a 30% local hiring goal on all 

permanent jobs, of which 1/3, or 10% will be a hiring goal for local 
residents who are considered “at risk” (same definition as above)

■ In addition, Developer has committed to “First Source” hiring 
procedures by which employers in the project would be required to 
give local workers early notice and first opportunity to apply for 
permanent jobs

• Prevailing Wage on Construction Jobs.
■ All construction jobs on this site will be paid at Prevailing or Union 

Wages.

B-1



OPEN SPACE
• Civic Park.

The project has provided a 16 acre public park as part of Phase I, 
which was funded from the ground lease payment to the JPA from 
the Phase I development parcel. Developer has been responsible 
for project management and delivery of the park at cost, with no 
profit or developer’s fee.

ART
• City Art Policy.

The project will be required to comply with the DDA requirements 
for payment of the arts fee. The City’s Cultural Affairs Department 
will supervise the art program. This amount will make a significant 
contribution to public art and culture downtown.

OTHER POLICIES 
• Other policies.

Developer will be subject to the DDA’s MBE/WBE goals and Non 
Discrimination Policy and the City’s Equal Benefits Policy, Service 
Worker Retention, and Contractor Responsibility Policy, as set forth 
in the MOU.

HOTEL
Hotel in Phase I will be operated, furnished, serviced, maintained 
and refurbished at a Four Star luxury standard currently unavailable 
in the Civic Center area of downtown Los Angeles.

CONSTRUCTION TAX REVENUES
• Point of Sale

To maximize tax benefits realized by the City of Los Angeles, 
Developer will cause the City of LA to be designated as the “point 
of sale” for construction purchases for Phase I of the Project.
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Exhibit C-i

Form of Contract Provisions tor Major Contracts

Construction Sales and Use Tax Insert for 
Major Contractors and Subcontractors

Contractor shall comply with the provisions of this Section 3.4(b) to provide that 
local sales and use taxes generated in connection with all eligible purchases of 
materials, fixtures, furniture, machinery, equipment and supplies for the work to be 
performed hereunder are allocated directly to the City of Los Angeles (the “City”). In 
particular, Contractor shall:

(a) Apply for a jobsite sub-permit with the California State Board of Equalization 
(“CBOE”) prior to the purchase of any materials, fixtures, furniture, machinery, 
equipment and supplies for the work to be performed hereunder (a “Jobsite Sub
Permit”). Upon the request of Owner, Contractor shall furnish a copy of its 
application tor Jobsite Sub-Permit Promptly following Contractor’s receipt of a 
Jobsite Sub-Permit from the CBOE, Contractor shall provide Owner and the City 
with a copy of such Jobsite Sub-Permit

If Contractor is a seller and/or retailer of tangible items, apply for a seller’s permit 
from the CBOE and provide the City with a copy of such seller’s permit when it is 
received by Contractor from the CBOE.

(b)

(c) (i) Incorporate a “transfer of title clause” in contracts for the purchase of materials 
and fixtures to bo used in connection with the work to bo perfomned hereunder 
and (ii) issue resale certificates to Contractor’s suppliers, whether based in state 
or out of state, when purchasing materials and fixtures. The “transfer of title 
clauses” in such purchase contracts shall (A) explicitly provide for the transfer of 
title to the materials prior to the time materials are installed, and (B) separately 
state the price of materials, exclusive of the charge for installation.

(d) Provide the Owner and the City, upon the reasonable request of either, with:

(A) a list Major Contractors and Subcontractors iri connection with the work to 
be performed hereunder, which list shall include (unless such information 
requires the disclosure of confidential information, trade secrets, or 
nformation that impairs the Developer’s ability to gain pricing advantages 
relative to mater ials and services)

Name of subcontractor

Address and telephone number of headquarters or officeit

Name and telephone number of contact personm.

Estimated value of the contractIV.
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Estimated completion date 

Scope of Work

v.

VI.

(B) A copy of the first page and signature page of the subcontract

Such additional information as may be reasonably requested in writing by 
the City to ensure compliance with the foregoing provisions, including 
without limitation copies of the Contractor’s sales and use tax returns and 
schedules of purchases of materials, fixtures, equipment, and machinery.

(C)

CONTRACTOR ACKNOWLEDGES AND AGREES THAT THE CITY IS A THIRD 
PARTY BENEFICIARY OF THE FOREGOING PROVISIONS AND THAT 
CONTRACTOR’S AGREEMENT TO COMPLY WITH SUCH PROVISIONS FOR THE 
BENEFIT OF THE CITY IS A MATERIAL INDUCEMENT TO OWNER IN ENTERING 
INTO THIS CONTRACT. CONTRACTOR FURTHER AGREES THAT ANY FAILURE 
BY CONTRACTOR TO COMPLY WITH THE FOREGOING PROVISIONS MAY BE 
DIRECTLY ENFORCED BY THE CITY. WITHOUT LIMITING THE REMEDIES OR 
OWNER OR THE CITY, THE CITY SHALL HAVE THE RIGHT TO SEEK, AS 
DAMAGES, THE FULL AMOUNT OF ANY SALES AND USE TAXES NOT 
ALLOCATED TO THE CITY AS A RESULT OF CONTRACTOR’S FAILURE TO 
COMPLY WITH THE FOREGOING PROVISIONS, WITHOUT REGARD TO 
WHETHER CONTRACTOR OR ITS SUBCONTRACTORS PAID SUCH SALES AND 
USE TAX, TOGETHER WITH INTEREST AT THE LOWER OF 10% OR THE HIGHEST 
INTEREST RATE ALLOWED BY LAW.
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Exhibit C-2

Form of Contract Provisions for Other Contracts

Contractor shall comply with the provisions of Section 3.4(c) to provide that local sales 
and use taxes generated in connection with all eligible purchases of materials, fixtures, 
furniture, machinery, equipment and supplies for the work to be performed hereunder 
are allocated directly to the City of Los Angeles (the “City”). In particular, Contractor 
shall:

(a) If Contactor makes any purchases of materials and fixtures amounting to 
$500,000 or more (but less than $5,000,000) from an out-of-state retailer in 
connection with the work performed hereunder and such materials or fixtures are 
shipped directly to Contractor from a point outside of California, Contractor shall 
state the jobsite address (i.e. in the City of Los Angeles) in Schedule C of its 
sales tax return, and

If Contractor makes any purchases of furniture totaling $500,000 or more (but 
less than $5,000,000) from a retailer at an out-of-state location and has that 
property shipped directly to them from a point outside of California, Contractor 
shall state the jobsite address (i.e. in the City of Los Angeles) in Schedule C of its 
sales tax return.

(b)

Contractor acknowledges and agrees that the City is a third party beneficiary of the 
foregoing provisions and that Contractor’s agreement to comply with such provisions for 
the benefit of the City is a material inducement to Owner in entering into this contract. 
Contractor further agrees that any failure by Contractor to comply with the foregoing 
provisions may be directly enforced by the City.
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Exhibit D

Form of Hotel Operating Covenant

RECORDING REQUESTED BY 
AND WHEN RECORDED MAIL TO:

The City of Los Angeles 
200 North Main Street 
Los Angeles, CA 90012
Attn:

No fee for recording pursuant to 
Government Code Section 27383

(SPACE ABOVE THIS LINE FOR RECORDER’S USE)

HOTEL OPERATING COVENANT

THIS HOTEL OPERATING COVENANT (this “Covenant”) is made as of
_______________ , 201__, by and among, the City of Los Angeles, a charter city and
municipal corporation (the “City”), and CORE/Related Grand Ave Owner, LLC, a 
Delaware limited liability company (the “Developer”) pursuant to that certain Amended 
and Restated Implementation dated as of 
City and the Developer (the “Agreement”) as part of Council File No. 13-1694-S1. 
Pursuant to the Agreement, the City will provide financial assistance to the Developer to 
promote the development of a hotel in the Grand Avenue Phase I Project in downtown 
Los Angeles.

, 2016 by and between the

Developer hereby agrees that, in consideration for the financial assistance 
provided by the City, the real property described in Exhibit A attached hereto and 
incorporated herein (the “Hotel Parcel”) shall be used for the construction, operation and 
maintenance of a hotel and associated ancillary uses (including, without limitation, 
restaurants and other food and beverage outlets, meeting and pre-function space, retail, 
spa, fitness center, business center, parking and other similar uses) for a period of not 
less than twenty-five (25) years after the date the City issues a temporary or final 
certificate of occupancy for the hotel (the “Hotel Use Period”). Developer and the City 
shall execute and record a certificate stating the date the temporary or final certificate of 
occupancy for the hotel was issued by the City.

Notwithstanding the foregoing, Developer shall not be in default under this 
Covenant if the Hotel is damaged or destroyed or there occurs a force majeure event as 
described in the Agreement (including, without limitation, a condemnation event) that 
precludes the operation of the hotel and Developer takes commercially reasonable 
steps to repair and restore the Hotel (to the extent that insurance proceeds are available
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for such restoration) or to address the force majeure event within a reasonable period of 
time.

This Covenant shall be a covenant running with the land (but not encumbering 
the underlying fee interest) and shall be binding on Developer and its successors and 
assigns during the Hotel Use Period. Upon the termination of the Hotel Use Period, this 
Covenant shall terminate and be of no further force or effect.

This Covenant may be executed in multiple originals, each of which is deemed to 
be an original, and may be signed in counterparts

WHEREFORE, the City and Developer have executed this Covenant as of the 
date first above written.

CITY:

CITY OF LOS ANGELES 
a municipal corporation

Dated:

APPROVED AS TO FORM:

MICHAEL N. FEUER, 
City ATTORNEY

By:
Name:
Its:

By:
Deputy City Attorney

ATTEST:

City CLERK

By:
Deputy City Attorney

Date:

DEVELOPER:
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CORE/RELATED GRAND AVE OWNER, LLC, 
a Delaware limited liability company

By: CORE/RELATED GRAND AVE JV, LLC, 
a Delaware limited liability company 
Its: Sole Member

By: RELATED GRAND AVENUE, LLC, 
a Delaware limited liability company 
Its: Managing Member

By:
Name:
Title:
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Exhibit E

Form of Memorandum of Agreement

RECORDING REQUESTED BY 
AND WHEN RECORDED MAIL TO:

The City of Los Angeles 
200 North Main Street 
Los Angeles, CA 90012
Attn:

No fee for recording pursuant to 
Government Code Section 27383

(SPACE ABOVE THIS LINE FOR RECORDER’S USE)

MEMORANDUM OF AGREEMENT

THIS MEMORANDUM OF AGREEMENT (the “Memorandum”) is made as of
________________, 2016, by and among, the City of Los Angeles, a charter city and
municipal corporation (the “City”), and CORE/Related Grand Ave Owner, LLC, a 
Delaware limited liability company (the “Developer”) to confirm that the City and the 
Developer have entered into that certain Amended and Restated Implementation

2016 (the “Agreement”) as part of Council 
File No. 13-1694-S1. The Agreement imposes certain conditions, requirements, 
covenants, and restrictions with respect to a proposed project to be constructed on the 
real property described in Exhibit A attached hereto and incorporated herein (the 
“Property”). The Agreement is a public document and may be reviewed at the office of 
the Los Angeles City Clerk.

This Memorandum shall incorporate herein all of the terms and provisions of the 
Agreement as though fully set forth herein. This Memorandum is solely for recording 
purposes and shall not be construed to alter, modify, amend or supplement the 
Agreement, of which this is a memorandum.

Agreement dated as of

This Memorandum may be executed in multiple originals, each of which is 
deemed to be an original, and may be signed in counterparts
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Exhibit F

Pre-approved Hotel Brands

Belmond Hotels

Fairmont Hotels and Resorts

Four Seasons

Hilton Hotels, including Hilton, Waldorf, Conrad and Curio Collection

Hyatt Hotels Corporation, including Hyatt, Andaz, Hyatt Regency, Hyatt Centric, Grand 
Hyatt, Park Hyatt and Hyatt Place

InterContinental Hotels

Langham Hotels International

Loews Hotels

Mandarin Oriental Hotels

Marriott International Inc., including Marriott, The Ritz Carlton, JW Marriott, Autograph 
Collection, Edition and Renaissance

Montage Hotels

Omni Hotels and Resorts

Starwood Hotels, including Sheraton Hotels, W Hotels, Westin, St. Regis, Le Meridien 
and Luxury Collection

Sofitel Hotels

Rosewood Hotels

Wyndham Hotels
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Exhibit G

Hotel Construction Cost Reconciliation Methodology

Section 3.3 of the Amended and Restated Implementation Agreement requires 
that the City Administrative Officer employ an outside consultant to perform a Hotel 
Construction Cost Reconciliation, upon which the final Maximum Hotel Incentive 
Amount will be established. The Hotel Construction Cost Reconciliation must entail the 
following:

Review of contractor agreements and change orders and 
recordation of anticipated costs based on these documents;

1.

Review of the Developer’s relevant financial records for the Project, 
which may include general ledger transaction reports, cost summaries, and cost detail 
reports;

2.

Evaluation of any discrepancies between #1 and #2 above;

Review of retentions and close-out balances and corresponding 
projects to ascertain if such amounts may be fully expended;

3.

4.

Calculation of the Actual Hotel Cost as defined in the Amended and 
Restated Implementation Agreement; and

5.

Evaluation of whether the Hotel Construction Cost estimate of Two 
Hundred Sixty-Three Million Two Hundred Thousand Dollars ($263,200,000) exceeds 
the Actual Hotel Cost and, if so, by how much.

6.
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Exhibit H

Schedule of Protected Hotei Incentive Payments and Parking incentive Payments
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1 Pursuant to Section I t of toe Amended and Restated imptemertation AB<wment toe Maximum Hatei 
fenwdwe Amount is the aggregate amount of Hotel Incentive Payments which, when discounted to

is of the Completion Date using a ID percent dsoount rate per year, equals S4fi.885.4a0. 
The 548,686.480 amount may be reduced based on Ihe Hotel ConsbudSon Cost ReconcfiaBon 
procedure set forth in Section 3.3 erf tie Agreement or increased up to 559,302.383 m accordance wrth 
Section 22{c} of Ihe Agreement The net present value of tie payments shown in *je above schedt/e of 
projected Hotel Incentive Payments (using a 10 percent dtsoouni rate) is $58,302,383. reflecting (he 
ftgtiest posable Mm— Hotel Incentive Amount

1 Punsuentto Section 1.1 of ihe Amended and Restated Implementation Agreement toe Maximum 
PariUna inceptive Amount is the aaonenate amount of Parting Incentive Payments which, when 
discounted to present value as of the Completion Date using a 10 percent dsoaunt rate per year, equals 
$7.e24.ffiXT. The net present VB«je of the payments shown n the above schedule of protected Parting 
tonentwe Payments (using a 10 percent discount rate) is 57.024.000. reflecting the Maximum Parking
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Exhibit I

Form of Tax Confidentiality Waiver

ANTOINETTE CHRISTOVALE
DIRECTOR of FINANCE

OFFICE OF FINANCE
200 N. SPRING ST. 

LOS ANGELES CA 90012

CITY OF LOS ANGELES
CALIFORNIA

(213)978-1774

Vfc4
i I

?: ■;/
»$£»***

ERIC GARGETTI 
MAYOR

Date

WAIVER OF CONFIDENTIALITY

[Project Title]

I understand that any and all individual taxpayer information and records, documents, and 
data from which taxpayer data may be deduced, provided to me by the Office of Finance, 
or accessed or reviewed by me during performance of this project, are confidential under 
Chapter II, Section 21.17 of the Los Angeles Municipal Code (copy provided on reverse 
side of this page) and other statutes. I hereby authorize the disclosure of the confidential 
information described below to the persons or entities listed below. The City of Los 
Angeles shall be authorized to disclose this confidential information until [end date of 
Agreement] or as specified pursuant to the Subvention Agreement (Agreement) for the 
purposes identified in this Agreement therein (C.F. xx-xxxx). I hereby absolve the City of 
Los Angeles from all claims for damages, liability, or injunctive relief and waive any such 
claims based on the disclosure of confidential information under this Waiver of 
Confidentiality.

INFORMATION TO BE DISCLOSED

Tax Year Taxpayer Account Number Description of Information

Transient Occupancy Taxes20xx - 20xx
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RECIPIENTS OF CONFIDENTIAL INFORMATION

Name
Natalie R. Brill or 
successor, Chief of Debt 
Management

Address
Office of the City 
Administrative Officer 
200 N. Main St., Room 
15CC
Los Angeles, CA 90012

i elephone Number/Email
(213) 473-7526 
Nataiie.Briil@lacitv.orc

Sarai Bhaga or successor, 
Debt Management Group

Office of Lhe City 
Administrative Officer

(213) 978-0604 
S8rai.Bhaqa@lacilv.org

200 N. Main St., Room
1500
Los Angeles, CA 90012

Derik Pearson or 
successor, Debt 
Management Group

Office of the City 
Administrative Officer

(213) 473-7554 
Peek. Fearson@lacitv.crc

200 N. Main St., Room
1500
Los Angeles, CA 90012

[f I am executing this document as a corporate officer, partner, guardian, tax matters 
partner, executor, receiver, administrator, or trustee on behalf of the taxpayer, I certify 
that I have the authority to execute this form on behalf of the taxpayer. [NOTE: This 
must be executed by an authorized representative of the same entity who obtains a 
Business Tax Registration Certificate and pays TOT.]

Date

Name of Taxpayer

Signature

Printed Name

Title
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SECTION 21.17, LOS ANGELES MUNICIPAL CODE. (Amended by Ord. No. 180,380, Eff. 1/5/09.)

CONFIDENTIAL CHARACTER OF INFORMATION OBTAINED - DISCLOSURE UNLAWFUL.

(b) It shall be unlawful for the Director of Finance or any person having an 
administrative duty under the provisions of this Article or Article 1.6 to make known in 
any manner whatever the business affairs and operations of, or the nature, amount or 
source of income, profits, losses, expenditures, net worth, or any particular thereof, or 
any other information set forth in any statement or return or obtained by an investigation 
of records and equipment of, any person required to obtain a business tax registration 
certificate or sales or use tax permit, or pay business, sales or use tax or any other 
person visited or examined in the discharge of official duty, or to permit any statement 
or return, or copy of either, or any book containing any abstract or particulars thereof to 
be seen or examined by any person.

Nothing in this section shall be construed to prevent:
the disclosure of information to, or the examination of records and 

equipment by, another City official or employee or a member of the Board of Review for 
the sole purpose of administering or enforcing any provision of this article or Article 1.6;

the disclosure of information to, or the examination of records by 
federal or state officials, or the tax officials of another city or county, or city and county, 
if a reciprocal arrangement exists; or to a grand jury;

the disclosure of information and results of examination of records 
of a particular taxpayer, or relating to a particular taxpayer, with respect to any 
proceeding in a court of law or before an administrative body in which the existence or 
amount of any business, sales or use tax liability of the particular taxpayer to the City of 
Los Angeles is relevant and material and the particular taxpayer is a party to the 
proceeding, including but not limited to proceedings before any Board or Commission 
as set forth in Municipal Code section 22.02;

(c)
1.

2.

3.

the disclosure after the filing of a written request to that effect, to 
the taxpayer himself, or to his successors, receivers, trustees, executors, 
administrators, assignees and guarantors, if directly interested, of information as to the 
items included in the measure of any paid tax, any unpaid tax or amounts of tax 
required to be collected, interest and penalties; further provided, however, that the City 
Attorney approves each such disclosure and that the Director of Finance may refuse to 
make any disclosure referred to in this paragraph when in his opinion the public interest 
would suffer thereby;

4.

the disclosure of the names and addresses of persons to whom 
registration certificates or sales tax and use tax permits have been issued;

5.

6. the disclosure of such information as may be necessary to the City 
Council in order to permit it to be fully advised as to the facts when a taxpayer files a 
claim for refund of business, sales or use taxes, or submits an offer of compromise with 
regard to a claim for refund of business, sales or use taxes, or submits an offer of
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compromise with regard to a claim asserted against him by the City for business, sales 
or use taxes, or where the existence or amount of business, sales, or use taxes are 
otherwise relevant to the determination of a matter required to be submitted to the City 
Council under the City of Los Angeles Charter, the Los Angeles Municipal Code, or the 
Los Angeles Administrative Code;

the disclosure of information to, or the examination of records by, 
contractors or employees of contractors with whom the City of Los Angeles has 
contracted to assist the City of Los Angeles for the sole purpose of administering or 
enforcing any provision of this Article or Article 1.6, if the contract requires the persons 
granted access to such information or records to abide by the confidentiality 
requirements of this Section, and if the City Council has approved the award and 
execution of such contract;

7.

the disclosure of information to, or the examination of records by, 
purchasers of accounts receivable pursuant to Los Angeles Administrative Code section 
5.186, or the disclosure to any employees of such purchasers of accounts receivable, if 
the purchase agreement requires the persons granted access to such information or 
records to abide by the confidentiality requirements of this Section;

8.

the disclosure of the identity of any particular taxpayer with 
delinquent business, sales, or use taxes and the type and amount of the delinquent 
business, sales, or use tax liability of that taxpayer, and the publication of such 
information at the discretion of the Office of Finance pursuant to Los Angeles Municipal 
Code section 21.15 (m);

9.

the disclosure of information when compelled by an order of court10.

or other judicial process; and

the disclosure of statistical or cumulative information when the 
disclosure does not identify any particular taxpayer or reveal information in a manner 
that could identify a particular taxpayer.

11.
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Exhibit J

Schedule of Incentive Rent Payments

On or before the issuance of the superstructure building permit for the Hotel: 
$1,500,000

1

On or before the Hotel Opening: $1,000,0002.

On or before each of the first through the tenth anniversaries of the Hotel 
Opening: $100,000 upon each anniversary

On or before the tenth anniversary of the Hotel Opening: $5,000,000 

On or before the fifteenth anniversary of the Hotel Opening: $5,000,000 

On or before the twentieth anniversary of the Hotel Opening: $5,000,000 

On or before the twenty-fifth anniversary of the Hotel Opening: $5,000,000

3.

4.

5.

6.

7.
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Government Code Section 
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CITY OF LOS ANGELES
Economic Development Subsidy Report: Grand Avenue Mixed-Use Development

INTRODUCTION
In 2013, Assembly Bill 562 (“AB 562”) added Section 53083 to the California Health and Safety Code 
(“HSC”). This law requires cities and counties to post a report on their website before approving an 
economic development subsidy of $100,000 or more to a business entity on or after January 1,2014.1 
The law specifies that the report must be posted on the local agency’s website for the entire term of 
the subsidy.
This report is the City of Los Angeles’ (“City”) Economic Development Subsidy Report (“Economic 
Development Subsidy Report”) regarding a proposed economic development subsidy (“Economic 
Development Subsidy”) to the developer of a proposed mixed-use project on the site located at 100 
South Grand Avenue, also known as Parcel Q, in the Bunker Hill area of downtown Los Angeles 
(“Grand Avenue Mixed-Use Development” or “Project”). The Project is proposed to include a 305- 
room Equinox-branded hotel, 301 mixed-income apartments, 128 for-sale condominiums, over
210,000 square feet of restaurant and retail space, and a 1,500-space parking structure.

REPORTING REQUIREMENTS OF HEALTH AND SAFETY CODE SECTION 53083
HSC Section 53083 requires that reports on economic development subsidies include the following 
information:

The name and address of all business entities, except for sole proprietorships, that are 
beneficiaries of the subsidy, if applicable.
The start and end dates and schedule for the subsidy, if applicable.
A description of the subsidy, including the estimated total amount of the expenditure of public 
funds by, or of revenue lost to, the local agency as a result of the subsidy.
A statement of the public purposes for the subsidy.
Projected tax revenue to the local agency as a result of the subsidy.
Estimated number of jobs created by the subsidy, broken down by full-time, part-time, and 
temporary positions.

1.

2.

3.

4.
5.
6.

1 AB 562 specifies that it does not apply for expenditures of public funds by, or loss of revenue to, the local agency for the 
purpose of providing housing affordable to persons and families of low or moderate incomes, as defined in HSC Section 
50093.
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INFORMATION REQUIRED BY HEALTH AND SAFETY CODE SECTION 
53083

BENEFICIARIES

The sole business entity that would be a beneficiary of the Economic Development Subsidy is Related 
Companies, L.P. (“Developer”). Throughout the United States and internationally, the company 
develops, acquires, and operates luxury residential, retail, office, hotel, and mixed-use properties. 
The company’s headquarters is located at 60 Columbus Circle, New York, NY 10023.

EFFECTIVE DATES AND SCHEDULE

The proposed Economic Development Subsidy includes a “Hotel Subsidy” and a “Parking Subsidy.” 
If approved, both the term of the Hotel Subsidy (“Hotel Subsidy Term”) and the term of the Parking 
Subsidy (“Parking Subsidy Term”) will commence on the earlier of March 31st or September 30th 
immediately following the “Completion Date,” the date on which the City issues the certificate(s) of 
occupancy or temporary certificate(s) of occupancy for the Project.

The Hotel Subsidy Term will continue until the earlier of (a) the date when the maximum allowable 
Hotel Subsidy amount (detailed in the following section) is paid to the Developer, (b) the 25th 
anniversary of the Completion Date, or (c) any other termination of the Amended and Restated 
Implementation Agreement pertaining to the Project (“Agreement”). The Parking Subsidy Term will 
continue until the earlier of (a) the date when the maximum allowable Parking Subsidy amount 
(detailed in the following section) is paid to the Developer, (b) the 10th anniversary of the Completion 
Date, or (c) any other termination of the Agreement.

ECONOMIC DEVELOPMENT SUBSIDY DESCRIPTION

Again, the proposed Economic Development Subsidy includes a Hotel Subsidy and a Parking 
Subsidy. The Hotel Subsidy is equal to 100 percent of the Transient Occupancy Tax (TOT) revenues 
generated by the hotel component of the Project during the Hotel Subsidy Term. Per the Agreement, 
the Hotel Subsidy amount is capped at the aggregate amount of payments which, when discounted 
to present value as of the Completion Date using a 10 percent discount rate per year, equals 
$49,885,480. The Agreement specifies that the $49,885,480 amount may be reduced based on the 
audit of the actual hotel construction costs required by the Agreement or increased up to $59,302,383 
if Los Angeles County (“County”) or The Los Angeles Grand Avenue Authority at the County’s 
instruction provides financial assistance to the Developer to assist in development of the Project.

The Parking Subsidy is equal to 100 percent of the Parking Occupancy Tax revenues generated by 
the Project’s parking facility during the Parking Subsidy Term. Per the Agreement, the Parking
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Subsidy amount is capped at the aggregate amount of payments which, when discounted to present 
value as of the Completion Date using a 10 percent discount rate per year, equals $7,624,000. Upon 
receiving the maximum allowable Parking Subsidy amount, the Developer is required to pay all 
monthly net cash flow from the Project’s parking facility (net operating income less debt service) to 
the City until 100 percent of the Parking Subsidy payments received by the Developer has been 
reimbursed to the City.

Pursuant to the above, the estimated total amount of the City’s expenditure of public funds as a result 
of the Economic Development Subsidy is $66.9 million (net present value discounted at 10 percent). 
The estimate is reduced to $59.3 million (net present value discounted at 10 percent) after accounting 
for the Developer’s reimbursement of 100 percent of the Parking Subsidy. These estimates assume 
the Developer is paid the highest Hotel Subsidy and Parking Subsidy amounts allowed by the 
Agreement.

STATEMENT OF PUBLIC PURPOSES

The City’s independent consultants conclude that the Project would serve as a catalyst for downtown 
development and have a net positive impact on the local economy. The consultants estimate that the 
total permanent direct, indirect, and induced economic output of the Project would exceed $251.3 
million within the City limits and $272.1 million within the County limits. Furthermore, the total direct, 
indirect, and induced economic output generated by construction of the Project is expected to exceed 
$1.03 billion within the City limits and $1.08 billion within the County limits. The following sections 
detail projections concerning City tax revenue and the number of jobs created as a result of the 
Project.

25-YEAR CITY TAX REVENUE PROJECTION

Throughout the four-year construction period and the first 25 years of operation, the Grand Avenue 
Mixed-Use Development is expected to generate $133.3 million in City tax revenue (net present value 
discounted at 10 percent). Of this estimate, $59.3 million (44.5%) is TOT, $26.7 million (20.0%) is 
property tax, and $17.6 million (13.2%) is sales tax. The remainder is property tax in lieu of motor 
vehicle license fees, gross receipts tax, parking occupancy tax, utility user tax, real property transfer 
tax, and one-time tax revenue (including construction materials sales tax, construction gross receipts 
tax, and initial property transfer tax). The table on the following page summarizes the City’s projected 
tax revenues generated by the Project through the 25th year of operation.
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25-YEAR CITY TAX REVENUE PROJECTIONS
100 SOUTH GRAND AVENUE. LOS ANGELES

Net New 
Parking 

Occupancy 
Tax,

Years 1-10

Net New Parking 
Occupancy Tax, Years 

11-25

Net New Real
Net New User Property 

Utility User Tax Transfer Tax
One-Time Tax 

Revenue
Net New Transient Net New Property 

Occupancy Tax
Net New VLF 

In-Lieu
Net New Gross 
Receipts TaxNet New Sales TaxTax Net New TotalYear

$ $2017 $
2018 
2019

103.000 $
734.000

1.390.000
2.073.000
2.114.000
2.156.000
2.199.000
2.243.000
2.288.000
2.334.000
2.381.000
2.428.000
2.477.000
2.526.000
2.577.000
2.628.000 
2,681,000
2.735.000
2.789.000
2.845.000
2.902.000
2.960.000
3.019.000
3.080.000
3.141.000
3.204.000
3.268.000
3.334.000
3.400.000

$ 377.000 $ 
1,166,000 
1,201,000 
1,469,000

709.000

CY 1 30,000 $
215.000
408.000
608.000 
620,000
633.000
645.000
658.000
671.000
685.000
698.000
712.000
727.000
741.000
756.000
771.000
787.000
802.000 
818,000
835.000
851.000
868.000 
886,000
904.000
922.000
940.000
959.000
978.000
998.000

510,000
2.115.000
2.999.000
4.150.000

10.901.500 
10,997,420
11.548.120 
11,905,220 
12,233,460 
12,563,700
12.908.980 
13,271,440 
13,628,860
14.012.500
14.388.960
14.785.960 
15,196,260 
15,613,140 
16,044,740 
16,492,200 
16,946,660 
17,417,540 
17,900,840
18.396.980 
18,906,100 
19,432,340
19.973.120 
20,527,580 
21,099,000

CY 2
CY 3
CY 4 2020

1.529.000
1.575.000
1.623.000
1.671.000
1.721.000
1.773.000
1.826.000 
1,881,000
1.937.000
1.996.000
2.055.000
2.117.000
2.181.000
2.246.000
2.313.000
2.383.000
2.454.000
2.528.000
2.604.000
2.682.000
2.762.000
2.845.000
2.931.000
3.018.000
3.109.000

2021 4.546.500 
5,166,420
5.531.120 
5,701,220 
5,871.460 
6,041,700
6.223.980 
6,418,440 
6,600,860
6.807.500
7.001.960
7.211.960 
7,428,260 
7,651,140 
7,880,740 
8,117,200 
8,360,660 
8,611,540 
8,869,840
9.135.980 
9,410,100 
9,692,340
9.983.120 

10,282,580 
10,591,000

77.000
87.000
93.000
96.000
99.000

102,000
105.000
108.000 111,000
115.000
118.000 
122,000 
126,000
129.000
133.000
138.000
142.000
146.000
151.000
155.000
160.000
165.000
170.000
175.000
181.000

1,108,000
1.141.000
1.175.0001.210.000
1.247.000
1.284.000
1.322.000
1.362.000
1.403.000
1.445.000

198.000
204.000
210.000
216,000
223.000
229.000
236.000
243.000
251.000
258.000
266.000
274.000
282.000
290.000
299.000
308.000
317.000
327.000
337.000
347.000
357.000
368.000
379.000
390.000
402.000

1
35.000
72.000110,000

113.000
115.000
117.000
119.000
122.000
124.000
127.000
129.000
132.000
134.000
137.000
140.000
143.000
146.000
148.000
151.000
154.000
158.000
161.000
164.000
167.000

2 2022 
3 2023
4 2024
5 2025
6 2026
7 2027

2028
2029
2030

8
9

10
1.488.000
1.533.000
1.579.000
1.626.000
1.675.000
1.726.000
1.777.000
1.831.0001.886.000
1.942.000
2,000,000
2.060.000 
2,122,000 
2,186,000 
2,251,000

11 2031
12 2032
13 2033
14 2034

203515
16 2036

203717
18 2038
19 2039

204020
21 2041
22 2042

2043
2044
2045

23
24
25

3,118,000 $ 4,922,000 $27,682,000 $ 7,211,000 $ 396,866,62055,760,000 $ 21,126,000 $ 3,204,000 $ 12,697,000 $189,137,620 $ 72,009,000 $$Total

922,000 $ 4,858,000 $ 133,315,3835,140,000 $ 2,280,000 $17,626,000 $ 1,002,000 $ 7,624,000 $59,302,383 $ 26,722,000 $ 7,839,000 $10% $NPV
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ESTIMATED NUMBER OF JOBS CREATED

The City’s independent consultant utilized an IMPLAN model and IMPLAN zip code-based data to 
estimate the number of full-time, part-time, and temporary jobs that would be created in the City as a 
result of the Economic Development Subsidy. IMPLAN is an input-output analysis software tool that 
tracks the interdependence among various producing and consuming sectors of the economy. The 
inputs are investment or operating costs of the Project. According to MIG, Inc., the creator of IMPLAN, 
the software measures the relationship between a given set of demands for final goods and services 
and the inputs required to satisfy those demands. IMPLAN publishes countywide data on an annual 
basis; this analysis utilizes the 2013 County of Los Angeles dataset, which was the most recent 
dataset available for the County in December 2015, when the analysis was completed.

The IMPLAN model estimates the number of jobs by the following categories:

• Direct jobs created at the project site;

• Indirect jobs created at businesses that supply goods and services to the project; and

• Induced jobs that result from additional spending earned either directly or indirectly from the 
project.

The IMPLAN model also delineates whether the estimated jobs are permanent jobs (which in this 
case are jobs associated with the operations of the hotel, apartments, condominiums, restaurants, 
retail, and parking structure) or temporary jobs (which in this case are jobs associated with 
construction of the Project). Furthermore, 2015 U.S. Department of Labor data was used to estimate 
the number of jobs that would be full-time versus part-time.

The IMPLAN model indicates that the Grand Avenue Mixed-Use Development would directly 
generate the creation of 5,593 jobs in the City, of which 1,996 are estimated to be permanent 
operations jobs and 3,597 are estimated to be temporary construction jobs. Of the 5,593 total jobs, 
4,386 are estimated to be full-time jobs and 1,207 are estimated to be part-time jobs. The table below 
provides further details, including the number of jobs expected to be indirectly created, the number 
of jobs expected to be generated in the entire County, and the amount of economic input expected 
to be generated.
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CITY AND COUNTY JOBS AND ECONOMIC OUTPUT
100 SOUTH GRAND AVENUE, LOS ANGELES

CITY OF LOS ANGELES InducedDirect TotalIndirect
Temporary (Construction) 

Employment 
Full Time Employment 
Part Time Employment 

Economic Output

1,049 4,959 
2,232

186,088,385 $ 1,036,840,706

9212,989
759608 865

$ 618,535,184 $ 232,217,137 $

Permanent (Operations) 
Employment 

Full Time Employment 
Part Time Employment 

Economic Output_______

214 1,7811,397 170
176599 140 915

45,967,147 $ 49,040,439 $ 251,391,153$ 156,383,567 $

COUNTY OF LOS ANGELES InducedDirect Indirect Total
Temporary (Construction) 

Employment 
Full Time Employment 
Part Time Employment 

Economic Output

1,133 1,106 5,228
2,454

$ 1,085,144,458

2,989
912608 934

$ 618,535,184 $ 246,675,012 $ 219,934,262

Permanent (Operations) 
Employment 

Full Time Employment 
Part Time Employment

Economic Output_______
Sources: RSG Inc, MIG Inc

2621,397 213 1,872
216599 176 991

$ 156,383,567 $ 56,555,972 $ 59,197,443 $ 272,136,982

ADDITIONAL REQUIREMENTS OF HEALTH AND SAFETY CODE SECTION 
53083

In addition to posting this Economic Development Subsidy Report on the City’s website during the 
entire term of the Economic Development Subsidy, HSC Section 53083 requires that the City provide 
public notice and conduct a public hearing regarding the Economic Development Subsidy prior to 
approval. The City will hold a public hearing on December 13, 2016, in the City Council’s Economic 
Development Committee at 1 p.m. in Los Angeles City Hall, 200 N. Spring Street, Room 1010 to 
discuss items related to the proposed disposition and development of the Project, including the 
Economic Development Subsidy, and again on December 14, 2016, in the City Council meeting at 
10 a.m. in Los Angeles City Hall, 200 N. Spring Street, Room 340. The City issued public notice 
regarding the hearing on December 9, 2016
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Also, pursuant to HSC Section 53083, during the term of the Economic Development Subsidy but not 
later than five years after approval, the City will post an updated report on its website concerning the 
Economic Development Subsidy and hold another public hearing to consider comments on the new 
report. The new report will contain the information provided above as actual numbers, rather than 
estimates.
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FIFTH AMENDMENT
TO DISPOSITION AND DEVELOPMENT AGREEMENT

(GRAND AVENUE1

THIS FIFTH AMENDMENT TO DISPOSITION AND DEVELOPMENT
, 2016 by and among

THE LOS ANGELES GRAND AVENUE AUTHORITY, a California joint powers authority 
(“Authority”), GRAND AVENUE L.A., LLC, a Delaware limited liability company (“GALA”), 
and CORE/RELATED GRAND AVE OWNER, LLC, a Delaware limited liability company 
(“Phase I Developer”), a wholly-owned subsidiary of CORE/RELATED GRAND AVE JV, 
LLC, a Delaware limited liability company (“CORE/Related JV”), with reference to the 
following facts and objectives:

AGREEMENT (this “Amendment”) is entered into as of

RECITALS

Authority and GALA are parties to that certain Disposition and Development 
Agreement (Grand Avenue) dated as of March 5, 2007 (the “Original DDA”). Authority, 
GALA, and The Broad Collection, a California nonprofit public benefit corporation (“Broad”), 
are parties to that certain First Amendment to Disposition and Development Agreement (Grand 
Avenue) dated as of August 23,2010 (the “First Amendment”). Authority, GALA and Broad 
are parties to that certain Second Amendment to Disposition and Development Agreement 
(Grand Avenue) dated as of May 31,2011 (the “Second Amendment”). Authority, GALA, 
Broad and Grand Avenue M Housing Partners, LLC, a California limited liability company 
(“Housing Partners”) are parties to that certain Third Amendment to Disposition and 
Development Agreement (Grand Avenue) dated as of December 10,2012 (the “Third 
Amendment”). Authority, GALA and Housing Partners are parties to that certain Fourth 
Amendment to Disposition and Development Agreement (Grand Avenue) dated as of January 
21,2014 (the “Fourth Amendment”). The Original DDA, as amended by the First 
Amendment, the Second Amendment, the Third Amendment and the Fourth Amendment is 
referred to herein as the “Amended DDA”. Capitalized terms used and not otherwise defined 
herein shall have the meaning ascribed to such terms in the Amended DDA.

The sole member of Phase I Developer is CORE/Related JV. The only members 
of CORE/Related JV are (i) RELATED GRAND AVENUE, LLC, a Delaware limited liability 
company (“Related Grand Avenue”), the indirect parent company of GALA and a wholly 
owned subsidiary' of The Related Companies, L.P. (“Related”), which owns 11% of the capital 
and profits and is the Managing Member of Core/Related JV, and (ii) CORE (USA) GRAND 
AVENUE LLC, a Delaware limited liability company (together with any Affiliate thereof which 
is a permitted assignee of CORE Grand Avenue LLC’s membership interest in CORE/Related 
JV, “CORE LA”), which owns 89% of the capital and profits. CORE LA is a wholly-owned 
subsidiary of CORE (USA) Investment Holding, LLC, a Delaware limited liability company 
(“CORE US”), which, in turn, is a wholly-owned subsidiary of CCCG Overseas Real Estate Pte. 
Ltd, a Singapore entity (“CORE”). CORE is majority owned and controlled by CCCG Real 
Estate Group Co. Ltd., a Beijing entity (“CCCG Real Estate”), which, in turn, is a wholly- 
owned subsidiary of China Communications Construction Group, a Beijing entity (“CCCG”).

A,

B.

1
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Concurrently with the execution hereof, pursuant to that certain Partial 
Assignment of Disposition and Development Agreement dated on or about the date hereof 
between GALA and Phase I Developer (the “Phase I Assignment Agreement”), GALA is 
assigning to Phase I Developer all of its rights and obligations under the Amended DDA with 
respect to Parcel Q (Phase I Parcel), and Phase I Developer is assuming such rights and 
obligations so that Phase I Developer can develop the Phase I Improvements under the Amended 
DDA.

C.

With respect to Phase I, Authority and GALA are parties to that certain Ground 
Lease (Phase I - Parcel Q) dated as of Mar ch 5, 2007 (the “Phase I Ground Lease”) pursuant to 
which GALA ground leases the premises described therein, known as “Parcel Q” of the 
Redevelopment Pirn, and defined as the “Phase I Parcel” in the Original DDA. Concurrently 
with the execution hereof, pursuant to that certain Assignment and Assumption of Ground Lease 
dated on or about the date hereof between GALA and Phase I Developer (“Ground Lease 
Assignment”), GALA is assigrdng all of its rights and obligations under the Phase I Ground 
Lease to Phase I Developer, and Phase 1 Developer is assuming the obligations of GALA 
thereunder. The Phase I Ground Lease will be amended concurrently with the execution hereof 
to conform the Phase I Ground Lease to the changes made in this Amendment with respect to 
Phase i.

D.

GALA and Phase I Developer have requested approval by the required Governing 
Entities of the assignment by GALA of its rights and obligations with respect to Parcel Q (Phase 
I Parcel) to Phase I Developer, and the assumption of such obligations by Phase I Developer, 
pursuant to the Phase I Assignment Agreement and the Ground Lease Assignment, as required 
by Section 902 (1) of the Amended DDA.

Authority acknow ledges that pursuant to Section 903(5) of the Original DDA, 
GALA has the right to assign its rights and obligations under the DDA with respect to each of 
Phases II and III to an Affiliate (as defined in the Original DDA) of GALA, subject to the 
conditions set forth in said Section 903(5) of the Original DDA.

In the Fourth Amendment, Authority and County approved a revised overall plan 
for Phase I including drawings illustrating in detail the ground floor public circulation and the 
architectural character of the plaza and the Grand Avenue, Olive and First Street frontages, as 
well as conceptual elevations of the upper floor tower elements, as set forth on Exhibit “A” 
attached to the Fourth Amendment (the “Pa rcel Q Design Flan”) and the Governing Entities 
approved an amended and restated Phase I Scope of Development.

Phase I Developer has requested approval of further changes to the appicved 
Parcel Q Design Plan and the Phase I Scope of Development. Phase I Developer has also 
requested certain other changes to the Amended DDA in connection with Phase I in order to 
facilitate its development, financing and construction.

E.

F.

G.

H.

CRA/LA, a Designated Local Authority, a public body formed under Health & 
Safety Code Section 34173(d)(3) as successor to the Community Redevelopment Agency of the 
City of Los Angeles (“CRA/LA”), is the successor to the CRA under the Amended DDA and the 
parties desire to further amend the Amended DDA to reflect the change in the role of CRA/LA

I.

2
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and to provide for the assumption of certain responsibilities of the CRA under the Amended 
DDA by other Governing Entities.

The Authority has agreed to certain requested modifications to the Amended 
DDA with respect to Phase I as set forth herein. An amendment to the Scope of Development 
and the other changes to the Amended DDA require approval of the Governing Entities. The 
amendment of the Amended DDA on the terms set forth herein in order to further the 
development of Parcel Q is in the vital and best interests of the City and the County and the 
health, safety, morals and welfare of their residents, and consistent with the public purposes and 
provisions of the applicable federal, state and local laws and requirements.

NOW, THEREFORE, in consideration of the foregoing Recitals and for other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Authority, 
GALA and Phase I Developer hereby agree as follows, effective upon the later of (i) the date that 
this Amendment has been fully executed and delivered by Authority, GALA and Phase I 
Developer and approved by the Governing Entities, as evidenced by their execution of the 
consents attached hereto and (ii) the satisfaction of the conditions set forth in Sections 5(b), 18.2 
and 18.5 hereof to the effectiveness of this Amendment (such later date is referred to herein as 
the “Amendment Effective Date”):

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

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

J.

1.

2.

‘Amended DDA” means the Disposition and Development Agreement (Grand 
Avenue) dated as of March 5, 2007 (“Original DDA”) as amended by the First Amendment 
dated as of August 23, 2010, the Second Amendment dated as of May 31,2011, the Third 
Amendment dated as of December 1,2012 and the Fourth Amendment dated as of January 21, 
2014. .

(1)

CORE” means CCCG Overseas Real Estate Pte, Ltd., a Singapore entity, which 
is the parent company of CORE US.

(2)

‘CORE/Related JV” means CORE/Related Grand Ave JV, LLC, a Delaware(3)
limited liability company.

‘Fifth Amendment” means the Fifth Amendment to Disposition and 
Development Agreement (Grand Avenue) dated as of

‘Governing Documents” means the Amended DDA, as amended by the Fifth 
Amendment and the Phase I Ground Lease, as amended.

(4)
,2016.

(5)

‘Phase I Developer” means CORE/Related Grand Ave Owner, LLC, a Delaware(6)
limited liability company.

3
[481742.8/4282.005]



(7) Related Grand Avenue” means Related Grand Avenue, LLC. a Delaware
limited liability company.

(8) 'Related” means The Related Companies, L.P.

3. Transfers and Consents.

GALA represents and warrants to Authority that (i) the members of 
GALA are Grand Avenue LA Owner, LLC, Grand Avenue LA Hotel, LLC, Grand Avenue LA 
Affordable Housing, LLC and Related Grand Avenue II, LLC (a wholly owned subsidiary of 
Related) (collectively, the “Developer Members”) and (ii) immediately prior to the Amendment 
Effective Date. Related has acquired all of the direct or indirect interests of Istithmar Building 
FZE (“Istithmar”) in GALA (other than a de minimis passive profits interest).

GALA and Phase I Developer represent and warrant to Authority that the 
ownership of Phase I Developer and CORE/Related JV is accurately described in Recital B of 
this Amendment and is accurately shown in the Organizational Chart of the Phase I Developer, 
which is attached hereto as Schedule 1501 in lieu of Schedule 1501 attached to the Original 
DDA. GALA and Phase I Developer acknowledge that Authority is relying on the provisions of 
this Amendment, including Sections 7 and 8 hereof, as well as the accuracy and completeness of 
the Recitals and the representations in Section 18.1 hereof, in entering into this Amendment.

As of the Amendment Effective Date, Authority and County hereby 
consent to the Transfer of GALA’s rights and obligations under the Amended DDA as to Parcel 
Q (Phase I Parcel) and the Phase I Ground Lease to Phase I Developer pursuant to the Phase I 
Assignment Agreement and the Ground Lease Assignment, and to the Transfer of the interests 
held by Istithmar in GALA to Related. The foregoing consent does not waive or release GALA 
from any obligations under the DDA or the Phase I Ground Lease that first arose prior to the 
Amendment Effective Date.

(a)

(b)

(c)

Pursuant to two Partial Assignments of Disposition and Development 
Agreement dated on or about the date hereof between GAL A and Grand Avenue Parcel IIC 
Owner, LLC, a Delaware limited liability company and Grand Avenue Parcel III Owner, LLC, a 
Delaware limited liability company (each a “Related Affiliate”), each a wholly-owned 
subsidiary Affiliate of Related, GALA has transferred all of its rights and obligations under the 
Amended DDA with respect to each of Phase II and Phase III to such Related Affiliates, 
respectively, and such Related Affiliates have assumed all such rights and obligations with 
each Local Low-Income Resident receiving such tr for the benefit of Authority. Related 
acknowledges the requirements of Section 903(5) of the Original DDA apply to such assignment 
and assumption and Related shall cause the Related Affiliate to comply with the same. Authority 
hereby acknowledges such assignment and assumption of the rights and obligations with respect 
to Phase II and Phase III, provided that the requirements of Section 903(5) of the Original DDA 
are satisfied.

(d)

Development of Phase I (Parcel 01; Ownership Division.4.

4.1 Phase I Scope of Development. Parts II and IIA of the Scope of Development 
attached to the Fourth Amendment are hereby amended and restated in their entirety as to Phase I
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as set forth in Exhibit “A” attached hereto. Ail references in the Amended DDA, as amended 
hereby, to the Phase I Scope of Development shall be deemed to refer tc the Phase I Scope of 
Development attached hereto as Exhibit “A”.

Phase I Schedule of Performance. The Parcel Q Schedule of Performance 
attached hereto as Exhibit “13” is hereby approved as the Schedule of Performance of Phase 1 and 
supersedes any pner Schedule of Performance for Parcel Q All r eferences in the Amended 
DDA, as amended hereby, to the Schedule of Performance for Phase I shall be deemed to refer to 
the Parcel Q Schedule of Performance attached hereto as Exhibit “B”.

4.2

Completion Guaranty. Section 417 of the Original DDA is hereby amended by 
deleting the first two sentences thereof and by substituting the following sentences in lieu 
thereof:

4.3

“Prior to the Commencement of Construction of each Phase, Developer shall deliver to 
Authority a completion guaranty in a form reasonably acceptable to Authority and 
executed by a third party guarantor satisfactory to Authority guarantying that 
construction of the applicable Improvements will be substantially completed in 
accordance -with the approved Project Documents by the date required by the Schedule of 
Performance for completion of such Phase (a “Completion Guaranty”). Authority 
hereby approves Related as the guarantor of such Completion Guaranty, provided that 
Related maintains a net worth (to be defined in the Completion Guaranty) of at least 
$300,000,000 throughout the period prior to the issuance of a Certificate of Completion 
for all of the Components cf the applicable Phase, and Authority agrees to approve a 
guarantor that has been approved by Developer’s construction lender for the issuance of a 
completion guaranty to such lender. Authority will approve the form of the, Completion 
Guaranty if it ■ s substantially the same as the form attached hereto as Exhibit “T”.”

OwnershJp_Divirion. As contemplated in the Phase I Ground Lease and in 
Section 205 of the Amended DDA, the parties recognize that Phase 1 will be comprised of 
discrete Components and anticipate that Phase I will eventually undergo an Ownership Division 
(as defined in the Phase i Ground Lease) whereby the Components will be owned separately by, 
from time to time, one- or more Operators under Operator Ground Leases (or similar instruments 
for subdividing the ownership of Phase I) The parties acknowledge that not all of the covenants, 
obligations, and responsibilities that are imposed on Phase I Developer hereunder or under the 
Phase I Ground I,ease (collectively, “Phase I Obligations”) prior to such Ownership Division 
will be applicable or allocable to all Operators following such Ownership Division and, 
accordingly, certain Fliase J Obligations will need to be allocated to one or more specific 
Operators in Phase I as may be applicable tc the relevant Components) of Phase I. The CAM 
Agreement contemplated by the Phase I Ground Lease, which shall be subject to the approval of 
the Authority as provided therein, shall establish a Master Association (as defined in the Phase I 
Ground Lease) which will have the right and obligation to monitor, govern anc enforce 
compliance by tfte Operators of, the respective obligations of the Operators under the CAM 
Agreement. In consideration cf the foregoing, the patties hereby agree that, notwithstanding 
anything to the contrary contained in this Agreement, to the extent pursuant to the approved 
CAM Agreement, any Phase I Obligation hereunder is deemed several, or otherwise specifically 
allocable, to one or more Operators (each such Operator, a “Responsible Operator”), including

4.4
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without limitation, the Phase I Obligations set forth in Sections 11 .4, 11.5 and 11.6 hereof, then 
any failure or breach of such Phase I Obligation shall be deemed a failure or breach by such 
Responsible Operator(s) only, and shall only give rise to recourse to, and remedies against, such 
Responsible Operator(s) (and not any other Operator that was not obligated to comply with such 
breached Phase 1 Obligation or which had otherwise performed its allocable share of such Phase 
I Obligation, in each case, as may be provided for pursuant to the approved CAM Agreement).

Incentive Rent. GALA has previously paid Authority the sum of One Million Dollars 
($1,000,000) (“$1,000,000 Payment”) as the stipulated net present value of certain Incentive 
Rent related to a portion of the residential and retail improvements for Phase I. Notwithstanding 
the waiver of further incentive Rent payments pursuant to this Section 5, the $1,000,000 
Payment is non-refundable to GALA under any circumstances.

Authority will make available the $1,000,000 Payment amount to Phase I 
Developer solely to reimburse Phase I Developer for the costs of design and construction of 
Public Space Improvements (as defined in Section 301(1) of the Original DDA). Authority will 
reimburse Phase I Developer for such Public Space Improvements design and construction costs, 
up to the amount of the $1,000,000 Payment, following deliver}' by Phase I Developer to 
Authority of a cost certification signed by a senior executive of Phase I Developer and prepared 
by a certified public accountant or licensed architect specifying the amounts expended for Public 
Space Improvements in reasonable and sufficient detail for Authority to confirm the expenditures 
w'ere made for approved Public Space Improvements . Such cost certification may be submitted 
to Authority at any time prior to the issuance of a Certificate of Completion for the Phase I 
Project. Authority shall have thirty (30) days from receipt of the signed cost certification 
required by the prior sentence in which to approve or disapprove the same, provided that 
Authority will not unreasonably withhold approval of the cost certification if the costs shown on 
such cost certification were actually incurred for improvements that are approved Public Space 
Improvements.

3.

(a)

Authority, County, City and CRA/LA are parties to that certain Grand 
Avenue Phase I Incentive Rent Agreement signed in 2007 (“Incentive Rent Agreement”) 
pursuant to W'hich Incentive Rent on the Phase I Hotel Component and the Phase I Retail 
Component received from GALA by Authority were to be paid by Authority to the City until the 
City received an amount of payments thereunder equal to the amount of funds paid by the 
Community Taxing District formed by the City to Phase I Developer to assist in the development 
of the Phase I Hotel Component, while Authority was to retain any Incentive Rent paid by 
GALA on the Phase I Residential Component plus any residual Incentive Rent on the Phase I 
Hotel Component and the Phase I Retail Component (as such terms are defined in the Incentive 
Rent Agreement) after the City had received the required amount thereunder. Authority agrees, 
subject to the terms hereof, to (i) waive the requirement for payment of Incentive Rent to 
Authority in order to assist Phase I Developer in the economic feasibility of Phase I and (ii) 
terminate the Incentive Rent Agreement. As provided in Section 18.2 hereof, City and Phase I 
Developer are required to enter into the City Agreements (as defined in Section 18.2) in 
connection with implementing the Revised MOU, which City Agreements shall provide for 
certain payments by Phase I Developer (or its successors) directly to the City, as described on 
Schedule 18.2 attached hereto, in consideration for City's agreement to (i) waive the requirement 
for payment of any Incentive Rent to the City and (ii) terminate the Incentive Rent Agreement.

(b)

6
T481742.8/4282.005}



Therefore, concurrent with the execution of the City Agreements and as a condition to the 
Amendment Effective Date, the parties to the Incentive Rent Agreement shall enter into and 
deliver an agreement terminating the Incentive Rent Agreement as a condition to and effective 
on the Amendment Effective Date (“IR Termination Agreement”).

Upon the effective date of the IR Termination Agreement, (i) Section 204 
B. II (“Residential Incentive Rent”), Section 204 C. II (“Retail Incentive Rent”) and Section 204 
D. II (“Hotel Incentive Rent”) of the Original DDA shall be deleted from the Amended DDA so 
that Phase I Developer shall have no further obligation to pay Residential Incentive Rent, Retail 
Incentive Rent or Hotel Incentive Rent to Authority with respect to the Phase I Project under the 
Amended DDA or the Phase I Ground Lease and (ii) any reference in the Amended DDA to 
“Incentive Rent” shall be deemed to be deleted. The Phase 1 Ground Lease shall also be 
amended to delete therefrom Sections 4.2.2, 4.3.2,4.3.3, 4.3.4 and 4.5 dealing with Incentive 
Rent. Phase I will have no Office Improvements and no Office Incentive Rent will be payable 
with respect to Phase I.

Transfer Restrictions-Phase I. Section 906 of the Original DDA is hereby amended 
and restated in its entirety with respect to Phase I of the Project as follows:

“906 Transfers of Interests in Phase 1 Developer: Replacement of Related Key

(c)

6.

Personnel.

Organizational Documents. GALA and Phase I Developer acknowledge that 
Authority has relied on Phase 1 Developer’s Limited Liability Company Agreement dated on or 
about the Amendment Effective Date (“Phase I Developer’s LLC Agreement”), and on 
Core/Related JV’s Limited Liability Company Agreement dated on or about the Amendment 
Effective Date (“CORE/Related JV LLC Agreement”) which have been provided to Authority 
for its review and approval, and on the ownership and management structure of Phase I 
Developer recited herein and depicted on Exhibit “A” attached to the Fifth Amendment, in 
entering into this Agreement Authority hereby approves the Phase I Developer’s LLC 
Agreement and the CORE/Related JV LLC Agreement to the extent such approval is required by 
the Amended DDA, as amended by the Fifth Amendment. There shall be no amendment to 
either Phase I Developer’s LLC Agreement or the CORE/Related JV LLC Agreement that 
changes the terms and conditions governing the removal of Related Grand Avenue as the 
manager and developer of Phase I, without the prior written consent of Authority, which consent 
shall be given or withheld in the sole discretion of the Authority.

Notwithstanding anything to the contrary in the Governing Documents, but subject to the 
penultimate sentence of this Section 906 below, prior to the issuance of a Certificate of 
Completion with respect to the Phase I Project in accordance with Section 507 of the Original 
DDA, the following terms and conditions shall control with respect to Transfers of interests in 
Phase I Developer, CORE/Related JV and their respective constituent owners, it being agreed 
and acknowledged that any such Transfers which do not violate the express terms of this Section 
906 shall be freely permitted under the Amended DDA, as amended by the Fifth Amendment 
and under the other Governing Documents. For the avoidance of doubt, the provisions of this 
Section 906 shall govern with respect to any conflict or inconsistency between the provisions of 
this Section 906, on the one hand, and any other provision of the Amended DDA as amended by

(1)
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the Fifth Amendment. Any Transfer that would violate the terms and conditions set forth in this 
Section 906 shall be subject to the prior consent and approval by Authority in writing, which 
consent and approval (unless otherwise stated below) may be withheld in Authority’s sole 
discretion:

(i) no new member or manager shall be admitted into CORE/Related JV or into Phase I 
Developer; provided, however, that:

(A) Authority will not unreasonably withhold its consent to the admission of a 
so-called preferred equity member into Phase I Developer in connection with the structuring of a 
financing for the Phase I Project, so long as such admission does not (i) materially dilute or 
modify the rights or interests of CORE/Related JV in Phase I Developer, or (ii) provide the 
holder of such interest with any rights to vote or control Phase I Developer or the Phase I Project, 
except to the extent that, in either case, the same is consistent with rights and restrictions 
customarily afforded to a construction lender and/or other preferred equity members in similar 
transactions, as reasonably demonstrated by Phase I Developer; and

(B) the Authority’s consent will not be required for the admission of one or more 
so-called “independent” and/or “springing” member, manager and/or director (each, an 
“Independent Director”) into Phase I Developer and/or CORE/Related JV that is required by 
the lender in connection with the structuring of construction financing for the Phase I Project, so 
long as such admission does not, other than granting voting, consent and/or approval rights to 
such Independent Director(s) with respect to decisions to file for relief, respond to and/or consent 
to matters under applicable bankruptcy laws (a) dilute or modify the rights or interests of Related 
Grand Avenue and CORE LA in CORE/Related JV, or the rights or interests of CORE/Related 
TV in Phase I Developer, as applicable, or (b) provide such Independent Directors) with any 
rights to vote or control the Phase I Developer or the Phase I Project, in either case, in the 
absence of an event of default under the construction financing for the project that would 
otherwise permit the lender to foreclose on the interests of Phase I Developer in the Phase I 
Project. Additionally, CORE/Related JV shall remain the sole member and manager of Phase I 
Developer; provided, however, without the consent of Authority, CORE/Related JV may form a 
wholly-owned subsidiary or subsidiaries of CORE/Related JV, so long as CORE/Related JV is 
the sole member and manager of one such subsidiary, and any other subsidiaries are ultimately 
indirectly wholly owned and managed by CORE/Related JV, and one of such other subsidiaries 
is the sole member and manager of Phase I Developer in place of CORE/Related JV;

(ii) the consent of CORE LA, as a member of CORE/Related JV, shall be required for 
any proposed Transfer by Related Grand Avenue of its interest in CORE/Related JV;

(iii) without limiting CORE LA’s right to remove Related (or its applicable Affiliate) as 
Managing Member of the CORE/Related JV and as developer of the Project, without limitation, 
as a result of a Permitted Removal Event (defined below’) pursuant to Section 906(2) or 
otherwise in accordance with Section 21 of the Fifth Amendment, any direct or indirect Transfer 
of Related Grand Avenue’s interest in CORE/Related JV, even if approved by Authority under 
Section 904, will also require Authority's prior approval of a replacement developer, in 
Authority’s sole discretion (subject to the provisions below governing the removal of Related
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Grand Avenue (and its applicable Affiliates) as the Managing Member of CORE/Related JV and 
as developer of the Project under certain specified limited circumstances);

(iv) a Transfer of CORE LA’s direct membership interest in CORE/Related JV to a non
AfFiliate will require the prior consent of Authority, provided that Authority shall not 
unreasonably withhold its approval of a Transfer of CORE LA’s direct interest in CORE/Related 
JV if the replacement member has a net worth and liquidity (or provides a binding guaranty of 
capital contributions from a creditworthy Affiliate of such transferee) reasonably adequate to 
permit such replacement member to contribute its share of the capital required for the 
development of Phase I. For the avoidance of doubt, this clause (iv) governs solely t ransfers of 
CORE LA’s direct membership interest in CORE/Related JV and all Transfers of direct or 
indirect interests in CORE LA shall be governed by clause (v) below;

(v) any and all prohibitions, conditions or restrictions on Transfers of interests in 
CORE/Related JV set forth in the Amended DDA (as amended by the Fifth Amendment) or in 
the other Governing Documents shall not apply to Transfers of direct or indirect interests in 
CORE LA and any and all such Transfers of direct or indirect interests in CORE LA shall be 
freely permitted without the consent of Authority so long as the guaranties of funding capital or 
completing the Project that were given by CORE LA and/or Affiliates of CORE LA pursuant to 
the CORE/Related JV LLC Agreement remain in full force and effect without any reduction in 
the creditworthiness or obligations of such guarantors as a result of such Transfers (or 
replacement guaranties of comparable or better creditworthiness, as reasonably determined by 
Authority, are delivered to Authority), provided that Authority shall have the right to reasonably 
withhold its consent to such Transfer if (i) affiliates of CORE no longer control such transferee 
and (ii) the purpose of such Transfer was a subterfuge to avoid the Authority’s consent to the 
same;

(vi) Related Grand Avenue, or another wholly-owned subsidiary of Related, shall be the 
sole Managing Member of CORE/Related JV at all times unless Related Grand Avenue (or such 
other wholly-owned subsidiary of Related) is removed as the Managing Member of 
CORE/Related JV in compliance with the Amended DDA, as amended by the Fifth Amendment, 
including, without limitation, as a result of a Permitted Removal Event or otherwise under 
Section 21 of the Fifth Amendment;

(vii) William Witte, Stephen M. Ross and Kenneth A. Himmel (collectively, the 
“Related Key Personnel”), unless one or more of them is deceased or disabled, will continue to 
be the executives in charge of Phase I for CORE/Related JV, as the sole manager and member of 
Phase I Developer, in accordance with and subject to any limitations set forth in the 
CORE/Related JV LLC Agreement, with a substantial financial interest in Phase I, unless and 
until Authority approves a change in any such Related Key Personnel in its sole discretion; 
provided, however, that in the event of the departure (to the extent not resulting from death) or 
disability of only one (but not more than one) of such Related Key Personnel, Authority shall use 
its reasonable discretion in considering the approval of a replacement or change in such Related 
Key Personnel if such replacement person has a level of expertise and experience in the 
development of mixed-use projects comparable to the Project that is similar to the experience 
and expertise of the departed, deceased or disabled member of the Related Key Personnel; 
provided, further, however, that in the event of the death or disability of one or more of such
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Related Key Personnel, such death or disability shall not constitute a default or violation of the 
provisions hereunder provided that Phase I Developer can demonstrate to the reasonable 
satisfaction of Authority that (a) Phase I Developer continues to employ personnel with 
experience and expertise reasonably adequate to carry out the development of the Phase I 
Project, or (b) Phase I Developer is otherwise using commercially reasonable efforts to find a 
replacement for such deceased or disabled Related Key Personnel with a level of experience and 
expertise sufficient to oversee the successful completion of the Phase I Project; and

(viii) subject to clause (vii) above, the Related Key Personnel must devote significant 
time and commitment to Phase I.

Removal of Related Grand Avenue as Managing Member. It is of critical 
importance to Authority that Related Grand Avenue for another wholly-owned subsidiary of 
Related) be in control of the development of Phase I through the completion of the Phase I 
Improvements and the issuance of a Certificate of Completion for Phase I. However, Authority 
recognizes that under certain circumstances it may be necessary for CORE LA to remove 
Related Grand Avenue (or any other subsidiary of Related) as the Managing Member of 
CORE/Related JV, to remove Related (or its applicable Affiliate) as the developer of the Project, 
and/or to terminate Related Grand Avenue’s (or such other Related subsidiary’s) membership 
interest in CORE/Related JV prior to the full completion of the Phase I Improvements. The only 
events that will permit such removal of Related Grand Avenue (or any Affiliate of Related) as 
Managing Member or as a member of CORE/Related JV (and the concurrent termination of any 
development services agreement between the Phase I Developer and Related or any of its 
Affiliates) prior to full completion of the Phase I Improvements and the issuance of the 
Certificate of Completion as to Phase I, without the consent of Authority (each, a “Permitted 
Removal Event”), are:

(2)

fraud with respect to CORE/Related JV, Phase I Developer, any Subsidiary of the 
foregoing, or misappropriation of CORE/Related JV’s, Phase I Developer’s, or any such 
Subsidiary’s funds by Related Grand Avenue or its Affiliates (as defined in the CORE/Related 
JV LLC Agreement);

(a)

gross negligence or willful misconduct by Related Grand Avenue or any of its 
Affiliates in connection with CORE/Related JV or Phase I;

(b)

Related Grand Avenue or any of its Affiliates is convicted of any felony or crime 
that involves moral turpitude or any civil violation of any state or federal securities laws in each 
case in connection with CORE/Related JV, Phase I Developer, any Subsidiary of the foregoing, 
or Phase I, subject to the cure rights set forth in the CORE/Related JV LLC Agreement;

A Bankruptcy/Dissolution Event occurs as to Related Grand Avenue or any 
Affiliate of Related that is guaranteeing the obligations of Related Grand Avenue under the 
CORE/Related JV, if any;

(c)

(d)

Related Grand Avenue fails to fund, or cause to be funded, its required portion of 
any Capital Call (as defined in the CORE/Related JV LLC Agreement) after ten (10) Business 
Days’ notice from CORE LA to Related Grand Avenue;

(e)
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(f) any material default by Related Grand Avenue undei the CORE/Related JV LLC 
Agreement which is not cured within ten (10) days after Related Grand Avenue receives written 
notice thereof from CORE LA; provided that such period shall be extended tc sixty (60) days in 
the even", such breach or default is net reasonably susceptible of cure within ten (10) days so long 
as Relaxed Grand Avenue continues to use commercially reasonable and diligent efforts to 
continue such cure; provided, however, that Related Grand Avenue’s failure to deliver the Put 
Price (as defined in the CCF.E/Related JV LLC Agreement) as and when required pursuant to the 
terms thereof shall be an immediate Permitted Removal Event;

any material default by Related or any Affiliate thereof in any material resped 
under the Development Agreement (as defined in the CORE/Related JV LLC Agreement), 
subject to applicable notice and cure periods set forth therein;

the Phase I Project has, without CORE LA’s express consent, materially deviated 
from agreed upon parameters set forth in the Approved Business Plan (as defined in the 
CORE/Related JV LLC Agreement), subject to any applicable notice and cure periods set forth 
in the CORE/Related JV LLC Agreement; or

If Authority delivers a Notice of Default to Phase I Developer under the Amended 
DDA, as amended by the Fifth Amendment, or the Phase I Ground Lease and if Related Grand 
Avenue fails to cure such default, violation, failure or non-performance within the applicable 
notice and cure perrod under the Amended DDA, as amended by the Fifth Amendment, or the 
Phase I Ground Lease, then if CORE LA elects to cure such default on behalf of Phase 1 
Developer as contemplated under Section 21 of the Fifth Amendment, and the effectuation of 
such cure requires that CORE LA be in control of CORE/Related J V as the sole member, 
developer and/or manager of Phase) Developer, CORE LA may limit or assume the rights of, or 
otherwise remove, Related Grand Avenue (or its applicable Affiliate) as Managing Member 
and/or as developer of the Project, to the extent reasonably required for CORE LA to cure such 
default or violation on behalf of Phase I Developer.

For avoidance of doubt, it is in the intent of the foregoing provisions that upon the 
occurrence of a Permitted Removal Event, CORE LA snail have fee righi to remove Related 
Grand A venue (or applicable Affiliate of Related) as the Maoagmg Member, developer of the 
Project, or as a member of CORE/Related JV without the prior' written consent of Authority.

If Related Grand Avenue or any ether subsidiary of Related is removed as fee Managing 
Member of CORE/Related JV and/or as the developer for Phase 1 Developer in accord ance with 
fee terms and conditions in the CORE/P,elated JV JXC Agreement for any of the foregoing 
Permitted Removal Events;

(g)

(h)

0)

(A) CORE LA shall use commercially reasonable efforts to present to Authority one or 
more proposed substitute developers (which may include an Affiliate of CORE) to replace 
Related Grand Avenue (cr its Affiliate) as the developer of Phase I (and, if so elected by CORE 
LA, as a new Managing Member of CORE/Related JV), subject tc and in accordance with the 
process set forth directly below:
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Process Regarding Procurement of Substitute Developer or Professional Team. 
Any substitute developer proposed by CORE LA (or its Affiliate) in accordance with 
Section 906(2)(A) must have at least ten (10) years of experience in the development and 
operation of high rise, first class, mixed-use projects in the United States of America, a 
net worth of at least One Hundred Million Dollars ($100,000,000), a fully staffed office 
in Los Angeles, California for the executives and staff of the developer involved in the 
Phase I Project, and have no record of litigation adverse to any of the Governing Entities 
("Qualified Developer”). If CORE LA presents a Qualified Developer to Authority, 
Authority will notify CORE LA, within thirty (30) days after such submission, if such 
proposed developer is acceptable to Authority, which consent shall not be unreasonably 
withheld. If Authority disapproves any proposed developer, CORE LA will use its 
commercially reasonable efforts to find and present to Authority other Qualified 
Developers for the Authority’s reasonable approval subject to the foregoing 30-day time 
period, Authority may also, in its sole discretion, propose one or more potential 
Qualified Developers for CORE LA to consider that w'ould be acceptable to Authority 
and CORE LA wall consider (in its sole and absolute discretion) approaching and 
negotiating with such third party developers as potential developers for Phase I, If, 
within six (6) months following the removal of Related, CORE LA has not procured a 
Qualified Developer to replace Related on terms mutually acceptable to CORE LA and 
such Qualified Developer or Authority has not approved a Qualified Developer in 
accordance with the foregoing, then CORE LA shall have the right to hire or engage one 
or more development professionals, who, individually or collectively, have experience in 
developing first class, high-rise, mixed-use projects in major cities in the United States 
and are located in Los Angeles, California (collectively, "Qualified Professional 
Team”). If CORE LA has hired the requisite Qualified Professional Team, then Phase 1 
Developer may continue to proceed with Phase I in accordance with the terms of the 
Amended DDA, as amended by the Fifth Amendment, and the Phase I Ground Lease, 
without the need to engage a separate Qualified Developer for so long as such Qualified 
Professional Team remains in control of the development of the Phase I Project in the 
role previously filled by Related as the developer. If CORE LA complies with the 
foregoing process for procuring a new Qualified Developer approved by Authority or. if 
applicable, hiring a Qualified Professional Team, CORE LA may continue to proceed 
with Phase 1 in accordance with the terms of the Amended DDA, as amended by the Fifth 
Amendment, and the Phase I Ground Lease, and neither the removal of Related Grand 
Avenue (or other Affiliate of Related) nor the existence of any defaults precipitating such 
removal shall constitute a default under the Amended DDA, as amended by the Fifth 
Amendment, or the Phase I Ground Lease, so long as, subject to CORE’S rights under 
Section 21 below with respect to Non-CORE Defaults, Phase I Developer is not 
otherwise in material default of any other terms or provisions thereof beyond applicable 
notice and cure periods.

(B) pending the approval of a Qualified Developer by Authority, or the engagement by 
CORE LA of a Qualified Professional Team in accordance with the provisions above, CORE LA 
will have the temporary authority to take steps on behalf of CORE/Related JV, as the sole 
member and manager of Phase I Developer, to continue to develop, construct, protect and 
preserve Phase I; and
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(C) as a condition to proceeding with Phase 1, CORE shall provide Authority with a 
direct commitment to fond any portion of the capita! required fci die development of Phase I that 
would otherwise have been funded by Related Grand Avenue or any other Affiliate sf Related as 
a member pursuant to the CORE/Related JV LLC Agreement

Notwithstanding anything to the contrary contained in the Amended DDA, as amended 
by the Fifth Amendment, or any of the other Governing Documents, any and ail prohibitions, 
restrictions or conditions on Transfers of direct or indirect interests in the Phase I Developer, the 
CORE/Related JV or the Project, or on the removal and/or replacement cf Related as the 
developer of the Phase 1 Project and/or managing member of the CORE/Related JV, in each ease 
under the Amended DDA, as amended by the Fifth Amendment, shall terminate upon 
completion of the Phase I Improvements and the issuance of a Certificate of Completion with 
respect thereto. After such termination, all such Transfers with respect to Phase I shaft no longer 
be subject to the terms, conditions or restrictions set fcith in the Amended DDA., as amended by 
the Fifth Amendment but such Transfers must comply with the provisions of the Phase I Ground 
Lease. For the avoidance of doubt, the foregoing is not intended to abrogate the rights and 
obligations of the members of the CORE/Related JV under the CORE/Related JV Agreement 
with respect to Transfers and Managing Member Removal Events (as defined in the 
CORE/Related J V Agreement); provided, however, to the extent the applicable previsions of the 
CORE/Related JV Agreement purport to condition any Transfers or Managing Member removal 
on compliance with the Amended DDA, as amended by the Fifth Amendment, after the issuance 
of a Certificate of Completion with respect to the Phase I Improvements, such condition shall be 
void and shall not apply.

The provisions of this Article 9 relating to CORE LA. and CORE ar e personal as to 
CORE LA. and CORE, their Affiliates and expressly permitted successors and assigns and such 
provisions may not be exercised by any other successor thereto without the approval of 
Authority."

7. Phase 1 Developer Additional Obligations.

Developer Expenditures. Between October 1,2013 and tire date upon which 
Phase 1 Developer submits 80% Construction Documents for Phase I to Authority for review, 
Phase I Developer, together with GALA as its predecessor, shall expend at least Fifteen Million 
Dollars ($15,000,000) for architecture and engineering, consultant fees, legal fees, and other 
costs in connection with the design, engineering and preparation for construction of 
improvements on Fared Q. Phase I Developer shall submit reasonable documentation of the 
amount of such expenditures by Fliase I Developer (and GALA.) within twenty (20) days after 
written request from Authority from time tc time.

Extension Fee. Within three (3) business days after the Amendment Effective 
Date, Phase I Deveicpe.r shall pay to Authority the sum of $3,000,000 as the initial payment of 
the. Extension Fee required pursuant to the Fourth Amendment. Within sixty (60) days after the 
Amendment Effective Date, Phase i Developer shall pay Authority the balance of the Extension 
Fee in the amount of Four Million Dollars ($4,000,000), for a total Extensicn Fee cf Seven 
Million Dollars ($7,000,000). The payment of the full amount of the Extension Fee is a material 
consideration for Authority to enter into tins Amendment. The Extension Fee shall be placed by

7.1

7.2
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Authority in an interest-earning account with County. Authority shall allocate and distribute the 
Extension Fee, but excluding any interest earned thereon (collectively, the “Phase I Assistance 
Funds") to Phase I Developer for construction of Public Improvements and;or affordable 
housing on the Phase I Parcel. Authority shall have sole discretion with respect to the allocation 
(among the uses permitted under this Section 7.2) and timing of disbursement of the Phase I 
Assistance Funds, which allocation, manner and timing, shall take into account Phase I 
Developer’s construction budget, provided, however, (i) all determinations as to the allocation 
and timing of disbursement of the Phase I Assistance Funds shall be made prior to Phase I 
Developer’s Commencement of Construction of Phase I, and (ii) all Phase I Assistance Funds 
shall be distributed to Phase I Developer prior to Completion of Construction of Phase I (subject 
to a 10% retention reserve, which shall be disbursed to Phase I Developer upon the lien free 
completion of all improvements in Phase I and on or prior to the delivery by Authority of a 
Certificate of Completion as to Phase I). For avoidance of doubt, if Phase I Developer does not 
Commence Construction of Phase I for any reason or if a Terminating Event with respect to 
Phase I occurs for any reason. Phase I Developer shall have no right to any allocation or 
distribution, or to any refund or return of the Extension Fee or any portion thereof, which 
Extension Fee shall be the sole property of Authority, together with any interest earned thereon. 
Notwithstanding the foregoing. Phase I Developer shall be entitled to retain any portion of the 
Phase I Assistance Funds that, prior to the date of the Terminating Event, has been distributed by 
Authority to Phase I Developer and paid by Phase I Developer to a third-party in furtherance of 
construction of Phase I Improvements.

Release and Waiver of Claims. Phase I Developer, GALA and Related, each on behalf 
of itself and its respective members, officers, agents and employees (collectively, “Developer 
Parties”), hereby fully, finally and forever releases and waives all rights, causes of action, claims 
(including, without limitation, claims for refunds, credits, offsets, reimbursements, damages, 
costs, expenses and attorneys’ fees) and defenses (whether legal or equitable) of every kind and 
nature whatsoever that Developer Parties, or any of them, has had or may have now or in the 
future, whether known or unknown, and whether suspected or unsuspected, against any of the 
Authority Indemnified Parties and their predecessors or successors arising out of or in 
connection with the Amended DDA, as amended by this Fifth Amendment, the Ground Leases, 
the Civic Park Design Agreement dated as of March 20,2006, as amended, and each of the letter 
agreements and other documentation between and among GALA. Related, Phase I Developer, 
Phase IIC Developer, Phase III Developer and Authority and/or any documents, certificates or 
statements related thereto (collectively, the “Grand Avenue Documents”) resulting from any 
actions, omissions or events that occurred prior to the date hereof; provided, how'ever. that the 
foregoing release and waiver expressly excludes any contractual benefits to which any of the 
Developer Parties is expressly entitled w ith respect to Phase I, Phase IIC or Phase III pursuant to 
the terms and conditions of the Grand Avenue Documents. Without limiting the generality of the 
foregoing waiver and release, Developer Parties hereby acknowledge and agree that under no 
circumstance, whether past, present or future, is any of the Developer Parties entitled to any 
refund, reimbursement, repayment or recovery of (i) any amounts previously paid to Authority or 
any of the Governing Entities under any of the Grand Avenue Documents, including, without 
limitation, the Deposit, the Leasehold Acquisition Fee, the Extension Fee, the Quarterly 
Payments and the $1,000,000 Payment, or (ii) any costs and expenses that have been incurred or 
expended by any of the Developer Parties relating to the entitlement, design, construction, 
processing or otherwise in connection with the Grand Avenue Project. The Developer Parties

8.
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acknowledge that Authority has not breached or defaulted under any provision of the Grand 
Avenue Documents and that Authority is in full compliance with the same.

With respect to the matters released herein, the parties acknowledge that there is a possibility 
that, after the execution of this Amendment, a party will discover facts or claims, or discover that 
he or it has sustained losses or damages, that were unknown or unsuspected at the time this 
Amendment was executed, and which if known by it at that time might have materially affected 
that party’s decision to agree. The Developer Parties acknowledge and agree that by reason of 
the releases and waivers contained in this Section, they are assuming any risk of such unknown 
facts and such unknown and unsuspected claims, losses or damages. The parties have been 
advised by their respective counsel of the existence of Section 1542 of the California Civil Code, 
which provides:

*7A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS 
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF 
EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM 
OR HER MUST HAVE MATERIALLY AFFECTED HIS OR 
HER SETTLEMENT WITH THE DEBTOR.”

Phase I Developer

The Developer Parties each hereby waives and relinquishes any right or benefit which it has or 
may have under Section 1542 of the California Civil Code or any similar provision of the 
statutory or non-statutory law of California or any other applicable jurisdiction to the full extent 
that it may lawfully waive all such rights and benefits pertaining to the subject matter of this 
Section. The Developer Parties shall execute and deliver a reaffirmation of the foregoing release 
and waiver under this Article 8 in the form attached hereto as Exhibit “C” upon the 
Commencement of Construction of Phase I.

RelatedGALA

Future Amendments. The consent of Phase IIA Developer, Phase IIB Developer, Phase 
I1C Developer and Phase III Developer are not required for future amendments to the Amended 
DDA, as amended by this Amendment, that are solely with respect to Phase I. The consent of 
Phase IIC Developer is not required for future amendments to the Amended DDA, as amended 
by this Amendment, that are solely with respect to Phase III. The consent of Phase III Developer 
is not required for future amendments to the Amended DDA, as amended by this Amendment, 
that are solely with respect to Phase IIC. The consent of Phase I Developer is not required for 
future amendments to the Amended DDA, as amended by this Amendment, that are solely with 
respect to Phase IIA, Phase IIB, Phase IIC or Phase III.

9.

Ground Lease. The parties shall , concurrently with the execution of this Amendment, 
execute and deliver the First Amendment to Phase I Ground Lease in the form attached hereto as 
Exhibit “G-l”.

10.

Expanded Community Benefits.11.
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11.1 Neutrality Agreement. Phase I Developer hereby confirms to Authority that 
Phase I Developer has entered into a binding Card Check Neutrality Agreement with UNITE 
HERE (“Neutrality Agreement”) with respect to the Phase I Project.

11.2 Workforce Development-Construction Jobs. The parties acknowledge the 
continued application of the Local Hiring Responsibilities of Construction Employers Working 
on the Grand Avenue Project pursuant to Exhibit S (Part 1) as originally attached to the Original 
DDA and as amended and restated in its entirety by this Amendment.

11.3 Workforce Development-Permanent Jobs. The parties acknowledge the 
continued application of the Local Hiring Responsibilities of Permanent Employers on the Grand 
Avenue Project pursuant to Exhibit S (Part 2) as originally attached to the Original DDA and as 
hereby amended and restated in its entirety in the form attached to this Amendment.

11.4 Community Access; Welcoming Public Space.

Authority and/or County may elect in the future to form a Grand 
Avenue/Civic Center District task force, or equivalent (“District Task Force”) to coordinate 
programming, promote diversity of programs, public access, public safety, maintenance and 
homeless outreach in the area. It is anticipated that such District Task Force may include the key 
stakeholders/organizations in the Grand Avenue/Civic Center area, including property owners, 
tenants and cultural institutions in the area. If and when such District Task Force is formed, 
Phase I Developer and any subsequent owners of the Phase I Project (provided that, following 
the Ownership Division and subject to the terms of the approved CAM Agreement, solely the 
Responsible Operators and their successors) will participate in the District Task Force and will 
promote and encourage key commercial tenants in the Phase I Project to participate as well. It is 
anticipated that the District Task Force would have a term commencing on its formation and 
continuing for the first 10 years of operation of the Project after the Grand Opening, unless 
extended by the agreement of the members of the District Task Force.

Authority and/or County may elect in the future to form a Hospitality and 
Tourism Jobs task force, or equivalent (“Hospitality' Task Force”) to promote the City’s hotel, 
retail, food and beverage, creative economy and lifestyle sectors. It is anticipated that the 
Hospitality Task Force may include key stakeholders/organizations such as the Los Angeles 
Tourism & Convention Board, LA Fashion Week, LA Food Policy Council, Los Angeles County 
Metropolitan Transportation Authority and other organizations. If and when such Hospitality 
Task Force is formed, Phase I Developer and any subsequent owners of the Phase I Project 
(provided that, following the Ownership Division and subject to the terms of the approved CAM 
Agreement, solely the Responsible Operators and their successors) will participate in the 
Hospitality Task Force and will promote and encourage key commercial tenants in the Phase I 
Project to participate as well. It is anticipated that the Hospitality Task Force would have a term 
commencing on its formation and continuing for the first 10 years of operation of the Project 
after the Grand Opening, unless extended by the agreement of the members of the Hospitality 
Task Force.

(a)

(b)

Throughout the term of the Phase I Ground Lease (and during the balance 
of the term of the Easement if the Option is exercised pursuant to Section 20 hereof), Phase I

(c)
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Developer and future owners of the Phase I Project (provided that, following the Ownership 
Division and subject to the terms of the approved CAM Agreement, solely the Responsible 
Operators and their successors) will commit to provide regular public programming in the plaza 
to be located in the center of the Phase I Project (“Plaza”) that is easily accessible and appealing 
to a broad cross-section of the general public and which showcases Los Angeles as a center of 
creativity, diversity and hospitality. There will be a minimum of six (6) programs per calendar 
year in the Plaza that are free and open to the general public, including live music, art 
exhibitions, workshops, themed festivals, stage performances and similar events, including, but 
not be limited to, programs featuring (i) fashion trends and local fashion firms in partnership 
with Fashion Week; (ii) local creative industry firms (i.e., furniture, digital media, etc.); and (iii) 
local affordable, healthy food trends, vendors, and products in coordination with LA Food Policy 
Council and/or other Authority or County approved organizations. The foregoing obligations of 
Phase I Developer are in addition to the Developer-led Arts Program to be undertaken pursuant 
to the provisions of Section 420 of the Original DDA as amended by this Amendment.

(d) Throughout the term of the Phase 1 Ground Lease (and during the balance 
of the term of the Easement if the Option is exercised pursuant to Section 20 hereof), Phase I 
Developer and future owners of the Phase I Project (provided that, following the Ownership 
Division and subject to the terms of the approved CAM Agreement, solely the Responsible 
Operators and their successors) will conduct community outreach to local schools and 
community based art programs to bring in local groups to be part of the programming in the 
Plaza, such as high school bands or choirs, community-based theater and local artist exhibitions. 
Authority will assist the Phase I Developer and future owners of the Project (and/or the 
Responsible Operator(s) of the applicable Components)) to identify specific organizations or 
groups to invite to participate in such programming for the Plaza,

(e) Phase I Developer and future owners of the Phase I Project (provided that, 
following the Ownership Division and subject to the terms of the approved CAM Agreement, 
solely the Responsible Operators and their successors) will provide semi-annual reports to 
Authority on the attendance and participation in the public programmed events in the Plaza, 
including available demographic information, such as whether the attendees are residents of the 
County and the distance travelled to attend the event, similar to the information compiled by The 
Broad Museum and the Los Angeles Music Center in connection with events located on their 
premises. Such reports shall conform to the format reasonably requested by the District Task 
Force (if and when formed) in order to demonstrate that Phase I Developer and future owners of 
the Project, or the Responsible Operator(s), as applicable, are using their good faith best efforts 
to reach out to the community and promote attendance at the public events.

(f) Notwithstanding anything to the contrary contained in this Section 11.4, 
the parties acknowledge and agree that, following the Ownership Division, and subject to the 
terms of the approved CAM Agreement, (i) the provisions of this Section 11.4 shall only be 
binding on and enforceable against the applicable Components and Responsible Operator(s) 
thereof, and shall otherwise not apply to Phase 1 Developer and any other Operators and (ii) all 
references to “Phase I Developer” in this Section 11.4 shall be deemed a reference to the 
applicable “Responsible Operator(s)”.
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11.5 Retail Snace-Inclusive and Affordable. Phase I Developer will seek to 
incorporate a mixture of retail tenants in the Phase I Project with products and offerings in a 
range of price points, particularly in the food and beverage categories, with the goal of providing 
employees of retail tenants and occupants in the Civic Center buildings with a range of options 
for lunch in the Project, which will include at least some lunch options for a price of $10.00 (plus 
taxes) per meal (as such amount may be increased each year by the same percentage increase as 
the then applicable increase in the CPI Index from and after the Amendment Effective Date). 
Phase I Developer will submit to Authority a retail plan for the Phase I Project on or before the 
Commencement of Construction that will define the specific goals for the inclusive retail mix 
and set forth the efforts that Phase I Developer will undertake to achieve the goals. The plan will 
specify the steps and actions that Phase I Developer wall commit to take to seek to achieve the 
goal of an inclusive retail mix with a range of price points so that Authority can understand and 
monitor the process that Phase I Developer is undertaking. Notwithstanding the foregoing, in no 
event shall the selection of any specific tenants, the location of the space or terms of the lease to 
a specific tenant in the Phase I Project be subject to any right of approval by Authority, with all 
such decisions being solely in the discretion of Phase I Developer.

During the initial lease-up of the Retail Improvements in the Phase I 
Project and continuing for the first two (2) years of operation of the Retail Improvements, Phase 
I Developer shall provide Authority with quarterly reports setting forth the results of the efforts 
to achieve an inclusive retail mix and describing the commercially reasonable efforts undertaken 
by Phase I Developer to achieve such retail mix. Authority shall have thirty (30) days after 
receipt of each such quarterly report to review the report and provide feedback to Phase I 
Developer on whether the Phase I Developer has been deficient in its efforts to achieve the goal 
of an inclusive retail mix. If Authority determines that such efforts have been deficient, it will 
request that Phase I Developer provide an action plan to Authority in the next succeeding 
quarterly report that will detail the commercially reasonable efforts to be undertaken by Phase I 
Developer to achieve an inclusive retail mix.

(b) After the first two (2) years of operation of the Retail Improvements and 
continuing until the tenth (10th) anniversary of the official opening of the Retail Improvements 
for business, Phase I Developer shall submit annual reports to Authority setting forth the same 
information as was provided in the quarterly reports. Notwithstanding anything to the contrary 
contained in this Section 11.5, the parties acknowledge and agree that, following the Ownership 
Division, upon the creation of an Operator Ground Lease for the Retail Improvements 
Component of Phase I pursuant to the terms of Section 11.3 of the Ground Lease, and subject to 
the approved CAM Agreement, (i) the provisions of this Section 11.5 shall not apply to Phase I 
Developer and instead shall be binding only upon the applicable Operator of the Retail 
Improvements Component (such Operator, the “Retail Operator”) and (ii) all references to 
“Phase I Developer” in this Section 11.5 shall be deemed a reference to the “Retail Operator”.

11.6 Retail Space-Local Business. Phase I Developer (provided that, following the 
Ownership Division and subject to the terms of the approved CAM Agreement, solely the Retail 
Operator and its successors) shall use good faith commercially reasonable efforts to lease at least
10,000 square feet of the retail and food and beverage space in the Phase I Project to Local 
Businesses on an ongoing basis during the Phase I Ground Lease, For purposes hereof, “Local 
Businesses” mean (i) a business with its headquarters in the County and/or (ii) a business that

(a)
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was formed in the County that has the majority of its locations in California and the majority of 
whose employees are residents of the County. The selection of one or more Local Businesses as 
tenants in the Retail Improvements, and the terms and conditions of the leases to such tenants 
shall be in the sole discretion of Phase I Developer and any subsequent owners of the Retail 
Improvements Component and shall not be subject to approval by Authority. Notwithstanding 
anything to the contrary contained in this Section 11.6, the parties acknowledge and agree that, 
following the Ownership Division, upon the creation of an Operator Ground Lease for the Retail 
Improvements Component of Phase 1 pursuant to the terms of Section 11.3 of the Ground lease, 
and subject to the approved CAM Agreement, (i) the provisions of this Section 11.6 shall not 
apply to Phase I Developer and instead shall be binding only upon the Retail Operator and (ii) all 
references to “Phase I Developer” in this Section 11.6 shall be deemed a reference to the “Retail 
Operator”.

Phase I Developer shall also use good faith commercially reasonable 
efforts to lease at least 2,000 square feet of retail and/or food and beverage space in the Phase I 
Project (out of the at least 10,000 square feet of retail space targeted for Local Businesses) to 
Made in LA Tenants. For purposes hereof, “Made in LA Tenants” are local businesses and 
entrepreneurs that are identified by County or Authority as representative of the creative 
economy, local food and beverage trends or local retailers that promote the County and City as a 
source of innovation and job creation. Phase I Developer shall lease up to an aggregate of 2,000 
square feet to one or more Made in LA Tenants identified by County or Authority (by staff or 
through a third party consultant to be engaged at the cost of County or Authority) on the 
following terms and conditions: (i) the location of the spaces in the Phase 1 Project to be leased 
to such tenants is in the sole discretion of Phase I Developer, provided that signage for such 
space will dearly denote any such tenant as a Made in LA Tenant, (ii) the gross lease rent 
charged to any such tenant shall be a total amount of $1.00 per year (plus any charges for utilities 
used by such tenant in the premises but with no other fees or charges) (iii) the term of each such 
lease will be at least two (2) years, provided, however, that the rents during any portion of the 
lease term beyond 2 years may be at market rents as determined by Phase 1 Developer in its 
discretion; (iv) Phase I Developer will provide tenant improvements to the Made in LA Tenants 
of $25.00 per square foot of space (and the tenant will have no obligation to expend any 
additional amounts for tenant improvements); (v) if all or any portion of the 2,000 square feet 
identified by Phase I Developer as available for Made in LA Tenants remains vacant without an 
identified tenant for more than 90 consecutive days after the opening of the Phase I Project (or 
for more than 60 consecutive days during the term of any lease with a Made in LA Tenant as a 
result of the failure of such tenant to occupy the space ot a default by such tenant under the terms 
of its lease), then Phase I Developer shall be entitled to lease such vacant space to other tenants 
on market terms as determined in the sole discretion of Phase I Developer (and Phase I 
Developer will have no further obligation to lease such space to Made in LA Tenants) and (vi) 
the Made in LA Tenants identified by County or Authority must sign and comply with Phase I 
Developer’s standard form of retail lease, including the co-tenancy and exclusivity covenants of 
Phase I Developer with its other retail tenants, and the Phase I Project rules and regulations as a 
condition to their occupancy of the space.

(a)

Commencing 12 months prior to the scheduled Grand Opening of the 
Retail Improvements in the Phase I Project, Phase I Developer shall seek qualified Local 
Businesses to lease space in the Project. Phase I Developer shall provide Authority with a

(b)
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monthly marketing report identifying the target Local Businesses being pursued by Phase I 
Developer. Authority will provide any input on prospective Local Businesses that Phase I 
Developer should add to its list, but the selection of the tenants for the Project is in the sole 
discretion of Phase I Developer. Phase I Developer shall provide sufficient information in its 
monthly reports to Authority on its marketing efforts in order to demonstrate it is using good 
faith commercially reasonable efforts to lease at least 10,000 square feet in the Phase I Project 
Retail Improvements to Local Businesses (including the 2,000 square feet for Made in LA 
Tenants).

(c) Commencing on the Grand Opening of the Retail Improvements in the 
Phase I Project and continuing for two (2) years thereafter, Phase I Developer will provide 
Authority with quarterly leasing reports documenting the results of its efforts to lease space to 
Local Businesses, including the specific efforts made to identify' qualified Local Businesses. 
Authority shall have thirty (30) days after receipt of each such quarterly report to review the 
report and provide feedback to Phase I Developer on whether the Phase I Developer has been 
deficient in its efforts to achieve the goal of leasing to Local Businesses. If Authority determines 
that such efforts have been deficient, it will request that Phase I Developer provide an action plan 
to Authority in the next succeeding quarterly report that will detail the actions to be taken by 
Phase I Developer to continue its commercially reasonable efforts to reaching the goal of leasing 
at least 10,000 square feet in the Phase I Project retail space to Local Businesses (including the
2,000 square feet for Made in LA Tenants).

After the first two (2) years of operation of the Retail Improvements and 
continuing until the tenth (10th) anniversary of the opening of the Retail Improvements, Phase I 
Developer shall submit annual leasing reports to Authority setting forth the same information as 
was provided in the quarterly leasing reports.

If Phase I Developer is unable to lease the 10,000 square feet of Retail 
Improvements to Local Businesses despite using its good faith commercially reasonable efforts 
to do so, Phase I Developer will not be in breach of its obligations hereunder and it shall be 
permitted to lease any such space to such other tenants (whether or not they are Local 
Businesses) and on such terms and conditions as Phase I Developer determines in its sole 
discretion.

(d)

(e)

Section 419-Prevailing Wages. Section 419 of the Original DDA is hereby amended by 
deleting each reference therein to the “CRA’s Prevailing Wage and Equal Opportunity 
Standards” and the “CRA’s Policy on Payment of Prevailing Wages by Private Redevelopers or 
Owners- Participants” and replacing each such reference with “the State of California laws, 
policies and standards for payment of prevailing rates of wages, including without limitation, 
Sections 33423-33426 of the California Health and Safety Code and Sections 1770-1861 of the 
California Labor Code applicable to the construction of the improvements in any Phase of the 
Project.” In addition, the following subparagraphs of Section 419 of the Original DDA are 
hereby amended as follows:

12.

Subparagraph (4) is amended to provide that the Developer shall contact the BCA 
to schedule a pre-construction orientation meeting since Authority is delegating this 
responsibility to the City;

(a)
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Subparagraph (5) is amended to provide that the BCA may take the actions 
provided for therein in lieu of Authority, since Authority has delegated these actions to the City;

(b)

and

Subparagraph (8) is amended to provide that representatives of Authority and City 
will have the right of access and inspection contemplated therein and the CRA will no longer be 
referenced therein.

(o)

13. Section 420-Art Policy. Section 420 of the Original DDA, as amended by Section 9.3 of 
the First Amendment, is hereby further amended with respect to Phase I as follows:

The CRA Art Policy attached to the Original DDA as Exhibit “N” is hereby 
deleted and the City Art Policy attached to this Fifth Amendment is hereby substituted in its 
place. Each reference in the Amended DDA to the “CRA Art Policy” or Exhibit “N” shall be 
deemed to refer to the City Art Policy attached as Exhibit “N” hereto.

Phase I Developer shall calculate the art fee with respect to Phase I in accordance 
with City laws and ordinances and, in accordance with Section 9.3 of the First Amendment, will 
pay 20% of such Phase I art fee to Phase IIA Developer; Phase I Developer will provide 
evidence of the payment of such 20% portion of the art fee to Phase IIA Developer by giving 
copies of the transmittal to City, with copies to CRA/LA, the City Department of Cultural 
Affairs and Authority. Phase I Developer and the City Department of Cultural Affairs will 
jointly develop an agreement regarding the use on the Phase I Parcel of the 80% balance of the 
Phase I art fee. This agreement is referred to as the “Developer-led Arts Program” at the 
Department of Cultural Affairs and shall be governed by Exhibit “N” attached hereto. In 
accordance with the Monitoring Agreement, the City Department of Cultural Affairs shall be 
responsible for the approval of and monitoring the implementation of, the Arts Program for 
Phase I.

(a)

(b)

Section 703- Affirmative Action in Employment and Contracting Procedures. 
Including Utilization of Minority. Women and Other Businesses. Section 703 of the 
Original DDA is hereby deleted in its entirety and the following is hereby inserted in lieu 
thereof:

14.

“Developer and Authority acknowledge and agree that it is the policy of Authority to 
promote and ensure economic advancement of minorities and women as well as other 
economically disadvantaged persons through employment and in the award of contracts and 
subcontracts for construction in redevelopment project areas. Developer shall use commercially 
reasonable efforts to employ or select employees, contractors and subcontractors possessing the 
necessary skill, expertise, cost level and efficiency for the development of the Improvements. 
Monitoring of the requirements of this Section 703 will be performed by the City’s Bureau of 
Contract Administration, or another appropriate City agency authorized to undertake such 
monitoring (referred to herein collectively as “BCA”).

Utilization of Minority-Owned. Women-Owned, and Other Businesses 
tM/W/OBEE The City’s current Business Inclusion Program considers, in addition to MBE and 
WBE, businesses that are Small Business Enterprises (SBE), Emerging Business Enterprises

(1)
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(EBE), Disabled Veteran Business Enterprises (DVBE), as well as all Other Business Enterprises 
(OBE); the term OBE as used herein shall be considered to include SBE. EBE and DVBE as well 
as other business enterprises.

Developer shall use its best efforts to the greatest extent feasible to seek out and 
award and require the award of contracts and subcontracts for development of the Project to 
contracting firms which are located or owned in substantial part by persons residing in the 
Project Area and to promote outreach to minority-owned, women-owned and other businesses. 
This requirement applies to both the construction and operations phases of the Project.

This paragraph shall require the commercially reasonable efforts of Developer 
and its contractors, but shall not require the hiring of any person, unless such person has the 
experience and ability and, where necessary, the appropriate trade union affiliation, to qualify 
such person for the job.

(a)

(b)

Utilization of Project Area Residents. The Community Outreach Plan will address 
the obligations of Developer regarding the use of residents in and around the Project Area for the 
labor force for the construction of the Project.

Community Outreach Plan.

(2)

(3)

Submission of Plan - By the time set forth in the Schedule of 
Performance, Developer shall meet with the BCA and representatives of Authority to hold a 
preconstruction meeting. During the preconstruction meeting, Developer shall be provided with 
the policies and procedures of the City regarding the MBE. WBE and OBE outreach efforts. By 
the time set forth in the Schedule of Performance and prior to Commencement of Construction of 
each Phase, Developer shall submit to the BCA and Authority, for approval (not to be 
unreasonably withheld), the Community Outreach Plan for the Project. The Community 
Outreach Plan shall set forth the methods Developer will use to comply with this Section 703, 
Upon receipt of the Community Outreach Plan, Developer and the Authority and City shall work 
together and review' the Community Outreach Plan and the BCA and Authority shall, within 
thirty (30) days after receipt thereof, approve or disapprove the Community Outreach Plan, or 
provide to Developer a statement of actions required to be taken in order for the Community 
Outreach Plan to be approved. Developer shall meet and confer with the BCA and the Authority 
to address such recommended actions. Upon a resolution, Developer shall promptly modify 
such Plan to respond to the specific concerns raised by Authority or BCA and submit the revised 
Community Outreach Plan to Authority and City for review’ and approval. If either or both the 
BCA or Authority fails to respond to the originally submitted Plan within thirty (30) days after 
submission, or to the resubmitted Plan within fifteen (15) days after resubmission (the combined 
30 day and 15 day review periods are referred to herein, collectively, as the “Review Period”), 
the Community Outreach Plan shall be deemed disapproved by the BCA or Authority, as 
applicable. Developer shall not Commence Construction of any Phase unless the Community 
Outreach Plan has been approved by the BCA and Authority, except to the extent provided 
below. Recognizing that approval of the Community Outreach Plan prior to Commencement of 
Construction is necessary for Developer to implement the Plan in advance of construction, if 
BCA or Authority approval of the Plan is not obtained within the foregoing Review Period (and 
provided that the Community Outreach Plan was timely submitted to both the BCA and

(a)
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Authority in accordance with the Schedule of Performance, and that Developer has responded to 
ail comments received in a timely manner), then the deadline for Developer to Commence 
Construction under the Schedule of Performance shall be extended by the number of days aftei 
the lapse of such Review Period until such approval by the BCA and Authority is received; 
provided that Developer shall have tire right to proceed with construction while utilizing those 
portions of the Plan that have been approved by the BCA and Authority, and BCA and Authority 
shall use.good faith efforts to expedite any additional comments or approvals on the balance of 
the Plan

(b) Contents of the Communi ty Outreach Plan - The Community Outreach
Flail shall include, at a minimum:

Estimated total dollar amount (by trade) of all contracts and 
subcontracts to be let by Developer or its prime contractor for the Improvements;

1.

2. List of all proposed M/W/OBEs that will be awarded a contract by
Developer or the prime contractors);

Estimated dollar value of all proposed M/W/OBE contracts;

Evidence of M/WBE Certification by the City or other agencies 
recognized by the City of all firms listed as MBE or WBE in the Plan;

3.

4.

Firms purporting to be M/WBE oo not require M/WBE Certification if their contract 
amount is less than $25,000. Any firm for which the contract amount exceeds $25,000 and 
which is not certified by the City cr other agencies recognized by the City may not be considered 
an MBE cr WBE for purposes of this Agreement. Self Certification is not allowed.

Description of the actions to be taken to meet the Project Area5.
resident auc business utilization objectives.

Such other information and documentation with respect to the 
foregoing objectives as the BCA or Authority may reasonably deem necessary in connection 
with the Community Outreach Plan.

6.

(4) General information.

During the construction of tbe Improvements, Developer shall provide to 
the BCA and Authority such information and oocument&tiosr as reasonably requested by tire 
BCA or Authority in connection with the Community Outreach Plan.

Developer shall monitor and enforce the affirmative outreach and equal 
opportunity requirements imposed by this Section 703 and the Community Outreach Plan, with 
the assistance of the BCA. If Developer fails to monitor or enforce these requirements, 
Authority may declare the Developer in default of this Agreement (subject to the notice and cure 
rights provided in this Agreement) ana thereafter pursue any cf the remedies available under this 
Agreement.

(a)

(b)
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As requested. Authority and BCA shall provide such technical assistance 
necessary to implement the approved Community Outreach Plan.

(c)

15. Section 706- Living Wage: Contractor Responsibility Program: Sendee Contractor 
Retention Policy. Section 706 of the Original DDA is hereby deleted in its entirety and the 
following is hereby inserted in lieu thereof:

“Unless approved for an exemption by both Authority and City, Developer agrees to 
comply with the City Living Wage, Contractor Responsibility Program and Service Contractor 
Worker Retention ordinances, copies of which are attached to the Fifth Amendment as Exhibit 
“0”: provided, however, that the exemption in Section 10.37.15 of the City Living Wage 
(L AMC Ordinance 184318) from the definition of “Employer” for small business and non-profit 
organizations shall not be applicable to the Project unless such exemption is expressly approved 
by both Authority and City. City shall be responsible for monitoring Developer’s compliance 
with all such policies and ordinances. The Ground Leases (and Operator Ground Leases) shall 
each provide that the Operators thereunder are subject to the City’s Living Wage, Contractor 
Responsibility Program and Sendee Contractor Worker Retention ordinances as described herein 
unless approved for an exemption thereunder by both Authority and City. As a matter of 
clarification, (i) the City Contractor Responsibility Program ordinance shall only be applied to 
contracts for public funds expended for the Project, and (ii) in the event of a determination by 
City, as the monitoring agency, of non-responsibility of a bidder under such City Contractor 
Responsibility Program, such determination will be appealable to the Authority Board for final 
determination.”

Section 707-Affordable Housing. Section 707 of the Original DDA currently provides, 
in part, “Developer shall set aside no fewer than twenty percent (20%) of the total number of 
housing units developed on the Development Site for Affordable Housing Units. At least twenty 
percent (20%) of the total number of housing units developed in Phase I shall be Affordable 
Housing Units. No less than thirty-five percent (35%) of the Affordable Housing Units in Phase 
I shall be reserved for occupancy by Extremely Low' Income Households. The balance of the 
Affordable Housing Units in Phase I shall be reserved for occupancy by Sixty Percent 
Households.”

16.

The foregoing provisions of Section 707 of the Original DDA are hereby deleted and are hereby 
replaced with the following provisions:

“Developer shall set aside no fewer than twenty percent (20%) of the total number of 
housing units developed on the Development Site for Affordable Housing Units. At least twenty 
percent (20%) of the total number of housing units developed in Phase I shall be Affordable 
Housing Units. No less than fifteen percent (15%) of the Affordable Housing Units in Phase I 
shall be reserved for occupancy by Forty Percent Households, as defined in the Third 
Amendment. The balance of the Affordable Housing Units in Phase I shall be reserved for 
occupancy by households with an adjusted income that does not exceed fifty percent (50%) of 
the Median Income, adjusted for household size. Phase I Developer (or, following the 
Ownership Division, the Responsible Operator) shall pay directly to the City an annual 
monitoring fee, as determined by the City from time to time, for the City’s monitoring of Phase I 
Developer's compliance with this Section 707. Notwithstanding anything to the contrary
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contained in this Section 707, the parties acknowledge and agree that, following the Ownership 
Division, upon the creation of an Operator Ground Lease for the Phase I Residential Rental 
Improvements Component pursuant to Section 205 of this DDA and Section 11.3 of the Ground 
Lease, and subject to the approved CAM Agreement, (i) the provisions of this Section 707 as to 
Phase I shall not apply to Developer and instead shall be binding only upon the Phase 1 
Residential Rental Improvements Component Operator and (ii) all references to “Developer” in 
this Section 707 with respect to Phase I shall be deemed a reference to the Phase I “Residential 
Rental Improvements Component Operator”.”

Section 709 -ADA Compliance. Section 709 of the Original DDA is hereby deleted in 
its entirety, along with Exhibit “P” to the original DDA which is referenced therein, and the 
following new Section 709 is hereby inserted in lieu thereof:

“Phase I Developer hereby certifies that it will comply with the Americans with 
Disabilities Act, 42, U.S.C. Section 12101 et seq.. and its implementing regulations. Phase I 
Developer 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. Phase I Developer will 
not discriminate against persons with disabilities nor against persons due to their relationship to 
or association with a person with a disability. Any contract or agreement entered into by Phase I 
Developer relating to the Project, to the extent allowed hereunder, shall be subject to the 
provisions of this Section 709.”

17.

18. Additional Amendments and Modifications to Amended PDA.

18.1 Representations, Warranties and Covenants of Develoner.GALA. Phase I 
Developer and Related, where indicated below, hereby represent, warrant and covenant to 
Authority as follows:

Organization of Phase 1 Developer. Phase I Developer and CORE/Related 
JV is each a limited liability company, duly formed, validly existing under the laws of the State 
of Delaware and Phase 1 Developer is qualified to conduct business in the State of California, 
with full power and authority to conduct its business as presently conducted and to execute, 
deliver and perform its obligations under this Amendment and the Amended DDA and Other 
Agreements with respect to Phase I. As of the Amendment Effective Date and subject to Phase I 
Developer's Transfer rights under the Amended DDA, as amended hereby, Phase I Developer’s 
sole Member is CORE/Related JV and the sole Members of CORE/Related JV are (a) Related 
Grand Avenue (a wholly owned subsidiary of Related) and (b) CORE LA which is an Affiliate 
of CORE. Schedule 1501 attached to the Original DDA is hereby replaced with the 
organizational chart showing the current ownership structure of Phase 1 Developer and its 
Members attached to this Amendment as Exhibit “A”. Phase I Developer shall not make or 
permit to be made any change to the structure shown on Exhibit “A” without the prior written 
consent of Authority, which may be withheld in Authority’s sole discretion.

(a)

(b) Reserved.
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(C) Authorization. Phase I Developer has taken all necessary action to 
authorize its execution, delivery and, subject to the conditions set forth herein, performance of its 
obligations under this Amendment and the Amended DDA. Upon such execution and delivery, 
this Amendment shall constitute a legal, valid and binding obligation of Phase I Developer 
enforceable against it in accordance with its terms.

No Conflict. The execution, delivery and performance of this Amendment 
by Phase 1 Developer does not and will not conflict with, or constitute a violation or breach of, or 
a default under, (a) the operating agreement and/or other formation documents of Phase I 
Developer, (b) any applicable law, rule or regulation binding upon or applicable to Phase 1 
Developer, or (c) any material agreements to which Phase I Developer is a party.

No Litigation. Except as otherwise disclosed in writing to Authority prior 
to the date hereof, there is no existing or, to Phase I Developer's or Related’s knowledge, 
pending or threatened litigation, suit, action or proceeding before any court or administrative 
agency affecting Phase I Developer that would, if adversely determined, adversely affect Phase I 
Developer, the Project or such party’s ability to perform its obligations hereunder or under the 
Project Documents.

(d)

(e)

No Defaults. As a representation by Related only, (i) Related and Phase I 
Developer are not in default in respect of any of their respective obligations or liabilities 
pertaining to the Development Site, and there is no state of facts, circumstances, conditions, or 
events which, after notice, lapse or time, or both, would constitute or result in any such default; 
and (ii) Phase I Developer is not and will not be in default with respect to any agreements, 
obligations or liabilities that could adversely affect Phase I Developer’s ability to perform its 
obligations hereunder.

(0

(g) Financial Statements. Phase I Developer has previously delivered to 
Authority or made available for inspection by Authority and its representatives true and accurate 
audited (or if audited statements are not available, reviewed and certified as accurate by the 
Chief Financial Officer or equivalent financial officer of the relevant entity) financial statements 
dated within 6 months of the date hereof with respect to Phase I Developer, CORE/Related JV 
and Related, and Chinese Communications Construction Group (“CCCG”) (collectively,
“Credit Constituent Entities”), which financial statements were prepared in accordance with 
generally accepted accounting principles (“GAAP”) and fairly and accurately represent the 
financial condition and results of operations of such Credit Constituent Entities, as of the date or 
dates thereof; provided, however, that the financial statements for CCCG were prepared in 
accordance with generally accepted accounting standards in China, consistently applied. No 
material adverse change has occurred in the financial condition of any such Credit Constituent 
Entities between the date or dates of such financial statements and the date hereof, At the 
request of Authority from time to time Phase 1 Developer shall make available for inspection by 
Authority such additional financial statements (audited if available or if unaudited, then reviewed 
and certified as accurate by the Chief Financial Officer or equivalent financial officer of the 
relevant entity) and information concerning the financial condition and results of operations of 
Phase I Developer and CORE/Related JV, or such Credit Constituent Entities, as Authority shall 
reasonably request.
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Net Worth. Phase I Developer represents to Authority that the total 
projected development cost of Phase I is expected to be approximately $965,000,000 (including 
a portion of the Phase I Leasehold Acquisition Fee) and that Developer expects to borrow a 
construction loan for approximately $600,000,000; therefore, the initial Net Worth of Phase I 
Developer will be approximately $360,000,000. Phase I Developer shall maintain, at all times 
prior to completion of the Phase I Improvements, a minimum Net Worth equal to the greater of
(i) $200,000,000 or (ii) 20% of the total projected development cost of Phase I. After 
completion of the Phase I Improvements and issuance of the Certificate of Completion with 
respect thereto the foregoing minimum Net Worth shall no longer be applicable and the 
constituent owners of CORE/Related JV shall not be required under the Amended DDA, as 
amended by the Fifth Amendment, to guaranty, commit or otherwise fund new capital to the 
CORE/Related JV, Phase I Developer, any subsidiaries thereof or otherwise into the Project 
The parties acknowledge that CORE/Related JV and/or Phase I Developer shall have the right to 
form one or more wholly-owned subsidiaries to directly own Components (each subsidiary, a 
“Subsidiary Component Owner”). If, at any time (a) any Subsidiary Component Owner that is 
still owned directly or indirectly by CORE/Related JV or Phase I Developer (“Delinquent 
Subsidiary Component Owner”) does not have sufficient cash flow from its applicable 
Component to pay any of its then outstanding expenses and obligations, and (b) at such time, 
CORE/Related JV or any other Component Owner which is still owned, directly or indirectly, by 
CORE/Related JV or Phase 1 Developer receives excess cash flow generated by another 
Component, then CORE/Related JV shall make such excess cash flow available to such 
Delinquent Subsidiary Component Owner to the extent of any then outstanding expenses and 
obligations due and payable by such Delinquent Subsidiary Component Owner; provided that the 
same shall be structured to ensure compliance with the requirements of any lender to the 
applicable Subsidiary Component Owners, including those relating to special purpose entity 
provisions applicable to such Subsidiary Component Owners; and provided, further, that the 
foregoing is not intended to require CORE/Related JV or any Subsidiary Component Owner to 
retain excess cash or reserves to fund potential future cash shortfalls of any Subsidiary' 
Component Owner.

(h)

(i) For purposes of this Section 18.1(h), “Net Worth” shall mean the 
value of Phase 1 Developer’s assets minus its liabilities (as such terms are defined by GAAP). 
Phase I Developer’s assets shall include for all purposes its interest in the Phase I Ground Lease 
of Parcel Q, any notes or cash contributed by its member, capital commitments from its direct or 
indirect members (including the guaranty to be provided by CCCG pursuant to the 
CORE/Related JV LLC Agreement) and other similar guaranties or obligations of the direct or 
indirect members (or their Affiliates) to contribute capita] to Phase I Developer as such capital is 
required for the acquisition, development and construction of Phase I. Authority shall have the 
right to approve such guaranties and notes obtained by Phase I Developer to achieve the 
minimum net worth required hereby; Authority acknowledges that it has approved the initial 
capitalization of Phase I Developer, based on the forms of the CORE/Related JV LLC 
Agreement and the Phase I Developer’s LLC Agreement and the guaranties required to be 
provided thereunder.

(ii) Phase I Developer shall deliver evidence reasonably satisfactory to 
Authority that Phase 1 Developer continues to meet the minimum Net Worth requirements set 
forth in this Section 18.1 on at least an annual basis, commencing on the anniversary of this
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Amendment and continuing through the issuance of a Certificate of Completion with respect to 
Phase I, including through the delivery of financial statements (audited if available, or if 
unaudited, then reviewed and certified as accurate by the Chief Financial Officer of Phase I 
Developer or its sole member, CORE/Related JV), copies of the guaranties used for the 
capitalization of the Project and other similar information. Phase I Developer’s failure to 
maintain the minimum Net Worth at all times prior to the issuance of the Certificate of 
Completion for the Phase I Improvements as required by this Section 18.1(h) shall constitute a 
default under the Amended DDA, as amended by this Amendment, subject to the notice and cure 
provisions of Article 13 of the Original DDA.

18.2 Financial Feasibility of Project.

City of Los .Angeles Parking and Hotel Tax Rebates. Section 101(7) of 
the Original DDA, which addresses Parking and Hotel Tax Rebates, continues to be in full force 
and effect. The City has entered into an amended Memorandum of Understanding adopted on 
May 20,2016 (“Revised MOU”) with Phase I Developer under which the City' will provide 
Phase I Developer with Parking and Hotel Tax Rebates based on EQX Hotel Management LLC 
(operator of Equinox Hotels) as the Hotel Operator and the Scope of Development of Phase I. 
The City will enter into an Amended and Restated Implementation Agreement 
(“Implementation Agreement”) with Phase I Developer on or about the Amendment Effective 
Date to effectuate the Parking and Hotel Tax Rebates set forth in the Revised MOU (the Revised 
MOU and the Implementation Agreement are referred to herein, collectively, as the “City 
Agreements”), Phase I Developer is required by the Implementation Agreement to pay the 
amounts set forth on Schedule 18.2 attached hereto to the City in consideration for City’s and 
Authority’s execution of the IR Termination Agreement. The City Agreements must be fully 
executed and delivered by City and Phase I Developer, and the IR Termination Agreement must 
be fully executed and delivered by the parties thereto, as a condition to the Amendment Effective 
Date.

(a)

(b) Financial Feasibility. Phase I Developer represents to Authority that it has 
determined that Phase I is financially feasible, assuming the availability of the Public 
Infrastructure Investment pursuant to the Amended DDA, as amended by this Amendment, and 
the Parking and Hotel Tax Rebates set forth in the Revised MOU, and that Phase I Developer has 
sources of the required equity and financing sufficient to fond the development of Phase L

(c) Leasehold Acquisition Fee. The Phase I Leasehold Acquisition Fee is 
$44,780,000, which amount has been paid in foil by Related or its Affiliate prior to the date 
hereof and is non-refondable.

18.3 Quarterly Payments. Phase I Developer shall continue to pay Authority on a 
quarterly basis until the earlier of (i) termination of the Amended DDA, as amended by this 
Amendment, or (ii) the Commencement of Construction of Phase I, the sum of $50,000 for each 
full calendar quarter (prorated for any partial calendar quarter during said period) (“Quarterly 
Payments”). Such Quarterly Payments shall be paid in arrears at the end of each calendar 
quarter. Such Quarterly Payments shall be for the purpose of partially covering certain ongoing 
costs incurred by Authority in connection with Parcel Q. Quarterly Payments are non-refondable 
when paid and shall not be credited against, reduce or offset any other payments owed by GALA
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or Phase I Developer, or their respective affiliates, to the Authority, CRA/LA, the City or the 
County, whether past, present or future.

18.4 Reimbursement. Phase I Developer shall reimburse Authority for all out-of
pocket costs incurred by it in connection with (i) the discussion, negotiation and drafting of this 
Amendment and other documents related to the Grand Avenue Project, and (ii) any changes to 
the Grand Avenue Documents requested by Phase 1 Developer at any time (including, without 
limitation, fees for the legal services of Gilchrist & Rutter Professional Corporation in 
connection therewith), within thirty (30) days of invoice therefor.

18.5 Authority Designees. All references in the Governing Documents to any 
prospective approval or consent by the CRA/LA under any of the Sections referenced in the 
following sentence shall be deemed from and after the date hereof to refer to a consent or 
approval by the Authority, or by any of the Governing Entities which is designated by Authority, 
with the consent of such Governing Entity, to have responsibility or authority with respect to 
giving the specific consent or approval under such provision of the Governing Documents. As a 
condition to the Amendment Effective Date, Authority and City will enter into a separate 
agreement (“Monitoring Agreement”) whereby City will undertake the responsibility on behalf 
of the Authority to act as the Governing Entity responsible for monitoring compliance by Phase I 
Developer with the requirements of (i) the following sections of the Amended DDA, as they may 
be amended by this Amendment: 419 (Prevailing Wages), 702 (Non-Discrimination During 
Construction: Equal Opportunity), 703 (Affirmative Action in Employment and Contracting 
Procedures; Including Utilization of Minority, Women and Other Businesses), 706 (Living 
Wages; Contractor Responsibility Program; Service Contractor Retention Policy), 707 
(Affordable Housing), 710 (CRA Local Hiring Requirements; Developer Public Benefit

), and Sections 11.2 and 11.3 of this Amendment and (ii) the following sections of 
the Phase I Ground Lease, as they may be amended, which correspond to the foregoing Sections 
of the Amended DDA as amended hereby: 2.1.12 (Prevailing Wages), 17.3 (Affirmative Action 
in Employment and Contracting Procedures; Including Utilization of Minority, Women and 
Other Businesses), 17.6 (Living Wages; Contractor Responsibility Program; Service Contractor 
Retention Policy), 17.7 (Affordable Housing) and 17.10 (CRA Local Hiring Requirements). 
Authority will retain responsibility for monitoring, oversight and approvals in connection with 
Phase I Developer’s compliance with Sections 11.4,11.5 and 11.6 of this Amendment, without 
limiting Authority’s right to designate one or more other Governing Entities to undertake such 
responsibilities in the future. Phase I Developer covenants to pay to the City the costs of the 
monitoring undertaken by City pursuant to the Monitoring Agreement, which shall be 
documented by a separate agreement between City and Phase I Developer.

18.6 Pre-Construction Reports. No later than the ten (10) days prior to the end of 
each calendar quarter through and until the Commencement of Construction, Developer shall 
continue to deliver a report on the status of Developer’s progress with the requirements of 
Article 5 of the Amended DDA (each a “Report”). Specifically, each Report shall include a 
reasonably detailed statement regarding the actions that have been taken by Developer during the 
quarter covered by such Report with respect to obtaining a commitment from an Institutional 
Lender to provide construction financing for Phase I, and describing any oilier relevant steps that 
Developer has taken during such quarter towards achieving the Commencement of Construction. 
Developer shall certify to the Authority as to the accuracy and veracity of each Report.

3
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19. Hotel Operating Standard.

19.1 The City Agreements shall provide that the operator of the Hotel must operate 
and maintain the Hotel as a Four Star Lodging Establishment (“Four Star Standard”) (as 
rated by the Forbes Travel Guide or by an alternative nationally recognized hotel rating service, 
collectively “Rating System”). The initial Four Star Standard rating, as published by the 
Rating System, must be achieved within twenty-four (24) months after the Grand Opening of 
the Hotel (Le., when the Hotel is open for business to the general public). The parties 
acknowledge that if the Hotel has not achieved the Four Star Standard rating from the Rating 
System by the expiration of twenty-four (24) months after the Hotel Opening, or thereafter fails 
to maintain its Four Star Standard rating by the Rating System (each, a “Rating Failure”), 
default provisions and remedies as specified in the City Agreements shall apply (collectively, 
the “City Remedies”). Authority' hereby confirms its approval of EQX Hotel Management 
LLC (operator of Equinox Hotels) as the Hotel Operator and its approval of the Hotel 
Management Agreement between Phase I Developer and EQX Hotel Management LLC 
presented to Authority for its approval and being executed and delivered by the parties thereto 
concurrent with the Amendment Effective Date. If Phase I Developer replaces EQX Hotel 
Management LLC with another hotel operator, Authority will not have a separate right to 
approve such replacement hotel operator if it is approved or deemed approved by the City 
under the Implementation Agreement; provided that if such replacement of the hotel operator 
occurs after the expiration or termination of the City Agreements, then Authority will have the 
right to approve such hotel operator using the same standards as were set forth in the 
Implementation Agreement for approval of a change in the identity of the hotel operator by the 
City during the term thereof.

19.2 The Amendment to Phase I Ground Lease attached to this Amendment provides 
that, if, at any time during the term of the Phase I Ground Lease, the City Agreements are no 
longer in effect (or if the City Agreements no longer include the City Remedies referenced 
above and Authority has not consented to such change in the City Remedies), the Authority 
shall have the following rights under the Phase I Ground Lease in the case of a Rating Failure 
regarding the Hotel that will apply in lieu of the City Remedies: Following any such Rating 
Failure, Authority may give notice at anytime to Phase I Developer of such Rating Failure 
(“Authority Notice”). Phase I Developer shall attempt to cure any such Rating Failure by 
taking one or more of the following efforts and/or other measures (collectivelv. the “Efforts to 
Cure”):

(i) Phase I Developer may initiate specific steps to address the matters identified by the 
Rating Agency as to the reasons for the Rating Failure and seek to obtain the Four Star Standard 
rating from the Rating Agency following resolution of such matters;

(ii) Phase I Developer may obtain a review of the Hotel by an alternative Rating 
System that is a nationally recognized hotel rating service to meet the Four Star Standard;

(iii) Phase I Developer may enforce its rights under the Hotel Management 
Agreement to cause the Hotel Operator to achieve and maintain the Four Star Standard for 
the Hotel; and/or
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(iv) Phase I Developer may elect to replace Hotel Operator with another hotel 
operator that meets the Four Star Standard for the Hotel.

Within sixty (60) days after receipt of the Authority Notice, Phase I Developer shall 
notify Authority of the specific Efforts to Cure being undertaken by Phase I Developer and the 
time frame for resolving the Rating Failure. If such Efforts to Cure have not resulted in a Four 
Star Standard for the Hotel within twelve (12) months after the Authority Notice, then 
Authority shall have the right to receive a payment from Phase I Developer, as liquidated 
damages for its failure to comply with the Four Star Standard, equal to (i) 1 % of gross room 
revenues from the Hotel during the prior calendar year for the first 12 months that the Hotel 
fails to maintain the Four Star Standard and (ii) 2% of gross room revenues from the Hotel 
during the prior calendar year for each subsequent 12 month period that the Hotel fails to 
maintain the Four Star Standard, which shall be prorated for any partial periods (the “Ratings 
Failure Liquidated Damages”). If such Ratings Failure Liquidated Damages become payable 
following the lapse of the 12 month cure period, then such Ratings Failure Liquidated 
Damages will be payable on an annual basis within 30 days after written demand by Authority. 
Phase I Developer shall provide Authority with an accounting of gross room revenues from the 
Hotel as reasonably requested by Authority. If the Hotel fails to maintain the Four Star 
Standard for more than three (3) consecutive calendar years (or if the Rating Failure occurs 
more than two times every five (5) calendar years during the Phase I Ground Lease term), as 
such time periods may be extended for the additional time reasonably required for Phase I 
Developer to cause the Hotel Operator to cure the Rating Failure, provided Phase I Developer 
is diligently and in good faith pursuing the Efforts to Cure during such extended period, then 
the Authority shall have the right to recover its actual damages (excluding any consequential or 
punitive damages and which shall take into account all payments of Ratings Failure Liquidated 
Damages theretofore made to Authority) arising from such Rating Failure (“Ratings Failure 
Actual Damages”) or to seek specific performance by Phase I Developer of its obligation to 
cause the Hotel to comply with the Four Star Standard (and the Authority shall not have the 
right to terminate the Phase I Ground Lease as a result of a Rating Failure). 'Upon the rendering 
of a judgment for Ratings Failure Actual Damages in favor of Authority, Phase I Developer 
shall no longer be obligated to pay Ratings Failure Liquidated Damages. As a matter of 
clarification, if the Hotel Improvements have been separated from the balance of the Phase I 
Project by a separate Operator Ground Lease between Authority and the Operator that owns 
the Hotel Improvements, then any Rating Failure as to the Hotel shall not affect or give rise to 
any remedies of Authority as to the balance of the Phase I Project, including any Component of 
the Phase I Project that may be subject to a separate Operator Ground Lease.

Authority and Phase I Developer stipulate that actual damages caused by Phase I 
Developer’s failure to comply with the Four Star Standard are extremely difficult to 
determine and that the foregoing liquidated damages are a reasonable estimate by the parties 
of the damages that Authority will suffer if Phase I Developer fails to comply with the Four 
Star Standard. The parties stipulate and agree to the amounts of liquidated damages set forth 
above on the advice of their own counsel and neither party shall bring any action seeking to 
set aside such stipulated liquidated damages.

Phase I Developer InitialsAuthority Initials
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The covenants under this Article 19 shall continue in effect following the issuance of 
a Certificate of Completion for the Phase I Project pursuant to Section 507 of the Original 
DDA and such Certificate of Completion shall expressly acknowledge the continued 
effectiveness of this Article 19.

20. Option Re; Easement. Phase I Developer has requested the right to provide the tenants 
and owners of the Phase I Project with the ability to remain on the Phase 1 Parcel for a full 99 
years after the earlier of (A) the outside date for Completion of Construction of Phase I set forth 
on the Schedule of Performance, or (B) the actual date of Substantial Completion of the Phase I 
Project (said earlier date is referred to herein as the “Easement Commencement Date”). As an 
accommodation to Phase I Developer and in consideration for its undertakings under this Fifth 
Amendment, Authority hereby grants Phase I Developer an option (“Option”) to acquire an 
exclusive air rights or similar easement (“Easement”) over the Phase I Parcel for a term of 99 
years (“Easement Term”) commencing on the Easement Commencement Date. The Easement 
Term shall terminate concurrent with any early termination of the Ground Lease Term prior to its 
expiration date: provided, however, that the Easement will continue in effect for its full 
Easement Term if the Ground Lease Term (as defined in the Phase I Ground Lease) expires on 
its expiration date. For purposes hereof, “Substantial Completion” of the Phase I Project means 
that (i) the construction of the Phase I Improvements has been substantially completed, other 
than typical punch list items and (ii) certificates of occupancy have been issued by the applicable 
Governing Entity for all of the Phase I Improvements described in the Scope of Development, 
excluding any retail space that is not leased to tenants as of the completion of the Hotel in Tower 
1 and the condominiums and apartments in Tower 2. The Easement shall be subordinate to the 
Phase I Ground Lease and the CRA-Authority Lease of the Phase I Parcel. Without limiting or 
modifying in any way the terms and conditions of the Phase I Ground Lease, the Easement shall 
permit the owners and tenants in the Phase I Improvements to continue to occupy and use all of 
the Phase I Improvements located on the Phase I Parcel as of the Easement Commencement 
Date, as such Improvements may be modified, repaired, altered or otherwise changed over the 
course of the Term of the Phase I Ground Lease, provided that the Easement will not permit any 
expansion of the Phase I Improvements after the expiration of the Phase I Ground Lease Term 
and during the balance of the Easement Term.

If Phase I Developer exercises the Option, it shall give notice of such exercise to 
Authority at any time up to the date that is at least 60 days before the Easement Commencement 
Date. If timely notice of the exercise of the Option is not given to Authority, the Option will 
automatically lapse.

(a)

(b) If Phase I Developer does give Authority timely notice of the exercise of the 
Option, then in consideration for the Easement, Phase I Developer shall pay One Million Dollars 
($1,000,000) (“Easement Fee”) in five annual installments of $200,000 each over 5 years, with 
the first installment of the Easement Fee to be paid on the recordation of the Grant of Easement 
and the subsequent installments to be paid on each anniversary of the recordation of the Grant of 
Easement.

Upon timely exercise of the Option and prior to the Easement Commencement 
Date, Authority and Phase I Developer shall work in good faith to agree on the form of the Grant 
of Easement and to ensure that such Grant of Easement is acceptable to the Phase I Project

(c)
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Lender and that the Easement is insurable by the Project’s Title Company; provided, however, 
that the final form of the Grant of Easement must also be acceptable to and approved by County, 
which approval shall not be unreasonably withheld. The Grant of Easement shall include 
provisions that are customary and reasonable for easements, including typical lender protection 
provisions. Upon timely exercise of the Option and agreement by Phase I Developer, Authority 
and County on the form of the Grant of Easement, County shall grant an easement to Authority 
in the form of the approved Grant of Easement so that Authority can then grant or convey the 
Easement to Phase I Developer as provided above. Authority hereby directs Phase I Developer 
to pay the Easement Fee payments directly to County, in consideration for County’s agreement 
to grant the easement to Authority.

The Option is solely for the benefit of Phase 1 Developer and its lenders and is not 
assignable to any other party without the approval of Authority in its sole discretion; provided 
that if Phase I Developer timely exercises the Option, the Easement shall be expressly for the 
benefit of each Qualified Owner of a Component of the Phase I Project, including the individual 
owners of condominium units in the Phase I Project. Upon the creation of any one or more 
Operator Ground Leases for one or more Components of the Phase I Project, and following the 
recordation of the Grant of Easement, at the request of a Qualified Owner, Authority shall grant a 
separate easement to any such Qualified Owner that owns a Component of the Project in the 
same form as the initial Grant of Easement, or Authority may elect to approve a recorded 
assignment of the Grant of Easement to such Qualified Owner to confirm the Grant of Easement 
is for the benefit of such Qualified Owner, so that such Qualified Owner shall be entitled to the 
benefits of such easement as to the Component of the Phase I Project owned by such Qualified 
Owner without regard to any other Component(s).

CORE Cure Rights. Notwithstanding anything to the contrary contained in any of the 
Governing Documents, if Authority believes that any events or circumstances have occurred 
which constitute, a default, non-performance, breach, violation, or which otherwise give rise to 
Authority’s rights or remedies, in each case, under any of the Governing Documents (a 
“Default”), including, without limitation, the right to terminate the Amended DDA, as amended 
by this Amendment, or the Phase I Ground Lease, Authority shall deliver notice of such Default 
(“Default Notice”) to CORE at the address provided herein or otherwise provided to Authority 
by CORE in a written notice to Authority (and if the address provided herein or in a subsequent 
written notice is not accurate, then Authority shall be deemed to have provided a copy of such 
Default Notice to CORE so long as same was sent to such inaccurate address in accordance with 
the notice provisions hereof). If the Default Notice describes a default, breach, violation, event 
or circumstance that was not caused by CORE’S improper acts or omissions (where CORE is 
obligated to act, such as a failure to fund capital as required by the CORE/Related JV LLC 
Agreement or the failure of CCCG, CORE or their Affiliate to fund amounts required under any 
guaranty provided by CCCG, CORE or any such Affiliate) (“Non-CORE Default”), CORE 
shall have the right to remedy and cure such Non-CORE Default or cause the same to be 
remedied and cured. As long as CORE is diligently, continuously and expeditiously seeking to 
remedy and cure the Non-CORE Default or, in the event such Non-CORE Default is not 
susceptible of cure, CORE is diligently seeking to mitigate the damage from such Non-CORE 
Default and has otherwise indemnified Authority from and against any and all actual damages 
(excluding consequential, special or punitive damages) arising from such Non-CORE Default, 
Authority shall not exercise its rights and remedies under the Governing Documents arising out

(d)

21.
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of such Non-CORE Default (without limiting Authority’s rights and remedies with respect to any 
other default thereunder), including, without limitation, the right to terminate the Governing 
Documents; provided, however, that Authority’s right to exercise its remedies for such Non
CORE Default under the Governing Documents, shall be reinstated if and only if (i) CORE fails 
to remedy a Non-CORE Default caused by the failure to pay money due and owing to Authority 
or a third party that can be cured by the payment of money to Authority or other third party 
(“Monetary Default”) within fifteen (15) business days after the later of (x) the lapse of the 
initial cure period for Phase I Developer under the Governing Documents and (y) receipt by 
CORE from Authority of the applicable Default Notice, or (ii) CORE fails to remedy a Non
CORE Default that is not a Monetary" Default and which continues for more than sixty (60) days 
after the later of (x) the lapse of the initial cure period for Phase I Developer under the 
Governing Documents and (y) receipt by CORE from Authority of the applicable Default Notice 
(unless by the nature of such Non-CORE Default, such Non-CORE Default cannot reasonably be 
remedied by CORE (as opposed to Related Grand Avenue) within such extended cure period, in 
which case such cure period shall be extended for an additional period that would be reasonably 
required for a Qualified Developer under the circumstances to cure and/or adequately mitigate 
such Non-CORE Default). Subject to the foregoing, Authority agrees to accept any remedy 
and/or performance by CORE of any Phase I Developer obligations under the Governing 
Documents with the same force and effect as though performed by Phase I Developer itself, 
provided that the foregoing provisions shall not be construed to require Authority to accept any 
remedy or performance by CORE or Phase I Developer that is inconsistent with the requirements 
of the Governing Documents.

If Authority has delivered a Default Notice as to a Non-CORE Default by Phase I Developer 
under the Governing Documents, in addition to the rights that CCCG LA has under Section 
906(2) of the Amended DDA, as amended hereby, CORE shall have the right to exercise any and 
all rights and remedies under the CORE/Related JV LLC Agreement or under the Amended 
DDA, as amended hereby, to the extent required for CORE to effectuate a cure of such Non
CORE Default. Authority’ acknowledges that such rights and remedies may include the right to 
remove Related Grand Avenue as Managing Member of CORE/Related JV and to terminate 
Related or any of its Affiliates under the Development Agreement, any property management 
agreement or other contracts between Phase I Developer and Related or its Affiliates. If the 
removal of Related Grand Avenue as Managing Member of CORE/Related JV is required in 
order for CORE to cure such Non-CORE Default or such Non-CORE Default shall otherwise 
constitute a Permitted Removal Event hereunder, then CORE (or its Affiliate) shall have the 
right to replace Related Grand Avenue as the Managing Member of CORE/Related JV. The 
replacement of Related or its Affiliate as the Phase I developer following such Non-CORE 
Default will be governed by Section 906(2) of the Amended DDA, as amended by this 
Amendment and pending the approval of such replacement developer by Authority or the 
engagement by CORE of a Qualified Professional Team, CORE or its Affiliate shall have the 
right to carry' on the development and construction of Phase I as the replacement Managing 
Member of CORERelated JV.

In no event shall a default or event in connection with Phase IIC or Phase III cause or result in 
any default by Phase I Developer under the Governing Documents or affect Phase I Developer’s 
rights and obligations thereunder.
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Addresses for Notices, Section 1601 of the Origmai DDA is hereby amended by adding 
the following to the end thereof:

“From and after the Amendment Effective Date of the Fifth Amendment to this 
Disposition and Development Agreement, any formal notices, demands or communications from 
Authority to Developer shall also be addressed to COKE and its counsel at the following 
addresses (and any notice to te given directly to CORE pursuant to any provision cf the Fifth 
Amendment shall require delivery of such notice to the following addresses):

CCCG Overseas Real Estate Pte. Ltd
15!h Floor, Hopson Fortune Plaza, No. 43 Deshengmenw&i Street
Xicheng District, Beijing i00088, China
Attention: Ren Hongpeng, President
Facsimile: +86G0-62426801
Email: renhongp&ng@cccgorc. com

22.

With a copy to;

Paul Hastings LLP 
200 Park Avenue 
New York, NY 10166 
Attention: Peter C. Olsen, Esq.
Facsimile: (212) 230-7756 
Email: petfrolsen@naulhastirigs.com

Exhibits. The Exhibits to the Amended DDA are hereby modified as follows:23.

Exhibit D- Legal Descriptions. Exhibit D attached to the Original DDA is hereby 
amended to insert a new legal description for Parcel Q in the form cf Exhibit D attached hereto.

Exhibit E- Memora odurr. ol Dispcsiiion and Development Agreement. Exhibit E 
attached to the Original DDA is hereby replaced by the form of Exhibit E attached hereto.

(a)

(b)

Exhibit G Form of Ground Lease. Exhibit G attached to the Original DDA is 
hereby supplemented with respect to Phase I by the insertion of the Amendment to Ground Lease 
attached hereto as Exhibit G-L

(<0

Exhibit H- Audio Tenants. Exhibit H attached to the Original DDA is hereby(<D
deleted.

Exhibit K- Concept Design Drawings. The site plans of Development Sites and 
the Model Photos attached as Exhibit K to the Original DDA are hereby replaced with respect to 
Phase I by Exhibit “A” attached to the Fourth Amendment.

Exhibit N- CRA Ait Policy. Exhibit N to the Original DDA is hereby deleted and 
is hereby replaced by the new Exhibit N attached hereto.

(e)

(*)
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Exhibit O- Living Wage Policy. Exhibit 0 to the Original DDA is hereby deleted 
and is hereby replaced by the new Exhibit O attached hereto.

Exhibit P- CRA/LA Standard Requirements. Exhibit P to the Original DDA is

(g)

00
hereby deleted.

Exhibit O- Description of Upper Second Street Work. Exhibit Q to the Original 
DDA is hereby deleted since the work in question has been completed.

Exhibit R- Minimum Floor Area fbv Phase!. Exhibit R to the Original DDA is 
hereby modified as to Phase 1 by Exhibit R-l attached hereto.

Exhibit S (Part 1) Local Hiring Responsibilities of Construction Employers 
Working on the Grand Avenue Project and Exhibit S fPart 21 Local Hiring Responsibilities of 
Permanent Employers on the Grand Avenue Project. Exhibit S (Part 1) and Exhibit S (Part 2) are 
hereby deleted and are hereby replaced by the new Exhibit S (Part 1) and Exhibit S (Part 2) 
attached hereto.

(i)

0)

00

Exhibit T- Form of Completion Guaranty. The new Exhibit T attached hereto is 
hereby added to the Amended DDA.

(m) Schedule 1501 (Ownership Chart of Developer). Schedule 1501 attached to the 
Original DDA is hereby deleted and is hereby replaced by the new Schedule 1501 attached 
hereto.

(1)

Schedule 906 ("Section 3.3(B~) of Developer’s Operating Agreement-). Schedule 
906 attached to the Original DDA is hereby deleted.

(n)

24. General Provisions.

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

24.2 Ratification: Conflicts. Except as specifically amended or modified herein, each 
and every term, covenant, and condition of the Amended DDA is hereby ratified and shall 
remain in full force and effect. In the event of a conflict between the Amended DDA and this 
Amendment, this Amendment shall prevail.

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

[Remainder of page intentionally left blank; signatures on following pages]
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IN WITNESS WHEREOF, Authority, Phase I Developer and GALA have executed this 
Amendment as of the day and year first above written.

“AUTHORITY”

THE LOS ANGELES GRAND AVENUE 
AUTHORITY,
a Califomiajoint powers authority

By:
Name:
Title:

APPROVED AS TO FORM:APPROVED AS TO FORM:

Michael N. Feuer 
City Attorney

Mary C. Wickham 
County Counsel

\ imofny Firapatrick 
Deputy CM' Attorney 
Authority Counsel

By:By:
Helen S. Parker
Principal Deputy County Counsel 
Authority Counsel
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PHASE I DEVELOPER’

CORE/RELATED GRAND AVE OWNER, LLC, 
a Delaware limited liability company

By: CORE/RELATED GRAND AVE JV, LLC, 
a Delaware limited liability company 
Its: Sole Member

By: RELATED GRAND AVENUE, LLC, 
a Delaware limited liability company 
Its: Managing Member

By:
Name:
Title:

GALA”

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

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

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

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

By:
Name:
Title:
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The undersigned hereby joins in the foregoing Fifth Amendment to Disposition and 
Development Agreement to confirm its agreement with and acknowledgement of the releases 
and waivers in Section 8 and the representations made in Section 18,1 of the Amendment,

RELATED GRAND AVENUE, LLC, 
a Delaware limited liability company,

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

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

By:
Name:
Title:
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The undersigned hereby approves and consents to the foregoing Fifth Amendment to Disposition
and Development Agreement.

Dated:
aCRA

CRA/LA, a Designated Local Authority,
a public body formed under Health & Safety Code Section 34173(d)(3) 
as successor to the Community Redevelopment Agency of the City of Los Angeles

By:
Estevan Valenzuela 
Chief Executive Officer

Approved as to form:

GOLDFARB & LIPMAN LLP

By:
Thomas Webber 
CRA'LA Special Counsel
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The undersigned hereby approves and consents to the foregoing Fifth Amendment to Disposition 
and Development Agreement In addition, the undersigned hereby acknowledges and agrees to 
comply with the provisions of Section 20 “Option Re: Easement” of the foregoing Fifth 
Amendment to Disposition and Development Agreement in the event that Phase I Developer 
exercises the Option described therein.

Dated:

‘County’

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

By: JimAoLAk
Its:

Approved as to form:

Mary C. Wickham 
County Counsel

By:
Helen S. Parker
Principal Deputy County Counsel
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The undersigned hereby approves and consents to the foregoing Fifth Amendment to Disposition
and Development Agreement.

Dated:

‘City’

THE CITY OF LOS ANGELES

By:
Its:

Approved as to form:

Michael N. Feuer 
City Attorney

By:
Timothy Fitzpatrick 
Deputy City Attorney
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EXHIBIT “A”

PHASE I SCOPE OF DEVELOPMENT

Part II of the Scope of Development attached to the Amended DDA is hereby amended as 
to Phase I so that the revised Scope of Development in Part IIA below supersedes the description 
of Phase I in Part II attached to the Amended DDA.

1.

Part IIA of the Scope of Development is hereby amended and restated in its entirety to 
provide as follows:
2.

;A. Phase I (Parcel Q)

Phase I will be built on Bunker Hill Redevelopment Parcel Q, an 
approximately 140,263 square foot parcel known as Lot 1 of Tract 
No. 28761, Bk. 926 Pgs. 5 through 8, comprising a rectangular area 
generally bounded by Grand Avenue, First Street, Olive Street, and 
Upper Second Street, directly east across the street from the Walt 
Disney Concert Hall. Phase I will comprise approximately 950,000 
gross square feet of retail, hotel, and residential uses. Phase I will 
consist of two high-rise towers, one including an Equinox hotel and 
one including residential apartments and condominium units, and 
low-rise structures containing restaurant, retail and banquet/meeting 
room space.

Tower 1, a distinctive high rise tower at the comer of First and 
Grand, will house an Equinox hotel (with a Forbes Travel Guide 
rating of at least 4 stars) of up to 305 rooms, meeting space and 
ancillary hotel amenities. At Second and Olive Streets, a residential 
tower (Tower 2) will combine approximately 215 market rate 
apartments with 86 rental Affordable Housing Units and 
approximately 128 market rate condominiums on the upper floors. 
Recreational amenities such as pools and spas will be available to 
residents and hotel guests. A health club will be available to hotel 
guests, residents and the general public. Altogether, Phase I will 
contain approximately 429 residential units and 20% of the final 
number of residential units will be rental Affordable Housing Units.

Tower 1 and Tower 2 will flank plazas and courtyards with outdoor 
seating and dining areas that will connect Grand Avenue to Hill 
Street. Phase 1 will include approximately 215,000 square feet of 
dining and entertainment venues, with uses to include but not be 
limited to a health club, restaurants, several signature retailers and a 
series of small shops. Most structures will be designed with outdoor 
dining areas, terraces and roof decks that provide views to the Walt 
Disney Concert Hall and surrounding areas. The Phase I site, which
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slopes quickly downhill from Grand Avenue to the east, will allow 
for a mixture of entertainment, dining and shopping uses to be spread 
over several integrated levels as well as create activity along all street 
edges. Phase I will provide for approximately 1,350 parking spaces, 
with an additional capacity of 150 spaces from valet assisted parking 
in order to be able to accommodate a total of 1,500 vehicles.

A table summarizing an example of the Phase I program in both gross 
square feet and leasable square feet/saleable square feet is provided 
below (note these square footage numbers correlate to project budget 
estimates and are within the maximum Floor Area square footage 
approved in the City entitlement documents).

In addition, Grand Avenue Streetscape improvements on Grand 
Avenue adjacent to Parcel Q between 1st and 2nd Streets, Public Space 
Improvements and a public plaza at the Grand Avenue street level 
which meets the requirements of the Amended DDA, will be 
implemented in conjunction with Phase I.
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114 ii
PHASE I-PARCELQ }

! Example 1 ; Example 
I LSF / j Units/Spac! 
I SSF

i Example |Projected Program GSF es
i I
j j Hotel-Tower 1;
I |..........
; ; Retail/Food/
; ! Beverage

: 269,191; 269,191 305;
'

>i

i
N/ATower 1 

• Tower 2

TBD TBD j
TBD TBD; N/A i

213,683; 184,683: N/A;Retail Subtotal P

i i

| Residential- 
i Tower 2 I

Market Rate - 
Condos 
Market Rate - 
Apartments 

: Affordable - 
Apartments

l
j 215,039 160,887 128t

••*310,152 237,259 215

lJ 86

525,191 398,1461 429Residential SubtotalI

Parking 1,350

i
1,008,065; 852,020Phase I Totals

: * Total square footage includes both market rate and affordable apartments.
Approximate number of parking spaces. The parking will have the potential capacity 

;approx. 1,500 vehicles (including valet assisted spaces).
■ ;** ■i

i

Note: An additional component of the Grand Avenue Project, the 16- 
acre Civic Park, now known as Grand Park, completed pursuant to 
the Civic Park Design Agreement and Civic Park Development 
Agreement, opened in 2012.

As required by Section 3.4 of the Fourth Amendment to the DDA 
(“Fourth Amendment”), Developer shall develop Parcel Q such that 
the resulting Phase I project is of the same quality as the original 
approved project contemplated by the Original DDA (as determined 
by the Authority and the County Board in their sole discretion), 
recognizing that Parcel Q is a unique full city block directly across
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the street from The Walt Disney Concert Hall, a world-recognized 
architectural structure, and adjacent to the Music Center of Los 
Angeles County, the Broad Art Museum, the Colburn School of 
Performing Arts and the Civic Center. In preparing the plans for the 
Phase I project, Developer will consider, to the extent reasonable and 
feasible, and in consultation with the Los Angeles Department of City 
Planning, the Downtown Street Standards, Citywide Mobility Plan 
2035, Downtown LA Streetcar Project, and Downtown Design 
Guidelines. The Authority is seeking well-designed buildings which 
create architectural landmarks, encourage pedestrian activity and 
interaction with neighboring residential, cultural and commercial land 
uses and contribute to the vitality' of the Grand Avenue corridor, and 
has determined that the Parcel Q Design Plan complies with these 
requirements. Not in limitation of the foregoing, with respect to the 
development of Parcel Q, Developer shall comply with all standards 
and guidelines applicable to the Phase I Parcel and development 
thereon set forth in the Original DDA, the Phase 1 Ground Lease, and 
the Parcel Q Design Plan, including (A) the design guidelines set 
forth in paragraphs A through P of Section III in Exhibit A to the 
Original DDA, which are attached to the Fourth Amendment as 
Exhibit “F” and (B) the document dated October 2003 entitled 
■‘Reimagining Grand Avenue” which is attached to the Fourth 
Amendment as Exhibit “G; provided that in the event of any 
inconsistency between Exhibit “F” to the Fourth Amendment and 
Exhibit “G” to the Fourth Amendment, Exhibit “F” shall control.
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EXHIBIT “B”

PARCELQ SCHEDULE OF PERFORMANCE

(Attached to Fifth Amendment to PDA’)

Requirement Deadlines

Preliminary Management Agreement and Confirmation as 
to Schematic Design Drawings. Developer shall:
(a) submit to Authority’s counsel, Gilchrist & Rutter, for 
confidential review, a copy of an executed preliminary 
management agreement with the proposed hotel ope> ator,

June 12, 2015 (Completed)

and
(b) confirm to Authority whether the Schematic Design 
Drawings submitted to Authority prior to October 31, 
2014 are final or arc subject to change.

Initial Approval of Hotel Operator- If a new hotel operator 
has been proposed by Developer by a submission to 
Authority Board on or before April 27, 2G15, Authority 
shall notify Developer of its approval or disapproval of 
such proposed operator, in its sole discretion.

July 31, 2015 (Completed)

Final Approval o' Hotel Operator. If Authority approves 
the proposed new' hotel operator subject to conditions to be 
satisfied by Developer and/or hotel operator, Authority 
shall approve final conditions to such approval (“Hotel 
Operator Conditional Approval”).

September 8, 2015 (Completed)

Meet and Confer - Public Space Improvements 
Developer and Authority tc meet and confer regarding 
Public Space Improvements per Section 4.4(b) of the 
Fourth Amendment to DDA.

A 30- day period beginning on the 
earlier of (i) 15 day's after CP.A/LA 
receives a determination from the 
Department of Finance regarding 
a vailability of the Public Infrastructure 
Investment (as defined in the Fourth 
Amendment to DDA): or (ii) May 31, 
2015. (Completed)

Previously Scheduled S'lM Payment Developer shall pay 
Authority the amount of $1,000,000 per Section 4.3 of the 
Fourth Amendment to DDA. See also Section 3(i) of the 
September 28,2015 Letter Agreement.

September 30, 2015 (Completed)
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Requirement Deadlines

Executed Letter of Intent with Proposed Equity Investor. 
Developer shall submit to Authority’s counsel, Gilchrist & 
Rutter, for confidential review, an executed Letter of Intent 
for an Equity Investment Agreement with Developer’s 
proposed Equity Investor in Phase I (“Equity Letter of 
Intent”) reflecting (i) an equity investment of at least $250 
million: (ii) approval of Equinox Hotels as the hotel 
operator; and (iii) approval of a development (including 
construction cost) budget for Phase I of at least $950 
million and the allocation of capital to the Hotel consistent 
with a Four Star Hotel (as defined in the Original DDA). 
The Equity Letter of Intent will confirm that the Phase I 
improvements will be generally consistent with both the 
design principles contained in the DDA Design Guidelines 
and “Reimagining Grand Avenue” (both included as 
Exhibits to the Fourth Amendment to the Original DDA), 
and, in particular, that the quality and orientation of the 
public spaces, pedestrian access, streetscape, and open 
space elements will be substantially in conformance with 
the Concept Plans previously approved by the Authority. 
The Equity Letter of Intent may provide that the Equity 
Investor’s investment is subject to confirmation of the 
Authority Assistance (as defined in Article 3 of the 
Original DDA) (“Authority Investment Confirmation”), 
the City Parking and Hotel Tax Rebates, and any other 
project funding sources. Submittal of the Equity Letter of 
Intent is subject to Authority’s right to approve the Equity- 
Investor as a Transfer under Section 904 of the Original 
DDA. When such approval is requested, Developer will 
provide the additional information required in connection 
with such a request (collectively, the “Transfer Approval 
Process”).

October 15,2015 (Completed)

Satisfaction of Conditions of Approval. Confirmation from 
Authority that the executed Equity Letter of Intent is 
consistent with the Authority’s Hotel Operator Conditional 
Approval.

W'ithin fifteen (15) days after 
submission of executed Equity Letter 
of Intent (Completed)
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Requirement Deadlines

Form of Definitive Hotel Management Agreement. 
Developer shall submit to Authority’s counsel, Gilchrist & 
Rutter, for confidential review, a definitive form of Hotel 
Management Agreement with the Authority-approved 
Hotel Operator. Authority counsel shall provide comments 
within 10 business days following such submittal, 
including any changes to the extent required to conform the 
definitive Hotel Management Agreement with the material 
terms of the preliminary management agreement previously 
reviewed by Authority.

Within fifteen (15) days after 
confirmation from Authority that the 
executed Equity Letter of Intent is 
consistent with the Authority’s Hotel 
Operator Conditional Approval 
(Completed)

Executed Definitive Hotel Management Agreement. 
Following Authority’s review and provision of comments, 
if any, on the previously provided form of agreement, 
Developer shall consider the comments of Authority 
counsel (including discussions as to such comments as 
needed) and finalize and execute the definitive Hotel 
Management Agreement with the approved Hotel Operator 
and provide copies of such executed agreement to the 
Authority through the escrow process set forth below.

Executed Hotel Management 
Agreement shall be delivered 
concurrent with delivery to escrow 
of Developer-executed definitive 
Equity Investment Agreement and 
Developer-executed signature 
pages to Fifth Amendment to 
DDA, as provided below

Form of Definitive Equity Investment Agreement, 
Developer shall submit to Authority’s counsel, Gilchrist & 
Rutter, for confidential review, a definitive form of Equity 
Investment Agreement with the Equity Investor consistent 
with the Equity Letter of Intent, which shall be subject to 
the Transfer Approval Process. Authority counsel shall 
provide comments within 30 days following such 
submittal.
In addition, Developer shall provide Authority with the 
information as to its proposed Equity Investor required for 
the Transfer Approval Process under Section 904 of the 
DDA.

December 18, 2015 (Completed)

Authority Approval of Transfer to Proposed Equity 
Investor. Authority shall determine whether to approve or 
disapprove the proposed Equity Investor (approval of the 
Equity Investor is referred to as ‘Transfer Approval”).

To be provided as part of fully 
approved and executed Fifth 
Amendment to DDA
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Requirement Deadlines

Executed Definitive Equity Investment Agreement.
F o Mowing Authority’s review and provision of comments, 
if any, on the previously provided form of agreement, and 
recognizing that the Authority is still in the process of 
completing the Transfer Approval, Developer (and its 
successor in interest as provided pursuant to the Transfer 

I Approval, which successor in interest shall be included 
> hereafter in the term Developer) shall finalize and execute 
the definitive Equity Investment Agreement (which may 
include the requirement for Authority Assistance, the City 
Parking and Hotel Tax Rebates, and any other project 
funding sources to be confirmed by the investor), and shall 
deliver it to escrow and provide evidence of such delivery 
in a confidential communication to Authority’s counsel.

Developer-executed Equity 
Investment Agreement shall be 
delivered to escrow concurrent with 
deliver)- by Developer of executed 
Hotel Management Agreement and 
Developer-executed signature pages 
to Fifth Amendment to DDA and 
First Amendment to Phase I Ground 
Lease, as provided below

Deposit of Documents into Escrow by Developer. 
Developer shall deposit into escrow with an Escrow 
Agent acceptable to Developer and Authority the fully 
executed copies of (i) Hotel Management Agreement, 
and (ii) Equity Investment Agreement and (iii) 
Developer’s signature on the Fifth Amendment to DDA 
and First Amendment to Phase I Ground Lease.

November 15, 2016 (“Delivery 
Date”) provided that in the event of 
a mutually agreed upon extension of 
the Delivery Date, the 
Commencement of Construction 
deadline set forth below shall be 
extended day for day by the number 
of days of such extension
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DeadlinesRequirement

Forty-five (45) days aftei the 
Delivery Date; provided, however, 
that if the Governing Entities are 
unable tc process the approvals of 
the Fifth Amendment to DDA anti 
First Amendment to Phase 1 Ground 
Lease within said 45 day period, said 
deadline will be ex tended to up to 
ninety (90) days after the Delivery 
Date, and further provided that the. 
Commencement of Const uction 
deadline below shall be extended 
day for day by the number of days of 
such extension of the 45 day period.

Deposit of Documents into Escrow by Authority; Release 
of Documents front Escrow Upon approval of the Fi fth 
Amendment to DDA and First Amendment to Phase I 
Ground Lease by the Governing Entities, Authority shall 
deliver signed copies of the Fifth Amendment to DDA and 
Fust Amendment to Phase I Ground Lease with signatures 
of Authority and each Governing Entity to the Escrow 
Agent. Upon receipt by Escrow Agent cf fully signed 
copies of (£) Fifth Amendment to DDA, (i:) First 
Amendment to Phase I Ground Lease, (iii) lR Termination 
Agreement (as defined in the Fifth Amendment) and (i v) 
Monitoring Agreement (as defined in the Fifth 
Amendment), Authority shall instruct the Escrow Agent to 
deliver the fully signed Fifth Amendment and Phase I 
Ground Lease Amendment to Phase f Developei and 
Authority, to deliver to Authority copies of the signed 
Hotel Management Agreement and Equity Investment 
Agreement and to deliver to the parties thereto the IR 
Termination Agreement and Monitoring Agreement The 
date of such release of the documents and such other 
documents as are held in escrow that are released 
concurrently from escrow is the ''Amendment Effective 
Date", as defined in the Fifth Amendment

Meet and Confer Regarding Retail Component. Authority 
staff and Developer shall meet and confer regaraing tire 
anticipated retail mix in the Project to address Authority’s 
goals of maximizing public access to the Project, 
promoting local hiring by retailers, and including 
community serving retail uses to the extent feasible.

A thirty (30) day period commencing 
within fifteen (15) days after tne 
Amendment Effective Date

Confirmation of such commencement 
no later than five (5) business days 
following the Amendment Effective 
Date shall be provided to Authority’s 
counsel

Commencement of Updated Schematic Design Process. 
Following the Amendment Effective. Date Developer 
shall commence the process of updated Schematic 
Design and shall confirm such commencement to 
Authority by written notice and such othei information 
cs Author ity may ieasonably request to confirm the 
updated Schematic Design process is underway.

Within three (3) business days after 
the Amendment Effective Date

Initial Extension Fee Payment. Developer shall pay 
A uthority an initial installment of the Extension Fee in the 
amount of $3,000,000, which will be credited against 
Extension Fee owed pursuant tc Section 4 2.2 of the Fourth 
Amendment to DDA.

5
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Requirement Deadlines

Balance of Extension Fee Payment. Developer to pay the 
$4,000,000 balance of the Extension Fee per Section 4.2.2 
of the Fourth Amendment to DDA.

Within sixty (60) days after the 
Amendment Effective Date

Staff Progress Briefing as to Updated Plans. Developer 
shall coordinate its first meeting with Authority staff to 
discuss progress of the updated Schematic Design 
Drawings prior to this date, and shall then schedule 

I additional meetings prior to submittal at the Developer’s 
initiative and/or upon request of Authority staff.

Within three (3) months after 
commencement of updated Schematic 
Design process

Submittal of Updated Schematic Design Drawings. 
Developer shall submit the updated Schematic Design 
Drawings to Authority.

Six (6) months following 
commencement of updated Schematic 
Design process

Review and Approval - Schematic Design Drawings. 
Authority and the County Board shall review and approve 
or disapprove the Schematic Design Drawings.

Submission of Proposed Permanent Jobs Coordinator to 
the City and Authority. Developer will submit proposed 
Permanent Jobs Coordinator to City Bureau of Contract 
Administration for approval

Seventy-five (75) days after the date 
on which Developer submits revised 
Schematic Design Drawings

Prior to commencement of Design 
Development Drawings

Staff Progress Briefing as to Design Development 
Drawings and Preliminary Landscape Plans. Developer 
will schedule a briefing with Authority' Staff at the point of 
50 percent completion of Design Development Drawings, 
and shall then schedule additional meetings prior to 
submittal at the Developer’s initiative and/or upon request 
of Authority staff.

On the earlier of (A) 50 percent 
completion of Design Development 
Drawings or (B) four (4) months 
following Authority and County 
approval of Schematic Design 
Drawings (provided that in the event 
Authority- has requested extensive 
changes, Developer will work with 
Authority and confer with the project 
architect to confirm necessary time 
required)

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

Seven (7) months following Authority 
and County approval (provided that in 

! the event Authority has requested 
extensive changes to Design 
Development Drawings during Staff 
Progress Briefings, Developer will 
work with Authority and confer with 
the project architect to confirm 
necessary time required)
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Requirement Deadlines

Submission • Concept Art Plan. Developer shall prepare 
and submit to Authority its Concept Art Plan for Phase 1 
Improvements.

Concurrently with submittal to the 
Authority of the Design Development 
Drawings for Phase I

Refreshed Lcttei of Interest re Fmancjag. Developer to 
obtain, and pro vide to Authority refreshed letters of interest 
for financing for Phase J.

Concurrently with Design 
Development Drawings

Review and Approval 
Drawings. Authority shall review and approve or 
disapprove the Design Development Drawings and 
Preliminary Landscape Plans

Design Development Within forty- five (45) days of receipt 
of Design Development Drawings

Review and Approval - Concent Art Plan. Authority shall 
review the Concept Art Plan for Phase 1 Improvements.

Within forty-five (45) days 
after receipt by Authority

Submit Proposed Jobs Coordinator tc the City and 
Authority Developer will submit proposed Jobs 
Coordinator' to City Bureau of Contract Administration 
for approval

At least twelve (12) months 
prior tc Commencement of 
Construction

Delivery of Local Hiring Implementation Flan bv Jobs 
Coordinator to Authority end Cite. Developer will cause 
the Jobs Coordinator to design and deliver to Authority 
and City Bureau of Contract Administration an 
implementation plan to achieve Local Hiring Gcals

At least 6 months prior to 
Commencement of 
Construction

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

Within two hundred forty (240) days 
of Authority Approval of Design 
Development Drawings and 
Preliminary Landscape Plans

Review and Approval 80% Construction Documents 
and Landscape Plans. Authority shall review' and approve 
or disapprove the 80% Construction Documents and 
I .andscape Plans as provided in Section 405 of the DDA.

Within thirty (30) days of receipt 
of 80% Construction Documents 
and Final Landscape Plans

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

Confirmation of Financing Plan Authority and Developer to 
meet to confirm sources of financing pursuant tc Section 
4.4(b) of the Fourth Amendment to DDA.

Within sixty (60) days of Submission 
of 80% Construction Documents

7
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Requirement Deadlines

Executed Term Sheets. Developer to obtain and provide to 
Authority executed term sheets for financing for Phase I.

Within sixty (60) days of Submission 
of 80% Construction Documents

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

Prior to commencement of grading 
activities in connection with Phase I

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

Within sixty (60) days of submission 
of 80% Construction Documents

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

Within ninety (90) days of Authority 
Approval of 80% Construction 
Documents

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

Within forty-five (45) days 
of receipt of Construction 
Budget

Preconstruction Meeting Re: Community Outreach. 
Developer shall meet with the Authority' and City 
designated representatives to discuss community 
outreach as required by Section 703(3) of the DDA.

At least sixty (60) days 
prior to commencement of 
grading

Submission - Community Outreach Plan. Developer shall 
submit the Community Outreach Plan required by Section 
703(3) of the DDA to the City Bureau of Contract 
Administration and Authority

At least ninety (90) days 
prior to commencement of 
grading

Review and Approval - Community Outreach Plan. 
Authority and City Bureau of Contract Administration 
shall approve or disapprove the Community Outreach Plan.

Within thirty (30) days after 
receipt by Authority and City: or 
within 15 days following 
resubmission of proposed plan 
after initial comments

Review and Approval - Final Construction 
Documents. Authority shall review and approve or 
disapprove the Final Construction Documents.

Within thirty (30) days of receipt 
of Final Construction Documents
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Requirement Deadlines

Commencemem of Construction. The 
Commencement of Construction of the Phase 1 
Improvements shall have occurred.

November 1, 2018 (subject tc day for 
day extensions by dekys in the 
Delivery Date or Amendment Affective 
Date as provided above)

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

No later than thirty (30) days after 
start of construction

Submission - Final Art Budget. Developer shall submit a 
final Art Budget for the Phase I Improvements.

The date on which the Developer has 
obtained all necessary permits 
requit ed for the construction of Pha se 
I Improvements

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

Thirty-eight (38) months after the 
Commencement of Construction

Permanent Jobs Cootainaim Commences Coordination 
and Communication Services. Developer shall cause 
the Permanent Jobs Coordinator to commence its 
coordination and communications services with 
Permanent Employers and Designated Training 
Programs.

At least twelve (12) months prior to 
date on which Phase i Project (or ar.y 
Component thereof) is officially open 
for business to the general public

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

Within flirty (30) days after 
request by Developer

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

Within thirty (30) days after receipt 
by Authority of Developer’s written 
request, provided all requirements for 
issuance have been met

Architect’s Assignment. Developer shall execute and 
deliver the Architect’s Assignment with respect to 
Phase I to the Authority and the County. 
Notwithstanding the foregoing, Developer shall not 
be in breach of its obligations hereunder if Developer 
is unable to comply with the provisions of this 
Paragraph due to Developer’s contractual obligations 
with Developer’s design architect for Phase I

Within thirty (30) days after City 
issuance of Certificate of Occupancy
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EXHIBIT “C

mj&M-QXmiYEB
CORE/Relaied Grand Ave Owner, LLC, a Delaware limited liability company (“Phase I 
Developer”), as successor in interest to Grand Avenue L.A., LLC, a Delaware limited liability 
company (“GALA”) is a ptrty to that certain Disposition and Development Agreement (Grand 
Avenue) dated as of March 5,2007 (the “Original DDA”) with The Los Angeles Grand Avenue 
Authority, a California joint powers authority (“Authority”), as amended by that certain First 
Amendment to Disposition and Development Agreement dated as of August 23,2010, that certain 
Second Amendment to Disposition and Development Agreement dated as of May 31,2011, that 
certain Third Amendment to Disposition and Development Agreement dated as of December 1, 
2012 , that certain Fourth Amendment to Disposition and Development Agreement dated as of 
January 21, and that certain Fifth Amendment to Disposition and Development Agreement dated as 

,2016 (collectively, the “Amended DDA”). All capitalized terms used herein and 
not otherwise defined shall have the meanings given to them in the Amended DDA.

Phase I Developer, GALA and Related, each on behalf of itself raid its respective members, 
officers, agents and employees (collectively, “Developer Parties”), hereby fully, finally and 
forever releases and waives all rights, causes of action, claims (including, without limitation, 
claims for refunds, credits, offsets, reimbursements, damages, costs, expenses and attorneys’ fees) 
and defenses (whether legal or equitable) of every kind and nature whatsoever that Developer 
Parties, or any of them, has had or may have now or in the future, whether known or unknown, and 
whether suspected or unsuspected, against any of the Authority Indemnified Parties and their 
predecessors or successors arising out of or in connection with the Amended DDA, the Phase I 
Ground Lease, the Civic Park Design Agreement dated as of March 20,2006, as amended, and 
cacti of the letter agreements ana other documentation between and among GALA, Related, Phase 
I Developer, Phase IIC Developer, Phase III Developer and Authority and/or any documents, 
certificates or statements related thereto (collectively, the “Grand Avenue Documents”) resulting 
from any actions, omissions or events that occurred prior to the date hereof; provided, however, 
that the foregoing release and waiver expressly excludes any contractual benefits to which any of 
the Developer Parties is expressly entitled with respect to Phase I, Phase IIC or Phase III pursuant 
to the terms and conditions of the Grand Avenue Documents.

of

Without limiting the generali ty of the foregoing waiver and release, Developer Parties hereby 
acknowledge and agree that under no circumstance, whether past, present oi future, is any of the 
Developer Parties entitled to any refund, reimbursement, repayment or recovery of (i) any amounts 
previously paid to Authority oi any of the Governing Entities under any of the Grand Avenue 
Documents, including, without limitation, the Deposit, the Leasehold Acquisition Fee, the 
Extension Fee, the Quarterly Payments and the $1.000,000 Payment, or (ii) any costs and expenses 
that have been incurred or expended by any of the Developer Parties relating to the entitlement, 
design, construction, processing or otherwise in connection with the Grand Avenue Project. The 
Developer Parties acknowledge that Authority has not breached or defaulted under any provision 
of the Grand Avenue Documents and that Authority is in full compliance with the same.

With respect to the matters released herein, the parties acknowledge that there is a possibility' that, 
after the execution of this Waiver, a party will discover facts or claims, or di scover that he or it has

1
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sustained losses or damages, that were unknown or unsuspected at the time this Waiver was 
executed, and which if known by it at that time might have materially affected that party’s decision 
to agree. The Developer Parties acknowledge and agree that by reason of the releases and waivers 
contained in this Waiver, they are assuming any risk of such unknown facts and such unknown and 
unsuspected claims, losses or damages. The parties have been advised by their respective counsel 
of the existence of Section 1542 of the California Civil Code, which provides:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS 
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO 
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING 
THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST 
HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT 
WITH THE DEBTOR.”

S3

GALA Phase I DeveloperRelated

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

2
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The Developer Parties, after consultation with counsel, each hereby waives and relinquishes any 
right or benefit which it has or may have under Section 1542 of the California Civil Code or any 
similar provision of the statutory or non-statutory law of California or any other applicable 
jurisdiction to the full extent that it may lawfully waive all such rights and benefits pertaining to 
the subject matter of this Waiver.

Executed this__day of ,201 .

“PHASE I DEVELOPER’

CORE/RELATED GRAND AVE OWNER, LLC, 
a Delaware limited liability company

By: CORE/RELATED GRAND AVE JV, LLC, 
a Delaware limited liability company 
Its: Sole Member

By: RELATED GRAND AVENUE, LLC, 
a Delaware limited liability company 
Its: Managing Member

By:
Name:
Title:

“GALA”

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

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

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

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

By:
Name:
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Title:

RELATED GRAND AVENUE, LLC, 
a Delaware limited liability company,

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

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

By:
Name:
Title:
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EXHIBIT D

LEGAL DESCRIPTION OF PHASE I PARCEL

All of that certain real property situated in the County of Los Angeles, State of California, 
described as follows:

Lot 1 of Tract No. 28761 in the City of Los Angeles, County of Los Angeles, State of California, 
as per Map recorded in Book 926, Pages 5 through 8, inclusive of Maps, in the office of the County 
Recorder of said county;

Excepting therefrom that portion of said Lot 1 described as “Parcel 1, Easement for Street Right of 
Way Purposes, Upper 2nd Street,; as per document recorded on August 5, 2004 as Instrument No. 
04-2017965 of Official Records of said county:

Also excepting therefrom certain oil, gas and mineral substances reserved in the deeds recorded 
November 5,1963 in Book D2245, Page 28 of Official Records, May 19,1961 in Book D1226, 
Page 873 of Official Records and on September 29, 1961 in Book D1371, Page 761 of Official 
Records.

APN: 5149-010-949
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EXHIBIT “E

Memorandum of Disposition and Development Agreement.

RECORDING REQUESTED BY 
AND WHEN RECORDED MAIL TO:

The Los Angeles Grand Avenue Authority 
c/o Gilchrist & Rutter Professional Corp. 
1299 Ocean Avenue, 9th Floor 
Santa Monica, CA 90401 
Attn: Paul S. Rutter, Esq.

(Space Above For Recorder's Use)

MEMORANDUM OF AMENDED DISPOSITION AND DEVELOPMENT
AGREEMENT

THIS MEMORANDUM OF AMENDED DISPOSITION AND DEVELOPMENT 
AGREEMENT (this “Memorandum”) dated as of 
by and among THE LOS ANGELES GRAND AVENUE AUTHORITY, a California joint powers 
authority (“Authority”), GRAND AVENUE L.A., LLC, a Delaware limited liability company 
(“GALA”), and CORE/RELATED GRAND AVE OWNER, LLC, a Delaware limited liability 
company (“Phase I Developer”).

, 201_ is entered into by and

WHEREAS, Authority and Phase I Developer are parties to that certain Disposition and 
Development Agreement (Grand Avenue) dated as of March 5,2007, a Memorandum of which was 
recorded July 6, 2007 in the Official Records of Los Angeles County, California as Instrument 
Number 20071611469 (the “Original DDA”). Authority, GALA, and The Broad Collection, a 
California nonprofit public benefit corporation (“Broad”), are parties to that certain First 
Amendment to Disposition and Development Agreement (Grand Avenue) dated as of August 23, 
2010 (the “First Amendment”). Authority, GALA and Broad are parties to that certain Second 
Amendment to Disposition and Development Agreement (Grand Avenue) dated as of May 31,2011 
(the “Second Amendment”). Authority, GALA, Broad and Grand Avenue M Housing Partners, 
LLC, a California limited liability company (“Housing Partners”) are parties to that certain Third 
Amendment to Disposition and Development Agreement (Grand Avenue) dated as of December 1, 
2012 (the “Third Amendment”). Authority, GALA and Housing Partners are parties to that certain 
Fourth Amendment to Disposition and Development Agreement (Grand Avenue) dated as of January 
21,2014 (the “Fourth Amendment”). Authority, GALA and Phase I Developer are parties to that 
certain Fifth Amendment to Disposition and Development Agreement (Grand Avenue) dated as of
___________ , 2016 (the “Fifth Amendment”). The Original DDA, as amended by the First
Amendment, the Second Amendment, the Third Amendment, the Fourth Amendment and the Fifth 
Amendment is referred to herein as the “Amended DDA.”
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WHEREAS, the Amended DDA concerns, among other things, certain real property (which 
is a part of the real property covered by the Original DDA) to be developed by Phase I Developer as 
more particularly described on Exhibit “1” attached (the “Phase I Parcel”).

WHEREAS, the terms, provisions and covenants of the Amended DDA are incorporated 
herein by reference, and the Amended DDA and this Memorandum shall be deemed to constitute a 
single instrument or document.

WHEREAS, this Memorandum is prepared for recordation purposes only, and it in no way 
modifies the terms, conditions, provisions and covenants of the Amended DDA. In the event of any 
inconsistency between the terms, conditions, provisions and covenants of this Memorandum of DDA 
and the Amended DDA, the terms, conditions and covenants of the Amended DDA shall prevail. 
This Memorandum may be executed in counterparts, each of which shall be deemed an original and 
all such counterparts, when taken together, shall constitute one and the same instrument.

[Signatures on Following Pages]
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NOW, THEREFORE, Authority, GALA and Phase I Developer have caused this 
Memorandum to be executed and recorded in the Official Records of Los Angeles County to 
provide constructive notice of the Amended DDA.

“AUTHORITY’

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

By:
Name:
Title:

APPROVED AS TO FORM: APPROVED AS TO FORM:

Michael N. Feuer 
City Attorney

Mary C. Wickham 
County Counsel

By: By:
Timothy Fitzpatrick 
Deputy City Attorney 
Authority Counsel

Helen S. Parker
Principal Deputy County Counsel 
Authority Counsel

GALA”

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

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

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

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

By:

By:
Name:
Title:
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PHASEI DEVELOPERa

CORE/RELATED GRAND AVE OWNER, LLC, 
a Delaware limited liability company

By: CORE/RELATED GRAND AVE JV, LLC, 
a Delaware limited liability company 
Its: Sole Member

By: RELATED GRAND AVENUE, LLC, 
a Delaware limited liability company 
Its: Managing Member

By:
Name:
Title:
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the 
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of_
County of

)
)

On before me, ___________ a Notary Public,
, 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 eapacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or 
the entity upon behalf of which the person(s) acted, executed the instrument.

personally appeared

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

that the

WITNESS my hand and official seal.

Signature

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the 
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document

State of_
County of

)
)

On , before me, _________ , a Notary Public,
who proved to me on the basis of 

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

personally appeared

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

WITNESS my hand and official seal.

that the

Signature
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A notary public on other officer completing this certificate verifies only the identity of the individual who signed the 
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document._____

State of_
County of

)
)

___________ , a Notary Public,
, who proved to me on the basis of 

satisfactory evidence to be the pcrson(s) whose narne(s) is/are subscribed to the within 
instrument and acknowledged to me that he/she/they executed the same in his,'her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or 
the entity upon behalf of which the person(s) acted, executed the instrument.

j before me,On
personally appeared

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

WITNESS my hand and official seai.

that the

Signature
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EXHIBIT t to Exhibit E

LEGAL DESCRIPTION OF PHASE I PARCEL

All of that certain real property situated in the County of Los Angeles, State of California, 
described as follows:

Lot 1 of Tract No. 28761 in the City of Los Angeles, County of Los Angeles, State of California, 
as per Map recorded in Book 926, Pages 5 through 8, inclusive of Maps, in the office of the 
County Recorder of said county;

Excepting therefrom that portion of said Lot 1 described as “Parcel 1, Easement for Street Right 
of Way Purposes, Upper 2nd Street” as per document recorded on August 5, 2004 as Instrument 
No. 04-2017965 of Official Records of said county;

Also excepting therefrom certain oil, gas and mineral substances reserved in the deeds recorded 
November 5, 1963 in Book D2245, Page 28 of Official Records, May 19, 1961 in Book D1226, 
Page 873 of Official Records and on September 29, 1961 in Book D1371, Page 761 of Official 
Records.

APN: 5149-010-949
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EXHIBIT “G-l”

Form of Phase I Ground Lease Amendment

Sec attached

1
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EXHIBIT “N;

City Art Policy

EXHIBIT N-l

CITY ARTS DEVELOPMENT FEE

91.107.4.6. Arts Development Fee.

91.107.4,6.1. Arts Fee. The owner of a development project for a commercial or 
industrial building shall be required to pay an arts fee in accordance with the requirements of this 
section.

91.107.4.6.2. Fee Amount. The Department of Building and Safety shall collect an arts 
fee in the following amount:

Office or research and development. For an office or research and development 
building, the arts fee shall be $1.57 per square foot.

Retail. All retail establishments shall pay an arts fee of $ 1.31 per square foot.

Manufacturing. For a manufacturing building, the arts fee shall be $0.51 per

1.

2.

3.
square foot.

Warehouse. For a warehouse building, the arts fee shall be $0.39 per square foot. 

Hotel. For a hotel building, the arts fee shall be $0.52 per square foot.

In no event shall the required arts fee exceed either $1.57 per gross square foot of any 
structure authorized by the permit or one percent of the valuation of the project designated on the 
permit, whichever is lower, as determined by the Department of Building and Safety. Where 
there are combined uses within a development project or portion thereof, the arts fee shall be the 
sum of the fee requirements of the various uses listed above. The Cultural Affairs Department 
shall revise the arts fee annually by an amount equal to the Consumer Price Index for Los 
Angeles as published by the United States Department of Labor. The revised amount shall be 
submitted to Council for adoption by ordinance.

91.107.4.6.3. Time of Collection. Except as provided in Section 91.107.4.6, the 
Department of Building and Safety shall collect an arts fee before issuance of a building permit 
for commercial and industrial buildings required by this code.

4.

5.

91.107.4.6.4. EXCEPTIONS:

1
[481742.8/4282.005]



The arts fee required by Section 91.107.4.6 shall not be assessed for the following 
projects or portions thereof:

Any project for which the total value of all construction or work for which the 
permit is issued is 5500,000 or less.

2. The repair, renovation or rehabilitation of a building or structure that does not 
alter the size or occupancy load of the building.

The repair, renovation or rehabilitation of a building or structure for the 
installation of fire sprinklers pursuant to Division 9.

The repair, renovation or rehabilitation of a building or structure that has been 
made to comply with Division 88 (Earthquake Hazard Reduction in Existing Buildings) 
subsequent to a citation of noncompliance with Division 88.

1.

3.

4.

The repair, renovation or rehabilitation of a building or structure for any 
handicapped facilities pursuant to this code.

All residential buildings or portion thereof. This exception does not include

5.

6.
hotels.

91.107.4.6.5. Use of Arts Fees Acquired Pursuant to Section 91.107.4.6. Any arts fee 
collected by the Department of Building and Safety shall be deposited in the Arts Development 
Fee Trust Fund. Any fee paid into this fund may be used only for the purpose of providing 
cultural and artistic facilities, services and community amenities which will be available to the 
development project and its future employees. Any cultural and artistic facilities, sendees and 
community amenities provided shall comply with the principles and standards set forth in the 
Cultural Master Plan when adopted.

At or about the time of collection of any fee imposed by this section, the Cultural Affairs 
Department shall identify the use to which the arts fee is to be put, and if the use is financing 
public facilities, the facilities shall be identified.

91.107.4.6.6. Projects Covered by Ordinance 164,243. (Ord. No. 173,300, Eff. 6/30/00, Oper. 
7/1/00.) In 1988, the City enacted Ordinance 164,243 which states in part:

“This ordinance is an interim measure while the City of Los Angeles is giving 
consideration to the enactment of an Arts Development Fee Ordinance. The owners of a 
development project shall be obligated to pay an Arts Development Fee if such fee is 
adopted in the future by the city. The fee will not exceed one percent (1%) of the total 
value of work and construction authorized by the building permit issued to a development 
project. This fee w'ould be used to provide adequate cultural and artistic facilities, 
services and community amenities for the project.v

By enacting Section 91.107.4.6 (previously Section 91.0304(b)(l 1)), the City has adopted 
the Arts Development Fee referred to by Ordinance 164,243. Accordingly, an arts fee shall be 
paid to the City of Los Angeles by owners of development projects which received building

2
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permits between and including January 15, 1989, and the effective date of this section. This arts 
fee described in this section shall be paid within 60 days of receipt of a request for payment of an 
arts fee. All exceptions listed in Section 91.107.4.6.4 shall apply to owners of development 
projects subject to Ordinance 164,243.

The Office of Finance shall bill and collect the Arts Development Fee owed by those 
persons to whom notice was given pursuant to this paragraph for the period January 15, 1989, 
through May 7, 1991. The amount due shall be paid in full within 60 days of the billing date 
unless an agreement to pay in installments pursuant to this paragraph is approved by the Office 
of Finance. Persons indebted to the City of Los Angeles for Arts Development Fees may, upon 
approval by the Office of Finance, enter into an agreement with the City of Los Angeles to pay 
such fees in installments over a period not to exceed one year. The Office of Finance shall collect 
a service fee of $10.00 on each monthly installment to recover the cost to the city of processing 
installment payments. The Cultural Affairs Department is hereby authorized to negotiate and 
accept payment in kind for the Arts Development Fee owed by those persons to whom notice 
was given pursuant to this paragraph for the period January 15,1989, through May 7,1991. The 
Cultural Affairs Department shall provide notice to the Office of Finance of the name of the 
person on whose account such in kind payment was accepted, and whether the in kind payment 
constitutes payment in fall or only a specified portion of the Arts Development Fee owed.

The Office of Finance is authorized to record payment in full, without further notification 
to the person billed, for cash or in kind Arts Development Fee payments received that are within 
$3.00 of the amount owed.
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EXHIBIT N-2

CITY ARTS DEVELOPMENT POLICY AND SAMPLE DOCUMENTS

DEPARTMENT OF CULTURAL AFFAIRS
City of Los Angeles

Arts Development Fee Introduction 
and Sample Documents

Please contact the Public Arts Division at 213-202-5555 prior to pulling permits if you have 
incurred an Arts Development Fee.

Arts Development Fee staff will provide a full explanation of the attached sample documents and 
facilitate the process with developers interested in completing a project for compliance credit.

Arts Development Fee/Private Percent for Art Program

The following information provides an introduction regarding the Arts Development Fee (ADF) 
For further information and details regarding the program, please contact the Department of 
Cultural Affairs. Public Arts Division at 213.202.5555.

Arts Development Fee Ordinance Summary (Municipal Code 91.107.4.6.):

The owner of a development project for a commercial or industrial building for which the total 
value of all construction or work for which the permit is issued is $500,000 or more, is required 
to pay an arts fee.

The amount of the fee is calculated by the Department of Building & Safety using the following 
formulas:

Office or research and development. For an office or research and development 
building, the arts fee shall be $1.57 per square foot.

Retail. All retail establishments shall pay an arts fee of $1.31 per square foot.

Manufacturing. For a manufacturing building, the arts fee shall be $0,51 per square 
foot.

1.

2.

3.

Warehouse. For a warehouse building, the arts fee shall be $0.39 per square foot 

Hotel. For a hotel building, the arts fee shall be $0.52 per square foot.

4.

5.

4
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Iii no event shall the required arts tee exceed eithei $ 1.57 per gross square foot of any structure 
authorized by the permit or one percent of the valuation of the project designated on the penuit, 
whichever is lower, as determined by the Department of Building and Safety. Where there are 
combined uses within a development project or portion thereof, the arts fee shall be the sum of 
the fee requirements of the various uses listed abo ve. Developers should contact their 
Department of Building & Safety Plan Checker regarding Arts Development Fee calculations.

Developer’s Options for Arts Development Fee Compliance

The Arts Development fee process permits two options for developers. Al the time the developer 
is assessed an Arts Development Fee by Department of Building and Safety, they have the option 
of either paying the fee at the plan check counter at Department of Building and Safety when 
they pull their building permit, or entering into an advance agreement with the Department of 
Cultural Affairs ttiat a department approved art program or project will be executed for the 
amount of the fee.

Option One, Faying the Fee at Building & Safety;

A developer can fulfill the Arts Development Fee requirement by paying the fee at the. 
Department of Building &: Safety when he or she pays other permit fees, and “pulls” the building 
permit.

In the event that a developer has decided to pay their Arts Development Fee at the countei at 
Department of Building and Safety, there will he no ermortunity for a subsequent refund. By 
paying their fee, the developer has performed the full and final satisfaction of the Arts 
Development Fee for the development.

Fees paid at the counter are deposited into a special Department of Cultural Affairs fund and play 
an important part in allowing us the ability to provide arts and cultural services to tne 
community. Arts Development Fes funds are used to support arts projects, facilities and arts 
educational programs available to the end- users of the development site. They ate not added to 
the general city fund.

Option Two, En tering into an Advance Agreement with the Department of Cultural 
Affairs:

Developers have the option of completing a Department of Cultural Affairs approved ans project 
for the value of the Arts Development Fee obligation. The Department of Cultural Affairs will 
meet with the developer to ascertain their project interest and assist in formulating z project for 
fee compliance.

Mien a developer is contemplating and pursuing permits for construction on a building, the 
developer works with a Flan Checker at the Department of Building & Safety. The Plan Checker 
will calculate any pertinent fees and then will supply this calculation to the developer. There is a 
period of time (which can vary from a few days to months) in which the developer is aware of 
the fees (including the Arts Development Fees) prior to the payment of those fees at Building & 
Safety.

5
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It is during this period that the Department of Cultural Affairs has the opportunity to work with 
the developer to enter into an advance agreement and issue compliance paperwork, which can be 
given to Building & Safety when the other fees are paid at the counter. In this case. Building & 
Safety will accept the compliance paperwork as proof of fee compliance. The developer will then 
not pay the fee at that time.

In order for the Department of Cultural Affairs to issue the compliance paperwork, the developer 
must enter into a prior agreement that a project approved in advance by the Department of 
Cultural Affairs will be executed. The developer must also provide the Department of Cultural 
Affairs with copies of the Permit Application and a financial security in the form of a Letter of 
Credit or Certificate of Deposit for the amount of the fee. The department will keep this security, 
to be returned to the developer after the timely completion of the project. Once these steps have 
been completed, the department will issue the developer with fee compliance paperwork to be 
given to Building and Safety when pulling their permit.

After the permit has been pulled, the Department of Cultural Affairs will work with the 
developer to ascertain their interest, and create a Final Art Plan detailing the project to be 
completed for Arts Development Fee compliance.

Who is considered an artist? An artist is an individual or group who has professional, 
academic, vocational, or apprentice training in the arts. Their peers recognize this individual or 
group as a professional of serious intent, has a record of solo and/or group exhibitions with 
documented examples, or representatives of past work.

6
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(Created oy DCA) 
(SAMPLE)

AGREEMENT SECURED BY A [LETTER OF CREDIT OR CERTIFICATE OF
DEPOSIT]

This Agreement Secured by a [Financial Security] is effective upon the execution date of this 
document by and between the City of Los Angeles (hereinafter “CITY”) through its Department 
of Cultural Affairs (hereinafter “DCA”) and [Developer ] (hereinafter “OWNER”),

WHEREAS OWNER desires to construct a [description of building as per permit application] at 
[development address], as described by City Of Los .Angeles Permit Application: PCIS #[Plar. 
Check Number ] (hereinafter “DEVELOPMENT”), and

WHEREAS the Los Angeles Municipal Code Section 91.107.4.6 and Los Angeles 
Administrative Code Section 22.113 require that prior to issuance of a building permit, a 
developer shall either pay an Arts Development Fee (hereinafter “FEE") to the Arts 
Development Fee Trust Fund, or guarantee to the satisfaction of the Department of Cultural 
Affairs (hereinafter “DCA”) that an Arts Development Fee Project equal in value to the FEE will 
be included in the DEVELOPMENT, or that the OWNER will provide an Arts Project or 
Program valued at less than the total FEE and pay the remainder of the Arts Development Fee 
into the Arts Development Fee Trust Fund; and

WHEREAS the OWNER desires to develop as part of the DEVELOPMENT an Arts Project or 
Program; and

WHEREAS the above-mentioned Art Project or Program cannot be installed or implemented 
prior to the issuance of a building permit for the DEVEJ.OPMENT.

NOW THEREFORE it is agreed between the OWNER and CITY as follows:

(1) That OWNER agrees to create a Final Arc Plan within six (6) months from tire 
Agreement execution date that will describe the Art Project or Program; and

That OWNER agrees to implement an Art Project or Program, as described in the Final 
Art Flan, and as approved in advance by DCA: provided, however, in no event shall the 
Final Art Plan, DCA require OWNER to incur costs exceeding an amount equal to the 
FEE in the design, development, and impkmentatiori/installation; and

That OWTIER. CITY, and DCA agree no changes to the Final Art Plan will be made 
unless such changes are mutually agreed to in advance by written amendment to this 
Agreement executed by both OWNER and DCA; and

That a [Financial Security] (hereinafter “Letter of Credit” or “Certificate cf Deposit”) is 
hereby secured and assigned to the City cf Los Angeles, Department of Cultural Affairs 
in the amount of $[ADF dollar amount] (hereinafter “LOC or CD Amount”); and

(2)

(3)

(4)
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(5) That the CITY may collect the full [LOC or CD Amount] if the Art Project or Program is 
not implemented/installed, in place, with Final Reporting Documents (defined below) 
submitted as stipulated by the OWNER’S Final Art Plan and in place no later than [2-3 
years from executed Agreement as per art fabrication and installation schedule]; and

That the OWNER agrees to keep the [Financial Security] current and enforceable through 
the date of completion of the implementation/installation of the Art Project or Program, 
as reasonably determined by DCA; and

That the OWNER understands that the Final Reporting Documents to be provided under 
the Final Ait Plan for release of the financial security may include the following items 
depending on the nature of the project and to be detailed in the Final Art Plan 
(collectively, the “Final Reporting Documents”): financial statement detailing project 
expenditures, project documentation, promotional materials giving credit to the Arts 
Development Fee Program, final artist reports), copies of OWNER/Artist agreement(s), 
Covenant and Agreement, Statement of Indemnification, maintenance questionnaire, 5-10 
digital photographs in JPEG format and on a CD (OWNER agrees that CITY may utilize 
photo documentation for non-commercial purposes), or other documents identified in the 
Final Art Plan and determined by the OWNER and DCA as being appropriate to the 
scope of the Final Art Plan; and

During only the one (1) year period immediately following the issuance of DCA’s letter 
confirming completion of all terms and conditions associated with the Final Art Plan 
(hereinafter “Release of All Claims, Project Completion Letter”), DCA shall have the 
right, upon not less than ten (10) days wiitten notice to OWNER, and through any duly 
authorized representative, to access, examine and conduct an audit and re-audit of any 
pertinent books, documents or other records of the OWNER to the extent pertaining to 
the costs incurred by OWNER in designing, developing and implementing/installing the 
Art Project or Program; and

If, as the result of the CITY’s audit, the amount expended on the Arts Development 
Project upon completion is determined by the CITY to be less than the FEE, the 
remainder of the FEE for the project shall be paid to DCA by the OWNER within thirty 
(30) days of the OWNER’S receipt of the CITY’s written deficiency notice; and

This Agreement shall inure to the benefit of the CITY and shall be binding on the 
OWNER’S successors-in-interest and assign until the date that is one (1) year from 
issuance to the OWNER of DCA’s Release of All Claims, Project Completion Letter.

(6)

(7)

(8)

(9)

(10)

SIGNATURES TO FOLLOW:

Date:
[Legal Signatory] 
[Developer Name]

Approved by: City of Los Angeles, Department of Cultural Affairs by:
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Date:
General Manager 
Department of Cultural Affairs
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(Bank Letterhead) 
(SAMPLE)

Certificate cf Deposit, 
Automatic Renewal

Not Negotiable

Not Transferable

This certifies that (Depositor!

(Rank), the amount of
principle payable to CITY OF LOS ANGELES DEPARTMENT OF 

CULTURAL AFFAIRS (Required) upon presentation and surrender of this certificate., propexly 
endorsed, at the office of issue. The maturity cf this certificate is
days) from date, and will be automatically renewed for similar periods unless within 10 days 
after a maturity date this certificate is presented for redemption.

This deposit bears interest at the rate of

[Area for Bank policy related to renewal term, early withdrawal, etc.]

Has deposited in

(number of

% per annum.

(Authorized Signature) (Date)

1
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(Bank Letterhead)

(SAMPLE)
(Letter of Credit language)

PAGE 1 OF 2 
ISSUE DATE:

IRREVOCABLE STANDBY LETTER OF CREDIT NUMBER:

BENEFICIARY: CITY OF LOS ANGELES. DEPARTMENT OF CULTURAL 
AFFAIRS (Required)
201 N. FIGUEROA SUITE 1400 
LOS ANGELES, CALIFORNIA 90012

APPLICANT:

AMOUNT:

EXPIRY DATE AND PLACE:

GENTLEMEN:
WE HEREBY ESTABLISH OUR IRREVOCABLE STANDBY LETTER OF CREDIT IN 
YOUR FAVOR AVAILABLE FOR PAYMENT BY YOUR DRAFT (S) AT SIGHT DRAWN 

BANK, (Eos Angeles. CAL AND ACCOMPANIED BY DOCUMENTSON
AS SPECIFIED BELOW:

1. THIS ORIGINAL STANDBY LETTER OF CREDIT, AND AMENDMENT (S), IF
ANY.

2. THE BENEFICIARY’S SIGNED AND DATED STATEMENT WORDED AS
FOLLOWS:

“THE UNDERSIGNED, AN AUTHORIZED REPRESENTATIVE FOR THE CITY OF LOS 
ANGELES, CULTURAL AFFAIRS, STATE THAT (Developer) IS IN DEFAULT OF 
PERFORMANCE AND/OR COMPLIANCE UNDER THE INSTRUMENT DATED (date), 
TITLED .AGREEMENT SECURED BY A LETTER OF CREDIT.. THEREFORE, WE ARE 
DRAWING UNDER fBankl LETTER OF CREDIT NUMBER
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PAGE 2 OF 2

SPECIAL CONDITIONS:

PARTIAL DRAWINGS ARE or ARE NOT ALLOWED.L

THIS LETTER OF CREDIT IS NON TRANSFERABLE.2.

IT IS A CONDITION OF THIS LETTER OF CREDIT THAT IT SHALL BE DEAMED 
AUTOMATICALLY EXTENDED WITHOUT AMENDMENT FOR A PERIOD OF ONE (1) 
YEAR FROM THE EXPIRY DATE HEREOF OR ANY FUTHUR EXPIRY DATE. UNLESS 
AT LEAST THIRTY (30) DAYS PRIOR TO ANY EXPIRATION DATE, WE SHALL 
NOTIFY YOU BY CERTIFIED MAIL, RETURN RECEIPT REQUESTED, AT THE 
BENEIFIIARY’S ADDRESS AS STATED IN THIS LETTER OF CREDIT, THAT WE 
ELECT NOT TC EXTEND THIS LETTER OF CREDIT FOR ANY SUCH ADDITIONAL 
PERIOD.

3.

EACH DRAFT MUST STATE, “DRAWN UNDER STANDBY LETTER CF CREDIT NO. 
________________ OF (BaiNkl (Los Angeles. CAD.”

WE HEREBY ENGAGE WITH YOU THAT ALL DRAFTS DRAWN UNDER AND IN 
COMPLIANCE WITH THE TERMS AND CONDITIONS OF THIS CREDIT SHALL BE 
DULY HONORED IF PRESENTED FOR PAYMENT AT THE OFFICE OF CITY 
IRREVOCABLE STANDBY LETTER OF CREDIT NUMBER________ .

SUCH PRESENTATION FOR PAYMENT MAY EE ACCOMPLISHED BY DELIVERY TC 
THE BANK OF THE DOCUMENTS SPECIFIED ABOVE BY MAIL, COURIER OR 
MESSENGER, WHICH DELIVERY SHALL HAVE OCCURRED UPON THE PHYSICAL 
RECEIPT BY THE BANK OF AEL SUCH DOCUMENTS AT ITS OFFICE AT (Bank 
Address) DURING THE BANK’S REGULAR EUSFNESS HOURS AT SUCH ADDRESS.

(Batik name and address! ON OR BEFORE THE EXPIRATION DATE OF THIS CREDIT.

THIS LETTER OF CREDIT IS SUBJECT TO AND GOVERNED BY THE UNIFORM 
CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS, 1993 REVISION, OF THE 
INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 500.

AUTHORIZED SIGNATUREAUTHORIZED SIGNATURE
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EXHIBIT N-3

PDA ARTS FEE PROVISIONS

GRAND AVENUE PHASE I ART PLAN

I. Cultural Facilities

Credits are given dollar-for-dollar for the cost attributed to a Cultural Facility. The Broad Museum has been 
approved as an eligible Cultural Facility for contributions. Because a Cultural Facility has been incorporated into 
the Grand Avenue Project through Phase IIA. the Broad Museum, the Developer has agreed to contribute 20% of 
the total Art Budget to this Cultural Facility as set forth in Section 420 of the Fifth Amendment to the DDA.

II. Developer Potions for Satisfying the Art Obligation:

A developer has the option of proposing an Art Plan incorporating on-site art. The remaining 80% of the 
total Art Budget will be spent for On-Site Art, to ensure that adequate funding is available to meaningfully impact 
the project.

On-Site Art: An artist or artists may be hired to participate in design and execution of artwork for 
the development project.

A. Art Plan - On-Site Art Option

Any developer electing to meet the public art requirement by preparing and carrying out an Art Plan for on-site art 
will be instructed that such plan should evolve as an integral part of the project program and should be the 
responsibility of the project artist working collaboratively with the full design team. The Art Plan will be reviewed 
at two stages, schematic and final, and will be subject to review and approval in accordance with a Schedule of 
Performance.

The .Art Plan for on-site art, through the various stages, will describe:

• The artist-selection process, including the method of artist identification, and evidence that culturally 
diverse, male and female artists, and artists from the region have been considered.

• The biographical and professional experience of the artist(s), demonstrating that the artist is qualified to 
participate in the project.

• The interrelationship of the Art Plan to the development project plan, including the artist's contribution to 
the development of project program and design.

• The relationship and significance of the Art Plan to the site, to the neighborhood in which it is located, 
and to its place in the city.

• The location of the artwork within the project and evidence that the location is accessible to the general 
public at least 12, but preferably 18 hours a day.

• The Art Budget showing only eligible costs and limiting administrative fees to a maximum of 10% of the
total.

B. Review and Evaluation of Art Plans
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Developer Art Plans will be submitted to and reviewed by Art Program staff and may be presented to an Art 
Advisory Pane) at two stages of design, schematic and final. The City Department of Cultural Affairs shall approve 
Art Plans at the schematic stage, but not before the artist's ideas are well developed and good visual representations 
of the artwork in relation to the project are available. Staff will use the following criteria for evaluating an Art Plan 
for On-Site Art:

• Artwork design is of high quality and has artistic merit;

• Art Plan is appropriate in terms of scale, material and components relative to 
die development's architecture;

• Artwork is located within the development project in a location or locations 
with adequate public accessibility;

» Artwork has long-term durability against vandalism, weather and theft; and

• Artist's achievements, experience, education, and recognition are consistent 
with the scale and complexity of the artwork design,

No part of this review and approval process shall operate to restrict or prohibit any ideological, political or non
commercial message which is a part of any Art Plan submitted by the Developer.

C. Covenant for Long-Term Artwork Maintenance

During the Certificate of Completion process for the development project, the Developer will be required to enter 
into a covenant agreement obligating the Developer to maintain the artwork over the life of the artwork unless 
otherwise negotiated and approved by Cultural Affairs.. The covenant will be for the benefit of, and be approved by, 
both the City and the Authority.
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EXHIBIT “OM

(Attached tc Fifth Amendment tc DDA)

Ir the event of s conflict between the provisions of this Exhibit “O” and the provisions of 
the Amended DDA; as amended by the Fifth Amendment to DDA, the previsions of the DDA, as 
amended, shall govern.

ARTICLE 11 
LIVING WAGE

Section

Legislative Findings.10.37

10.37.1 Definitions.

Payment of Minimum Compensation to Employees.10.37.2

Health Benefits.10.37.3

Employer Reporting and Notification Requirements.10.37.4

Retaliation Prohibited.10.37.5

Enforcement.10.37.6

Administration.10.3 7.7

City is a Third Party Beneficiary of Contracts Between an Employer ana10.37.8
Subcontractor for purposes of Enforcement.

Coexistence with Other Available Relief for Specific Deprivations of10,37.9
Protected Rights,

Expenditures Covered 

Timing of Application

Supersession by Collective Bargaining Agreement.

Liberal Interpretation of Coverage; Rebuttable Presumption of Coverage. 

Contracts, Employers and Employees Not Subject to this Article. 

Exemptions 

Severability.

10.37.10

10.37.11

10.37.12

10.37.13

10.37.14

10.37.15

10.37.16

O-l
[4817O.fi/4282.C05J



See. 10.37. Legislative Findings.

The City awards many contracts to private firms to provide services to the public and to 
City government. Many lessees or licensees of City property perform services that affect the 
proprietary interests of City government in that their performance impacts the success of City 
operations. The City also provides financial assistance and funding to other firms for the purpose 
of economic development or job growth. The City expends grant funds under programs created 
by the federal and state governments. These expenditures serve to promote the goals established 
for the grant programs and for similar goals of the City. The City intends that the policies 
underlying this article serve to guide the expenditure of such funds to the extent allowed by the 
laws under which such grant programs are established.

Experience indicates that procurement by contract of services has all too often resulted in 
the payment by sendee contractors to their employees of wages at or slightly above the minimum 
required by federal and state minimum wage laws. The minimal compensation tends to inhibit 
the quantity and quality of services rendered by those employees to the City and to the public. 
Underpaying employees in this way fosters high turnover, absenteeism and lackluster 
performance. Conversely, adequate compensation promotes amelioration of these undesirable 
conditions. Through this article, the City intends to require service contractors to provide a 
minimum level of compensation which will improve the level of services rendered to and for the 
City.

The inadequate compensation typically paid also fails to provide service employees with 
resources sufficient to afford life in Los Angeles. Contracting decisions involving the 
expenditure of City funds should not foster conditions that place a burden on limited social 
services. The City, as a principal provider of social support services, has an interest in promoting 
an employment environment that protects such limited resources. In requiring the payment of a 
higher minimum level of compensation, this article benefits that interest.

In comparison with the wages paid at San Francisco International Airport, the wage for 
Los Angeles airport workers is often lower even though the airports are similar in the number of 
passengers they serve and have similar goals of providing a living wage to the airport workforce. 
Therefore, the City finds that a higher wage for airport employees is needed to reduce turnover 
and retain a qualified and stable workforce.

Nothing less than the living wage should be paid by employers that are the recipients of 
City financial assistance. Whether they be engaged in manufacturing or some other line of 
business, the City does not wish to foster an economic climate where a lesser wage is all that is 
offered to the working poor. The same adverse social consequences from such inadequate 
compensation emanate just as readily from manufacturing, for example, as service industries.

The City holds a proprietary interest in the work performed by many employees of City 
lessees and licensees and by their service contractors and subcontractors. In a very' real sense, the 
success or failure of City operations may turn on the success or failure of these enterprises, for 
the City has a genuine stake in how the public perceives the services rendered for them by such 
businesses. Inadequate compensation of these employees adversely impacts the performance by
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the City's lessee or licensee and thereby hinders the opportunity for success of City operations. A 
proprietary interest in providing a living wage is important for various reasons, including, but not 
limited to: 1) the public perception of the services or products rendered to them by a business; 2} 
security concerns related to the location of the business or any product or service the business 
produces; or 3) an employer’s industry-specific job classification which is in the City's interest 
to cover by the living wage. This article is meant to cover all such employees not expressly 
exempted.

Requiring payment of the living wage seives both proprietary and humanitarian concerns 
of the City. If an employer docs not comply with this article, the City may; 1) declare a material 
breach of the contract; 2) declare the employer non- responsible and limit its ability to brd on 
future City contracts, leases or licenses; and 3) exercise any other remedies available.
SECTION HISTORY
Articlt and Section Added by Ord No. .171,547, Etf. 5-5-97.
Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99; In entirety, Ord. No. 184,318, Eff. 7-7 16.

Sec. 10.37.1. Definitions.

The following definitions shall apply throughout this article;

“Airport” means the Department of Airports and each of the airports which it00
operates.

‘Airport Employer” means an Employer , as the term is defined in this section, at(b)
the Airport,

“Airport Employee” means an Employee, as the term is defined in this section,(c)
of an Aiipon Employer.

Awarding Authority” means that subordinate or component entity or person of 
the City- (such as a department) or of the financial assistance recipient that awards or is otherwise 
responsible for the administration of a Sendee Contract, Public Lease or License, or, where there 
is no such subordinate oj: component entity or person, then the City or the City Financial 
Assistance Recipient.

(d)

‘City’” means the City of Los Angeies and all awarding authorities thereof, 
including those City departments which exercise independent control over their expenditure of 
funds.

(e)

‘City- Financial Assistance Recipient” means any person who receives from the 
City discrete financial assistance for economic development or job growth expressly articulated 
and identified by the City, as conuasted with generalized financial assistance such as through tax 
legislation, in accordance with the following monetary limitations. Assistance given in the 
amount of $I,00C,000 or more in any 12-month period shall require compliance with this article 
for five years from the date such assistance reaches the $1,000,000 threshold. For assistance in 
any 12- month period totaling less than $1,000,000 but at least $100,000, there shall be

(0
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compliance for one year, with the period of compliance beginning when the accrual of 
continuing assistance reaches the $100,000 threshold.

Categories of assistance include, but are not limited to, bond financing, planning 
assistance, tax increment financing exclusively by the City and tax credits, and shall not include 
assistance provided by the Community Development Bank. City staff assistance shall not be 
regarded as financial assistance for purposes of this article. A loan at market rate shall not be 
regarded as financial assistance. The forgiveness of a loan shall be regarded as financial 
assistance. A loan shall be regarded as financial assistance to the extent of any differential 
between the amount of the loan and the present value of the payments thereunder, discounted 
over the life of the loan by the applicable federal rate as used in 26 U.S.C. §§ 1274(d) and 
7872(f). A recipient shall not be deemed to include lessees and sublessees.

A recipient shall be exempted from application of this article if:

it is in its first year of existence, in which case the exemption shall last for(1)
one year;

it employs fewer than five Employees for each working day in each of 20 
or more calendar weeks in the current or preceding calendar year; or

it obtains a waiver as a recipient who employs the long-term unemployed 
or provides trainee positions intended to prepare Employees for permanent positions.

The recipient shall attest that compliance with this article would cause an economic 
hardship and shall apply in writing to the City department or office administering the assistance. 
The department or office shall forward the waiver application and the department’s or office’s 
recommended action to the City Council. Waivers shall be effected by Council resolution,

Contractor” means any person that enters into:

a Service Contract with the City;

a Service Contract with a proprietary lessee or licensee or sublessee or

(2)

(3)

(g)

(1)

(2)
sublicensee; or

a contract with a City Financial Assistance Recipient to assist the recipient 
in performing the work for which the assistance is being given. Vendors, such as service 
Contractors, of City Financial Assistance Recipients shall not be regarded as Contractors 
except to the extent provided in Subsection (i).

Designated Administrative Agency (DAA)” means the Department of Public 
Works, Bureau of Contract Administration, which shall bear administrative responsibilities under 
this article.

(3)

(h)

'Employee” means any person who is not a managerial, supervisory or 
confidential employee and who is working for the Contractor in the United States:

(i)
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as a service Employee of a Contractor or Subcontractor on or under the 
authority of one or more Service Contracts and who expends any of his or her time 
thereon, including, but not limited to: hotel Employees; restaurant, food service or 
banquet Employees; janitorial Employees; security guards; parking attendants; 
nonprofessional health care Employees; gardeners; waste management Employees: and 
clerical Employees;

(1)

as a service Employee of one of the following: a public lessee or licensee, 
or a sublessee or sublicensee of a public lessee or licensee; a service Contractor or 
Subcontractor of a public lessee or licensee; or sublessee or sublicensee working on the 
leased or licensed premises;

(3) as an Employee of a City Financial Assistance Recipient who expends at 
least half of his or her time on the funded project; or

as an Employee of a service Contractor or Subcontractor of a City 
Financial Assistance Recipient and who expends at least half of his or her time on the 
premises of the City Financial Assistance Recipient directly involved with the activities 
funded by the City.

‘Employer” means any person who is a City Financial Assistance Recipient, 
Contractor, Subcontractor, public lessee, public sublessee, public licensee or public sublicensee.

“Person” means any individual, proprietorship, partnership, joint venture, 
corporation, limited liability company, trust, association or other entity that may employ 
individuals or enter into contracts.

(2)

(4)

G)

(k)

‘Public Lease or License” means, except as provided in Section 10.37.15, a lease 
or license of City property (including, but not limited to, Non-Exclusive License Agreements,
Air Carrier Operating Permits and Certified Sendee Provider License Agreements) on which 
services are rendered by Employees of the public lessee or licensee or sublessee or sublicensee, 
or of a Contractor or Subcontractor, but only where any of the following applies:

(1) The services are rendered on premises at least a portion of which is visited 
by members of the public (including, but not limited to, airport passenger terminals, 
parking lots, golf courses, recreational facilities);

Any of the services feasibly could be performed by City employees if the 
City had the requisite financial and staffing resources; or

(3) The DAA has determined in writing as approved by the Board of Public 
Works that coverage would further the proprietary interests of the City. Proprietary 
interest includes, but is not limited to:

0)

(2)

the public perception of the services or products rendered to themG)
by a business:
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security concerns related to the location of the business or any 
product or service the business produces; or (iii) an Employer’s industry-specific 
job classifications as defined in the regulations.

“Service Contract” means a contract let to a Contractor by the City primarily for 
the furnishing of services to or for the City (as opposed to the purchase of goods or other 
property or the leasing or renting of property) and that involves an expenditure in excess of 
$25,000 and a contract term of at least three months, but only where any of tire following 
applies:

00

(m)

at least some of the services are rendered by Employees whose work site 
is on property owned or controlled by the City;

(2) the services feasibly could be performed by City employees if the City had 
the requisite financial and staffing resources; or

the DAA has determined in writing as approved by the Board of Public 
Works that coverage would further the proprietary interests of the City. Proprietary 
interest includes, but is not limited to:

(1)

(3)

the public perception of the services or products rendered to them(i)
by a business;

security concerns related to the location of the business or any 
product or service the business produces; or (iii) an Employer’s industry-specific 
job classifications as defined in the regulations.

“Subcontractor” means any person not an Employee who enters into a contract 
(and who employs Employees for such purpose) with:

(ii)

(n)

(1) a Contractor or Subcontractor to assist the Contractor in performing a
Service Contract; or

a Contractor or Subcontractor of a proprietary lessee or licensee or 
sublessee or sublicensee to perform or assist in performing sendees on the leased or 
licensed premises. Vendors, such as service Contractors or Subcontractors, of City 
Financial Assistance Recipients shall not be regarded as Subcontractors except to the 
extent provided in Subsection (i).

(2)

Willful Violation” means that the Employer knew of its obligations under this 
article and deliberately failed or refused to comply with its provisions.

(o)

SECTION HISTORY
Added by Ord. No. 171,547, Eff. 5-5-97.
Amended by: In Entirety, Ord. No. 172,336, Eff. 1-14-99; Subsec. (e), Ord. No. 176,155, Eff. 9-22-04; Subsec. (e), Ord. No. 176,283, Eft 12-25

04, Oper. 9-22-04; Subsecs, (a) through (1) re-lettered (d) through (o), respectively and new Subsets, (a), (b), and (c) added, Ord. No. 
180,877, Eff, 10-19-09; In Entirety, Ord. No. 184,318, Eff. 7-7-16.

See. 10.37.2. Payment of Minimum Compensation to Employees.
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Wages. An Employer shall pay an Employee for all hours worked on a City 
contract a wage of no less than the hourly rates set under the authority of this article.

On July 1,2016, Employee wages shall be no less than $11.27 per hour 
with health benefits and no less than $12.52 per hour without health benefits. On July 1, 
2016, the wage for Airport Employees shall be no less than $11.68 with health benefits 
and no less than $16.73 without health benefits. On July 1. 2017, the wage for Airport 
Employees shall be no less than $12.08 per hour with health benefits and no less than 
$17.26 without health benefits, unless the annual increase provided in Section 
10.37.2(a)(2) is higher. On July 1,2018, the annual increase will continue as provided in 
Section 10.37.2(a)(2).

(2) The hourly rate with health benefits to be paid to all Employees and the 
hourly rate without health benefits to be paid to Airport Employees shall be adjusted 
annually to correspond with adjustments, if any. to retirement benefits paid to members 
of the Los Angeles City Employees Retirement System (LACERS), made by the 
LACERS Board of Administration under Section 4.1022. The City Administrative 
Officer shall so advise the DAA of any such change by June 1 of each year and of the 
required new hourly rates, if any. On the basis of such report, the DAA shall publish a 
bulletin announcing the adjusted rates, which shall take effect on July 1 of each year.

An Employer may not use tips or gratuities earned by an Employee to 
offset the wages required under this article.

(4) Regulations promulgated by the DAA shall establish the framework and 
procedures for payment of wages.

Compensated Time Off. An Employer shall provide at least 96 compensated 
hours off per year for sick leave, vacation or personal necessity at the Employee's request. An 
Employer may not unreasonably deny an Employee’s request to use the accrued compensated 
time off. The DAA, through regulations, will determine w’hat is unreasonable.

A full-time Employee is someone who works at least 40 hours a week or 
in accordance with the Employer’s policy, if the Employer’s established policy is overall 
more generous.

(a)

(1)

(3)

(b)

(1)

A part-time Employee must accrue compensated hours off in increments 
proportional to that accrued by someone who works 40 hours a week.

General Rules for Compensated Time Off.

An Employee must be eligible to use accrued paid compensated 
time off after the first 90 days of employment or consistent with company 
policies, whichever is sooner.

An Employer may not unreasonably deny an Employee’s request 
to use the accrued compensated time off. The DAA, through regulations, will 
determine what is unreasonable.

(2)

(3)

(0

(ii)
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The DAA may allow an Employer’s established compensated time 
off policy to remain in place even though it does not meet these requirements, if 
the DAA determines that the Employer’s established policy is overall more 
generous.

(iii)

Unused accrued compensated time off will carry over until time off 
reaches a maximum of 192 hours, unless the Employer’s established policy is 
overall more generous.

(iv)

After an Employee reaches the maximum accrued compensated 
time off, an Employer shall provide a cash payment once every 30 days for 
accrued compensated time off over the maximum. An Employer may provide an 
Employee with the option of cashing out any portion of, or all of, the Employee’s 
accrued compensated time off, but, an Employer shall not require an Employee to 
cash out any accrued compensated time off. Compensated time off cashed out 
shall be paid to the Employee at the wage rate that the Employee is earning at the 
time of cash out.

(v)

An Employer may not implement any unreasonable employment 
policy to count accrued compensated time off taken under this article as an 
absence that may result in discipline, discharge, suspension or any other adverse 
action.

(vi)

(vii) Regulations promulgated by the DAA shall establish the
framework and procedures for calculations of compensated time off.

(c) Uncompensated Time Off. Employers shall also permit full-time Employees to 
take at least 80 additional hours per year of uncompensated time to be used for sick leave for the 
illness of the Employee or a member of his or her immediate family where the Employee has 
exhausted his or her compensated time off for that year.

(1) A full-time Employee is someone who works at least 40 hours a week or 
in accordance with the Employer’s policy, if the Employer’s established policy is overall 
more generous.

(2) A part-time Employee must accrue uncompensated hours off in 
increments proportional to that accrued by someone who works 40 hours a week.

(3) General Rules for Uncompensated Time Off.

An Employee must be eligible to use accrued uncompensated time 
off after the first 90 days of employment or consistent with company policies, 
whichever is sooner.

(i)

An Employer may not unreasonably deny an Employee’s request 
to use the accrued uncompensated time off. The DAA, through regulations, will 
determine what is unreasonable.

(ii)
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(iii) Unusea accrued uncompensated time off will cam* ovei until the 
time off reaches a maximum of SO horn s, unless the Employer’s established 
policy is overall more generous.

(iv) An Employer may not implement any unreasonable employment 
policy to count accrued uncompensated time off taken under this article as an 
absence that may result in discipline, discharge, suspension or any other adverse 
action

Regulations promulgated by the DAA shall establish the 
framework and procedures for calculations of uncompensated time off.

(v)

SECTION HISTORY
Added bv Ord, No. 171.547. Lff 5-5-97.
ArauKfcd by; to Emin**; Ord. No 172,336, Eff. 1-14-99; Subsea (at, On*. Mo, 173,2*5, Eff. 6-P.6-00, Oper. 7-1-00, Subsea (a), Crd. No. 

130,877, Eff. 10-15-09; Ir. Enriretv, Ord. No. 1S4.31E, Eff. 7.7-16.

Sec. 10.373, Health Benefits.

Health Benefits. The health benefits requirect by this article shail consist of the 
payment by an Employer of at least $1.25 per hour to Employees towards the provision of health 
rare benefits for Employees and their dependents. On July 1, 2016, the health benefit rate for 
Airport Employees shall be $5.05 per hour. On July 1,2017, the health benefit rate for Airport 
Employees shall be at least $5.1,8 per hour, unless the annual increase provided in Section 
10.57.3(a)(5) is higher. On July 1, 2018, the annual increase will continue as provided in Section 
i 0.3 7.3(a)(5).

(a)

Proof of the provision of such benefits must be submitted to the Awarding 
Authority to qualify for the wage rate in Section 10.37.2(a) for Employees with health 
benefits.

(D

Health benefits include health coverage, dental, vision, mental health and 
disability income. For purposes of this article, retirement benefits, accidental death and 
dismemberment insurance, life insurance and other benefits that dc not provide medical 
oi health related coverage wili not be credited toward the cost of providing Employees 
with health-, benefits

(2)

(3) If the Employer’s hourly health benefit payment is less than that required 
under this article, the difference shall be paid to the Employee’s hourly wage.

(4) Health benefits are not required to be paid on overtime hours.

(5) Consistent with and as snail be reflected in the hourly rates payable to an 
Airport Employee as provided in 10.37.2(a) above, the amount of payment for health 
benefits by an Airport Employer shall be adjusted annually to correspond with 
adjustments, if any, to retirement benefits paid to members of the Los Angeles City 
Employees Retirement System (LACERS), made by ths LACERS Board of 
Administration under Section 4.1022. The City Administrative Officer shall so advise the 
DAA of any such change by June 1 of each year and of the required new hourly
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payments, if any. On the basis of such report, the DAA shall publish a bulletin 
announcing the adjusted payment, which shall take effect on July 1 of each year.

Regulations promulgated by the DAA shall establish any framework and 
procedures associated with the administration of this article.

Periodic Review. At least once every three years, the City Administrative Officer 
shall review the health benefit payment by Airport Employers set forth in Section 10.37.3(a) to 
determine whether the payment accurately reflects the cost of health care and to assess the 
impacts of the health benefit payment on Airport Employers and Airport Employees and shall 
transmit a report with its findings to the Council.
SECTION HISTORY
Added by Ord. No. 171,547, Eff. 5-5-97.
Amended by: In Entirety, Ord. No, 172,336, Eff, 1-14-99; In Entirety, Ord. No. 180,877, Eff. 10-19-09, In Entirety, Ord. No. 184,318, Eff. 7-7-

(6)

(b)

16.

Sec. 10.37.4. Employer Reporting and Notification Requirements.

An Employer shall post in a prominent place in an area frequented by Employees 
a copy of the Living Wage Poster and the Notice Regarding Retaliation, both available from the 
DAA.

(a)

An Employer shall inform an Employee of their possible right to the federal 
Earned Income Credit (EIC) under Section 32 of the Internal Revenue Code of 1954, 26 U.S.C. § 
32, and shall make available to an Employee forms informing them about the EIC and forms 
required to secure advance EIC payments from the Employer.

An Employer is required to retain payroll records pertaining to its Employees for 
a period of at least four years, unless more than four years of retention is specified elsewhere in 
the contract or required by law.

Contractors, public lessees and licensees, and City Financial Assistant Recipients 
are responsible for notifying all Subcontractors, sublessees, and sublicensees of their obligation 
under this article and requiring compliance with this article. Failure to comply shall be a material 
breach of the contract.

(b)

(c)

(d)

SECTION HISTORY
Added by Ord. No. 171,547, Eff, 5-5-97.
Amended by: In Entirety, Ord. No. 172,336, Eff, 1-14-99. In Entirety, Ord. No. 184,318, Eff. 7-7-16.

Sec. 10.37.5. Retaliation Prohibited.

Neither an Employer, as defined in this article, nor any other person employing 
individuals shall 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 this article, for opposing any practice proscribed by this article, for participating 
in proceedings related to this article, for seeking to enforce his or her rights under this article by 
any lawful means, or for otherwise asserting rights under this article,

SECTION HISTORY
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Added by O.rf. No. HI ,547, Eff. 5-5-97.
Amended by. In Entirety, Ord No. 172,336, Eff. 1-14-99; In Entirety, Oru. No. 184,318. Eff 7-7-16.

Sec. 10.37.6. Enforcement.

(a) An Employee claiming violation of this article may bang an action in the 
Superior Court of die State of California against an Employer and may be awarded:

(1) For failure to pay wages required by this article, back pay shall be paid for 
each day during which the violation occurred.

(2) For failure to comply with health benefits requirements pursuant to this 
article, the Employee shah be paid the differential between the wage required by this 
article without health benefits and such wage with health benefits, less amounts paid, if 
any, toward health benefits

For retaliation the Employee shall receive reinstatement, back pay or other 
equitable relief the court may deem appropriate.

For Willful Violations, the amount of monies to be paid under Subsections 
(1) - (3), above, shall be trebled.

The court shall award reasonable attorney’s fees and costs to an Employee who 
prevails in any such enforcement action and to an Employer who prevails and obtains a court 
determination that the Employee’s lawsuit was frivolous.

(c) Compliance with this article shall be required in all City contracts to which it 
applies. Contracts shall provide that violation of this article shall constitute a material breach 
thereof and entitle the Awarding Authority to terminate the contract and otherwise pursue legal 
remedies that may be available. Contracts shall also include an agreement that, the Employer 
shall comply with federal law proscribing retaliation for union organizing.

The DAA may audit an Employer at any time to verify compliance. Failure by the 
Employer to cooperate with the DAA's administrative and enforcement actions, including, but 
not limited to, requests for information or documentation to verify compliance with this article, 
may result in a DAA determination that the Employer has violated this article.

(p) An Employee claiming violation of this article may report the claimed violation to
the DAA, which shall determine whether this article applies to the claimed violation.

(1) If the claimed violation is valid, die DAA will perform an audit the scope 
of which will not exceed four years from the date the complaint was received.

(2) If the claimed violation is filed after a contract has expired, and 
information needed for the review is no longer readily available, the DAA may determine 
this articie no longer applies.

(3)

(4)

(b)

(d)

In the event of a claimed violation of requirements relating to 
compensated time off, uncompensated time off or wages, the DAA may require the

(3)
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Employer to calculate the amount the Employee should have earned and compensate the 
Employee.

Nothing shall limit the DAA’s authority to evaluate the calculation.

If the DAA determines that an Employer is in violation of Section 
10.37.2(b), the time owed must be made available immediately. At the 
Employer’s option, retroactive compensated time off in excess of 192 hours may 
be paid to the Employee at the current hourly wage rate.

If the DAA determines that an Employer is in violation of Section 
10.37.2(c), the Employer shall calculate the amount of uncompensated time off 
that the Employee should have accrued. This time will be added to the 
uncompensated time off currently available to the Employee and must be 
available immediately.

(f) Where the DAA has determined that an Employer has violated this article, the 
DAA shall issue a written notice to the Employer that the violation is to be corrected within ten 
days or other time period determined appropriate by the DAA.

In the event the Employer has not demonstrated to the DAA within such period 
that it has cured the violation, the DAA may then:

(1) Request the Awarding Authority to declare a material breach of the
Service Contract, Public Lease or License, or financial assistance agreement and exercise 
its contractual remedies thereunder, which are to include, but not be limited to: (i) 
termination of the Service Contract, Public Lease or License, or financial assistance 
agreement; (ii) the return of monies paid by the City for services not yet rendered; and 
(iii) the return to the City of money held in retention (or other money payable on account 
of work performed by the Employer) when the DAA has documented the Employer’s 
liability for unpaid wages, health benefits or compensated time off.

Request the Awarding Authority to declare the Employer non-responsible 
from future City contracts, leases and licenses in accordance with the Contractor 
Responsibility Ordinance (LAAC Section 10.40ef seq.) and institute proceedings in a 
manner that is consistent with law.

(i)

(ii)

(g)

(2)

Impose a fine payable to the City in the amount of up to $100 for each 
violation for each day the violation remains uncured.

Exercise any other remedies available at law or in equity.

Notwithstanding any provision of this Code or any other law to the contrary, no 
criminal penalties shall attach for violation of this article.

(3)

(4)

(h)

SECTION HISTORY
Added by Ord. No. 171,547, Eff. 5-5-97.
Amended by: In Entirety, Ord. No, 172,336, Eff. 1-14-99; Subsec. (d), Para. (I), Ord, No. 173,747, Eff. 2-24-01; In Entirety, Ord. No. 184,318, 

Eff, 7-7-16.
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Sec. xO.37.7. Administration.

The City Council shall, by resolution, designate a department or office which shall 
promulgate rules for implementation of this article and otherwise coordinate administration of 
the requirements of this article (Designated Administrati ve Agency ■ DAA). The DAA shall 
monitor compliance, including the investigation of claimed violations, and shall promulgate 
implementing regulations consistent with this article. The DAA shall also issue determinations 
that persons are City Financial Assistance Recipients, that particular contracts shall be regarded 
as “Service Contracts’' rot purposes of Section 10.37 l(m), and that particular leases and licenses 
shall be regarded as “Public Leases’’ or “Public Licenses” for purposes of Section 10.37.1(1), 
when it receives an application for a determination of noncovevage or exemption as provided for 
in Section 10.37.14 and 10.37 15.

The DAA may require an Awarding Authority to inform the DAA about all contracts in 
the manner described by regulation., The DAA shall also establish Employer reporting 
requirements on Employee compensation and on notification about and usage of the federal 
Earned Income Credit referred to in Section 10.37.4. The DAA shall repoit on compliance to the 
City Council no less frequently than annually.

During the first, third and seventh years of this article’s operation since May 5, 1997, and 
every third year thereafter, the City Administrative Officer and the Clref Legislative Analyst 
shall conduct or commission an evaluation of this article’s operation and effects. The evaluation 
shall specificallj address at least the following matters:

how extensively affected Employers arc complying with the article:

how the article is affecting the 'workforce composition of affected Employers;

how die article is affecting productivity and service quality of affected

(a)

(b)

(c)
Employers;

how the additional costs of the article have been distributed among Employees,(d)
their Employers and the City.
section history
Added be Ord No 171.547, Eff 5-5-97.
Attended bv Iii Entirety, Ord. No. 172,536. Eff. 1-14-99; Ord. No. 173285, Eff. 6-26-00, Opel. 7-1-00, Ord. No. 173,747, Eff. 2-24-01: In 
Entirety, Ord. No. 184,318, Eff- 7-7-16

Sec. 10.37.8. City is a Third Party Beneficiary of Contracts Between an Employer 
and Subcontractor for Purposes of Enforcement.

Any contract an Employer executes with a Subcontractor, as defined in Section 
10.37. l(n), shall contain a provision wherein the Subcontractor agrees to comply with this article 
and designates the City as an intended third party beneficiary for purposes cf enforcement 
directly against the Subcontractor, as provided for in Section 10.37.6, of this article.

section History
Added fevOtd. No. 171,547, Eft 3-5-57.
Attended bv In Entire!}, Ord, No. 172,336, Eft 1-14-99; Ore. No. 173,285, Eff. 6.2,6-00, Opel 7-1-00; Ir. Entirely, Ord. No. 184318, Eff. 7-7-

16.
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Sec. 10.37.9. Coexistence with Other Available Relief for Specific Deprivations of 
Protected Rights.

This article shall not be construed to limit an Employee’s right to bring legal action for 
violation of other minimum compensation laws.
SECTION HISTORY
Added by Ord. No. 171,547. Eff. 5-5-97.
Amended by; bi Entirety, Ord. No. 172,33d, Eff. 1-14-99; In Entirety, Ord. No. 184,318, Eff 7-7-16.

Sec. 10.37.10. Expenditures Covered.

This article shall apply to the expenditure - whether through aid to City Financial 
Assistance Recipients, Service Contracts let by the City or Service Contracts let by its Financial 
Assistance Recipients - of funds entirely within the City’s control and to other funds, such as 
federal or state grant funds, where the application of this article is consonant with the laws 
authorizing the City to expend such other funds.
SECTION HISTORY
Added by Ord. No, 171,547, Eff. 5-5-97.
Amended by; In Entirety, Ord. No. 172,336, Eff 1-14-99; In Entirety, Ord, No. 184,318. Eff 7-7-16.

Sec. 10.37.11. Timing of Application.

The provisions of this article shall become operative 90 days following the effective date 
of the ordinance and are not retroactive.
SECTION HISTORY
Added by Ord, No. 171,547, Eff. 5-5-97.
Amended by: In Entirety, Ord. No. 172,336, Eff. 1 -14-99; Subsec, (b), Subsec. (c) Added, Ord. No. 173,747, Eff, 2-24-01; Subsec. (d) Added, 

Ord. No. 180,877, Eff. 10-19-09; In Entirety, Ord. No. 184,318, Eff. 7-7-16.

Sec. 10.37.12. Supersession by Collective Bargaining Agreement.

Parties subject to this article may by collective bargaining agreement provide that such 
agreement shall supersede the requirements of this article. An Employer seeking supersession 
must submit the required documentation to the DAA.
SECTION HISTORY
Added by Ord. No. 171,547, Eff. 5-5-97.
Amended by; In Entirety, Ord. No. 172,336, Eff 1-14-99; In Entirety, Ord. No. 184,318, Eff. 7-7-16.

Sec. 10.37.13. Liberal Interpretation of Coverage; Rebuttable Presumption of
Coverage.

The definitions of “City Financial Assistance Recipient” in Section 10.37.1 (f), of 
“Public Lease or License” in Section 10.37.1(1), and of “Service Contract” in Section 
10.37.l(m) shall be liberally interpreted so as to further the policy objectives of this article. All 
City Financial Assistance Recipients meeting the monetary thresholds of Section 10.37.1(f), all 
City leases and licenses (including subleases and sublicenses) where the City is the lessor or 
licensor, and all City contracts providing for services shall be presumed to meet the 
corresponding definition mentioned above, subject, however, to a determination by the DAA of
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non-coverage or exemption on any basis allowed by this article, including, but not limited to, 
non-coverage for failure to satisfy such definition. The DAA shall by regulation establish 
procedures for informing persons engaging in such transactions with the City of their opportunity 
to apply for a determination of non-coverage or exemption and procedures for making 
determinations on such applications.

SECTION HISTORY
Added by Ord. No. 172,336, Eff. 1-14-99.
Amended bv; Ord. No. 173,747, Eff. 2-24-01; In Entirety, Ord. No. 184,318, Eff. 7-7-16.

Sec. 10.37.14. Contracts, Employers and Employees Not Subject to this Article.

The following contracts are not subject to the Living Wage Ordinance. An Awarding 
Authority, after consulting with the DAA, may determine whether contracts and/or Employers 
are not subject to the Living Wage Ordinance due to the following:

a contract w'here an employee is covered under the Prevailing Wage requirements 
of Division 2, Part 7, of the California Labor Code unless the total of the Basic Hourly Rate and 
hourly Health and Welfare payments specified in the Director of Industrial Relations’ General 
Prevailing Wage Determinations are less than, and are not paid more than, the minimum hourly 
rate as required by Section 10.37.2(a)(1) of this article.

a contract with a governmental entity, including a public educational institution or

(a)

(b)
a public hospital.

a contract for work done directly by a utility' company pursuant to an order of the(c)
Public Utilities Commission.
SECTION HISTORY
Added by Ord. No. 184,318, Eff. 7-7-16.

Sec. 10.37.15. Exemptions.

Upon the request of an Employer, the DAA may exempt compliance with this article. An 
Employer seeking an exemption must submit the required documentation to the DAA for 
approval before the exemption takes effect.

Small Business. A Public Lessee or Licensee shall be exempt from the 
requirements of this article subject to the following limitations:

The lessee or licensee employs no more than seven people total on and off 
City property. A lessee or licensee shall be deemed to employ no more than seven people 
if the company’s entire workforce worked an average of no more than 1,214 hours per 
month for at least three-fourths of the previous calendar year;

(2) To qualify for this exemption, the lessee or licensee must provide proof of 
the number of people it employs in the company’s entire workforce to the Aw'arding 
Authority as required by regulation;

(a)

(1)
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(3) Public Leases and Licenses shall be deemed to include public subleases
and sublicenses; and

(4) If a Public Lease or License has a term of more than two years, the
exemption granted pursuant to this section shall expire after two years, but shall be 
renewable in two-year increments upon meeting the requirements therefor at the time of 
the renewal application or a period established by regulation.

(b) Non-Profit Organizations. Corporations organized under Section 501(c)(3) of 
the United States Internal Revenue Code of 1954,26 U.S.C. § 501(c)(3), whose chief executive 
officer earns a salary which, when calculated on an hourly basis, is less than eight times the 
lowest wage paid by the coiporation, shall be exempted as to all Employees other than child care 
workers. The Employer must submit documentation to the DAA.

Students. High school and college students employed in a work study or 
employment program lasting less than three months shall be exempt. Other students participating 
in a work-study program shall be exempt if the Employer can verify to the DAA that:

The program involves work/training for class or college credit and student 
participation in the work-study program is for a limited duration, with definite start and 
end dates; or

(c)

(1)

The student mutually agrees with the Employer to accept a wage below 
this article’s requirements based on a training component desired by the student.

(2)

(d) Nothing in this article shall limit the right of the City Council to waive the
provisions herein.

Nothing in this article shall limit the right of the DAA to waive the provisions 
herein with respect to and at the request of an individual Employee who is eligible for benefits 
under a health plan in which the Employee’s spouse, domestic partner or parent is a participant 
or subscriber to another health plan. An Employee who receives this waiver shall not be entitled 
to the hourly rate without health benefits pursuant to Section 10.37.2.
SECTION HISTORY
Added by Ord. No. 184,318, Eff. 7-7-16.

(e)

Sec. 10.37.16. Severability.

If any subsection, sentence, clause or phrase of this article is for any reason held to be 
invalid or unconstitutional by a court of competent jurisdiction, such decision shall not affect the 
validity of the remaining portions of this ordinance. The City Council hereby declares that it 
would have adopted this section, and each and every subsection, sentence, clause and phrase 
thereof not declared invalid or unconstitutional, without regard to whether any portion of the 
ordinance would be subsequently declared invalid or unconstitutional.
SECTION HISTORY
Added by Ord. No. 172,336, Eff. 1-14-99.
Amended by: In Entirety, Ord. No. 184,318, Eff. 7-7-16. 
Los Angeles Chatter and Administrative Code
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ARTICLE 14
CONTRACTOR RESPONSIBILITY PROGRAM

Section

10.40 Purpose.

10.40.1 Definitions.

10.40.2 Determination of Contractor Responsibility. 

Compliance with All Laws.10.40.3

10.40.4 Exemptions.

Administration.10.40.5

10.40.6 Enforcement.

Application of this Article. 

Consistency with Federal or State Law.

10.40.7

10.40.8

10.40.9 Severability.

Sec. 10.40. Purpose.

Each year the City spends millions of dollars contracting for the delivery of products and 
services from private sector contractors.

The prudent expenditure of public dollars requires that the City’s procurement process 
result in the selection of qualified and responsible contractors who have the capability to perform 
the contract. This includes, but is not limited to. contractors who demonstrate responsibility with 
respect to Employees by following all federal, state and City wage and labor laws, including but 
not limited to the Los Angeles Minimum Wage Ordinance, Los Angeles Municipal Code, Article
7. of Chapter XVIII or the Los Angeles Municipal Code, Article 8 of Chapter XVIII. Further, 
many lessees or licensees of City property perform services that affect the proprietary interests of 
City government in that their performance impacts the success of City operations. The City also 
provides financial assistance and funding to others for a variety of purposes. The City expends 
grant funds under programs created by federal and state government. The City intends that the 
procurement procedures set forth in this article guide the expenditure of federal and state grant 
funds to the extent permitted by federal or state procurement regulations.

SECTION HISTORY
Article and Section Added by Ord. No. 173,677, Eff. 1-14-01.
Amended by: Ord. No. 183,613, Eff. 7-19-15.

Sec. 10.40.1. Definitions.
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‘Awarding Authority” means any Board or Commission of the City of Los 
Angeles, or any employee or officer of the City of Los Angeles, that is authorized to award or 
enter into any contract as defined herein, on behalf of the City of Los Angeles, and shall include 
departments having control of their own funds and which adopt policies consonant with the 
provisions of this article.

(a)

‘Contract” means any agreement for the performance of any work or service, the 
provision of any goods, equipment, materials or supplies, or the rendition of any service to the 
City or to the public, or the grant of City financial assistance or a public lease or license, which is 
let, awarded or entered into by or on behalf of the City of Los Angeles. Contracts for services 
and for purchasing goods and products that involve a value in excess of twenty-five thousand 
dollars ($25,000) and a term in excess of three months are covered by this Article. Construction 
contracts are covered by this Article without regard to contract amount and term.

‘Contractor” means any person, firm, corporation, partnership, association or 
any combination thereof, which enters into a Contract with any awarding authority of the City of 
Los Angeles and includes a recipient of City financial assistance and a public lessee or licensee.

‘Subcontractor” means any person not an employee who enters into a contract 
with a contractor to assist the contractor in performing a contract, including a contractor or 
subcontractor of a public lessee or licensee or sublessee or sublicensee, to perform or assist in 
performing services on the leased or licensed premises. The term subcontractor does not include 
vendors or suppliers to City purchasing contractors, unless the purchasing contract is for the 
purchase of garments such as uniforms or other apparel.

'Bidder” means any person or entity that applies for any contract whether or not 
the application process is through an Invitation for Bid, Request for Proposal, Request for 
Qualifications or other procurement process.

'Bid” means any application submitted by a bidder in response to an Invitation 
for Bid, Request for Proposal or Request for Qualifications or other procurement process.

‘Invitation for Bid” means the process through which the City solicits Bids 
including Requests for Proposals and Requests for Qualifications.

City Financial Assistance Recipient” means any person who receives from the 
City discrete financial assistance in the amount of One Hundred Thousand Dollars ($100,000.00) 
or more for economic development or job growth expressly articulated and identified by the 
City, as contrasted with generalized financial assistance such as through tax legislation.

Categories of such assistance shall include, but are not limited to, bond financing, 
planning assistance, tax increment financing exclusively by the City, and tax credits, and shall 
not include assistance provided by the Community Development Bank. City staff assistance shall 
not be regarded as financial assistance for purposes of this article. A loan shall not be regarded as 
financial assistance. The forgiveness of a loan shall be regarded as financial assistance. A loan 
shall be regarded as financial assistance to the extent of any differential between the amount of 
the loan and the present value of the payments thereunder, discounted over the life of the loan by

(b)

(c)

(d)

(e)

(f)

(g)

(h)
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the applicable federal rate as used in 26 U.S.C. Sections 1274(d), 7872(f). A recipient shall not 
be deemed to include lessees and sublessees.

(i) ‘‘Public Lease or License” means a lease or license of City property as defined in 
the Living Wage Ordinance, Section 10.37 et seq of Article 15, Chapter 1 of Division 10 of the 
Los Angeles Administrative Code.

© Designated Administrative Agency (DAA) “ means the Department of Pu blic 
Works, Bureau of Contract Administration who shall bear administrative responsibilities under 
this article.
SECTION HISTORY
Added bv Ord. No. 173,677, Eff. 1-14-01.
Amended by: Subset. Q Ord. Ho. ‘76,135, Eff. 9-22-04; Subset. 0), Ord. No. 176,283. Eff. 12-25-04, Opei. 9-22- 04; Subset, (b), Ord. No. 

176,292, Eff 1 : -05.

Sec. 10.40.2. Determination of Contractor Responsibility.

Prior to awarding a contract, the City shall make a determination that ihe 
piospective contractor is one that has the necessary quality, fitness and capacity to perform the 
work set forth in the contract. Responsibility will be determined by each awarding authority from 
reliable information concerning a number of criteria, including but not limited to: management 
expertise, technical qualifications; experience; organization, material equipment and facilities 
necessary to perform the work; financial resources; satisfactory performance of other contracts; 
satisfactory record of compliance with relevant laws and regulations; and satisfactory record of 
business integrity.

(a)

Every bidder for a City contract must complete and submit with its bid a 
questionnaire developed by the DAA which will provide information the awarding authority 
needs in order to determine if the bidder meets the criteria set forth in Paragraph (a) cf this 
section. If no bid is required, the prospective contractor must submit a questionnaire. The 
response to the questionnaire must be signed under penalty of perjury. If, after execution of a 
contract, the City learns that the contractor submitted false information on the questionnaire, the 
City may terminate the contract and pursue the remedies set forth in Section 1C.40.6 of this 
article. The contractor shall be obligated to update its responses to the questionnaire during the 
term of the contract within thirty calendar days after any change to the responses previously 
provided if such change would affect contractor's fitness and ability to continue performing the 
contract. The City may consider failure of the contractor to update the questionnaire with this 
information as a material breach of fee contract and invoke the remedies set forth in Section
10.40.6 of tliis article.

(b)

Questionnaires will be public records and information contained therein will be 
available for public review, except to fee extent that such information is exempt from disclosure 
pursuant to applicable law. The awarding authority may rely on responses to the questionnaire, 
information from compliance and regulatory agencies and/or independent investigation to 
determine bidder responsibility.

(d) Before being declared non responsible, a bidder shall be notified of the proposes 
determination of non-responsibility, served with a summary of the information upon which the

(c)
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awarding authority is relying and provided with an opportunity to be heard in accordance with 
applicable law. At the responsibility hearing, the bidder will be allowed to rebut adverse 
information and to present evidence that it has the necessary quality, fitness and capacity to 
perform the work. The bidder must exercise its right to request a hearing within five calendar 
days after receipt of such notice. Failure to submit a written request for a hearing within the time 
frame set forth in this section, will be deemed a waiver of the right to such a hearing and the 
awarding authority may proceed to determine whether or not the award of the contract should be 
made to another bidder or whether or not the bidder is non-responsible for this and future 
contracts. The determination by an awarding authority that the bidder is non-responsible shall be 
final and constitute exhaustion of the bidder’s administrative remedies.

00 A list of individuals and entities which have been determined to be non- 
responsible by the City shall be maintained by the DAA. After two years from the date the 
individual or entity has been determined to be non-responsible, the individual or entity may 
request removal from the list by the awarding authority. If the individual or entity can satisfy the 
awarding authority that it has the necessary quality, fitness, and capacity to perform work in 
accordance with the criteria set forth in Paragraph (a) of this section, its name shall be removed 
from the list. Unless otherwise removed from the list by the awarding authority, names shall 
remain on the list for five years from the date of being declared non-responsible.

Contractors shall ensure that their subcontractors meet the criteria for 
responsibility as set forth in Paragraph (a) of this section, unless the subcontract is below the 
threshold requirements for contracts contained in Section 10.40.1(b).

(f)

SECTION HISTORY
Added by Ord. No. 173,677, Eff. 1-14-01.
Amended by: Subsec. (c), Ord. No. 176,292, Eff. 1-1-05,

Sec. 10.40.3. Compliance with All Laws.

Contractors shall comply with all applicable federal, state and local laws in the 
performance of the contract, including but not limited to laws regarding health and safety, labor 
and employment, wage and hours, and licensing laws which affect employees.

Contractors shall 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 contractor is not in compliance with Paragraph (a) of this section. Initiation 
of an investigation is not, by itself, a basis for a determination of non-responsibility by an 
awarding authority.

(a)

(b)

Contractors shall notify the awarding authority within thirty calendar days of all 
findings by a government agency or court of competent jurisdiction that the contractor has 
violated Paragraph (a) of this section.

Upon award of a contract, contractors shall complete a Pledge of Compliance 
attesting under penalty of perjury to compliance with Paragraph (a) of this section. Whenever 
any contract, which was not initially subject to this article is amended, the contractor shall

(c)

(d)
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complete a Pledge of Compliance attesting under penalty of perjury 10 compliance with 
Paragraph (a) of this section.

Contractors shall ensure that their subcontractors complete a Pledge of 
Compliance attesting under penalty of perjury7 to compliance with Paragraph (a) of this section, 
unless the subcontract is below the. threshold requirements for Coe tracts contained in Section 
10.40.1<V>.

(e)

Contractors shall ensure that their subcontractors comply with Paragraphs (b) and 
(c) of this section, unless the subcontract is below the threshold requirements for contracts 
contained in Section 1C 40.1(b).

(0

SECTION HISTORY
Added by Orb No. l'0,6?7,Eff. 1-14-01.

Sec. 10.40.4. Exemptions.

In order to promote the purposes of this article and to protect the City’s interests, 
the following contracts are exempt from its application:

Contracts with a governmental entity such as the United States of 
America, the State cf California, a county, city or public agency of such entities, or a 
public or quasi-public corporation located therein and declared by law to have such 
public status.

(a)

(1)

Contracts for the investment of trust moneys or agreements relating to the(2)
management of trust assets.

Banking contracts entered into by die Treasurer pursuant to California 
Government Code Section 53630 et seq.

(b) In order to promote the purposes of this article and to protea the City’s interests, 
the following contracts ate exempt from application of Section 10.40.2 of this article; 1

(1) Contracts awarded on the basis of exigent circumstances whenever any 
awarding authority finds that the City would suffer a financial loss or that City operations 
would be adversely impacted unless exempted front the provisions of Section 10.40.2 of 
this article. This finding must be approved by the DAA prior to contract execution.

(3)

Contracts awaroed on the basis of urgent necessity in accordance with(2)
Charter Section 371(e)(5).

Contracts entered into pursuant to Charter Section 371(e)(6). 

Contracts entered into pursuant to Charter Section 371(e)(7) 

Contracts entered into pursuant to Charter Section 371(e)(8).

(3)

(4)

(5)
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Contracts where the goods or services are proprietary or only available(6)
from a single source.

SECTION HISTORY
Added by Ord. No. 173,677, Eff. 1-14-01.

Sec, 10.40,5, Administration.

(a) The DAA shall promulgate rules and regulations for implementation of this
Article.

(b) The DAA shall develop a questionnaire to be used by awarding authorities for 
determining bidder responsibility within sixty days after the effective date of this Ordinance.

The DAA shall monitor compliance with this article including investigation of(c)
alleged violations.
SECTION HISTORY
Added by Ord. No, 173,677, Eff. 1-14-01.
Amended by: Subsec. (a). Ord. No. 176,292, Eff. 1-1-05.

Sec, 10.40.6. Enforcement.

Contracts shall provide that violation of this article shall constitute a material 
breach thereof and entitle the City to terminate the contract and otherwise pursue legal remedies 
that may be available.

(a)

(b) Compliance with Section 10.40.3 of this article shall be required in contract 
amendments, if the initial contract was not subject to the provisions of this article. Contract 
amendments shall provide that violation of Section 10,40.3 shall constitute a material breach 
thereof and entitle the City to terminate the contract and otherwise pursue legal remedies that 
may be available.

Violations of this article may be reported to the DAA which shall investigate such 
complaint. Whether based upon such complaint or otherwise, if the DAA has determined that the 
contractor has violated any provision of this article, the DAA shall issue a written notice to the 
contractor that the violation is to be corrected within ten calendar days from receipt of notice. In 
the event the contractor has not corrected the violation, or taken reasonable steps to correct the 
violation within ten calendar days, then the DAA may:

(c)

Request the awarding authority to declare a material breach of the contract 
and exercise its contractual remedies thereunder, which are to include but not be limited 
to termination of the contract.

1.

Request the awarding authority to declare the contractor to be non- 
responsible in accordance with the procedures set forth in Section 10.40.2 of this article.

2.

SECTION HISTORY
Added by Ord. No 173,677, Eff. 1-14-01.
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Sec. 10.40.7. Application of This Article.

(a) This article shall be applicable to Imitations for Bids issued after the rules and 
regulations have been adopted by City Council.

(b) This article shall be applicable to contracts entered into after the rules and 
regulations have been adopted by City Council, unless the contract is awarded pursuant to an 
Invitation for Bid issued prior to adoption of the rules and regulations by City Council.

(c) Section 10.40.3 of this article shall be applicable to contract amendments, entered 
into after the rules and regulations have been adopted by City Council if the initial contract was 
not subject to the provisions of this article.
SECTION HISTORY
Added by Ord. No. 173.677. Eff. 1-14-01.

Sec. 10.40.8. Consistency with Federal or State Law.

The provisions of this article shall not be applicable to those instances in which its 
application would be prohibited by federal or state law or where the application would violate or 
be inconsistent with the terms or condition of a grant or contract with an agency of the United 
States, the State of California or the instruction of an authorized representative of any such 
agency with respect to any such grant or contract.

SECTION HISTORY
Added by Old. No. 173,677, Eff. 1-14-01.

Sec. 10.40.9. Severability.

If any provision of this article is declared legally invalid by any court of competent 
jurisdiction, the remaining provisions shall remain in full force and effect.

SECTION HISTORY
Added by Ord. No. 173,677. Eff. 1-14-01.
Los Angeles Charter and Administrative Code
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ARTICLE 10
SERVICE CONTRACTOR WORKER RETENTION

Section

10.36 Findings and Statement of Policy.

10.36.1 Definitions.

Transition Employment Period.10.36.2

10.36.3 Enforcement.

Exemption for Contractor or Contractor’s Prior Employees. 

Coexistence with Other Available Relief for Specific Deprivations of

10.36.4

10.36.5
Protected Rights.

Expenditures Covered by this Article. 

Promulgation of Implementing Rules. 

Severability.

10.36.6

10.36.7

10.36.8

Sec. 10.36. Findings and Statement of Policy.

The City awards many contracts to private firms to provide services to the public and to 
City government. The City also provides financial assistance and funding to other firms for the 
purpose of economic development or job growth. At the conclusion of the term of a service 
contract with the City or with those receiving financial assistance from the City, a different firm 
often receives the successor contract to perform the City services.

The City obtains benefits achieved through the competitive process of entering into new 
contracts. It is the experience of the City that reasons for change do not necessarily include a 
need to replace workers presently performing services who already have useful knowledge about 
the workplace where the services are performed.

Incumbent workers have invaluable existing knowledge and experience with the work 
schedules, practices and clients. Replacing these workers with workers without these experiences 
decreases efficiency and results in a disservice to the City and City financed or assisted projects.

Retaining existing service workers when a change in contractor occurs reduces the 
likelihood of labor disputes and disruptions. The reduction of the likelihood of labor disputes and 
disruptions results in the assured continuity of services to City constituents and visitors who 
receive services provided by the City or by City financed or assisted projects.

Contracting decisions involving the expenditure of City funds should avoid a potential 
effect of creating unemployment and the consequential need for social services. The City, as a 
principal provider of social support services, has an interest in the stability of employment under
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contracts with the City or by those receiving financial assistance from the City. Tire retention of 
existing workers benefits that interest.
SECTION HISTORY
Article and Section Adcbri by Ord No. 170,784. ElT l-I j-96.
Amended by. Article and Section, Ord. No. 171004, Eff. 5-18-96; tn Entirety, Ord. No. 184,293, Eff. 6-27-16

Sec. 10.36.1. Definitions.

The following definitions shall apply throughout this article:

“Awarding Authority” means that subordinate ot component entity or person of 
the City (such as a department) or of the City Financial Assistance Recipient that awards or is 
otherwise responsible for the administrabon of a Service Contract or. if none, then the City or the 
City Financial Assistance Recipient.

“City” means the City of Los Angeles and all Awarding Authorides thereof,

“City Financial Assistance Recipient” means any person whe receives from toe 
City in any 12-montb period discrete financial assistance for economic development or job 
growth expressly articulated and identified by the City totaling at least $ 100,000; provided, 
however, that corporations organized under Section 501(c)(3) of the United Slates Internal 
Revenue Code of 1954, 26 U.S.C. § 501(c)(3), with annual operating budgets of less than 
$5,000,00C, or that regularly employ homeless poisons, persons who are chronically 
unemployed, or persons receiving public assistance, shall be exempt

Categories of such assistance include, but are not limited to, bond financing, planning 
assistance, tax increment financing exclusively by the City, and tax credits, and shall not include 
assistance provided by the Community Development Bank. City staff assistance shall not be 
regarded as financial assistance for purposes of this article. A loan at market rate shall not be 
regarded as financial assistance. The forgiveness of a loan shall be regarded as financial 
assistance. A loan shall be regarded as financial assistance tc the extent of any differential 
between the amount of the loan and toe present value of the payments thereunder, discounted 
over the life of the loan by the applicable federal rate as used in 26 U.S.C. §§ 127/l(d) and 
7872(f). A recipient shall not be deemed to include lessees arid sublessees. Service Contracts for 
economic development oi job growth shall bo deemed providing such assistance once the 
$100,000 threshold is reached.

(a)

(b)

(c)

‘Contractor” means any person that enters into a Service Contract with the City 
or a City Financial Assistance Recipient. Governmental entities, including public educational 
institutions and public hospitals, are not Contractors and are not subject to ibis article.

‘Designated Administrative Agency (DAA)” means the Department of Public 
Works, Bureau of Contract Administration, which shall bear administrative responsibilities under 
this article.

(d)

(e)

“Employee” means any person employed as a service Employee of a Contractor 
or Subcontractor earning nc more than twice die hourly wage without health benefits available 
under the Living Wage Ordinance, Los Angeles Administrative Code Section 10.37ef seq..

(f)
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whose primary place of employment is in the City on or under the authority of a Service 
Contract.

Examples of Employee includes: hotel Employees; restaurant, food service or banquet 
Employees; janitorial Employees; security guards; parking attendants; nonprofessional health 
care Employees; gardeners; waste management Employees; and clerical Employees. Employee 
does not include a person who is a managerial, supervisory or confidential Employee. An 
Employee must have been employed by a terminated Contractor for the preceding 12 months or 
longer.

‘Person” means any individual, proprietorship, partnership, joint venture, 
corporation, limited liability company, trust, association or other entity that may employ 
individuals or enter into contracts.

(g)

‘Service Contract” means a contract let to a Contractor by the City or a City 
Financial Assistance Recipient primarily for the furnishing of services to or for the City or City 
Financial Assistance Recipient (as opposed to the purchase of goods or other property) and that 
involves an expenditure or receipt in excess of $25,000 and a contract term of at least three 
months.

(h)

(i) ‘Subcontractor” means any person not an Employee who enters into a contract 
with a Contractor to assist the Contractor in performing a Service Contract and who employs 
Employees for such purpose.

(j) “Successor Service Contract” means a Service Contract where the services to be 
performed are substantially similar to the Service Contract recently terminated. Termination 
includes, but is not limited to: (1) the completion of the Service Contract; (2) early termination of 
the Service Contract in whole or in part; and (3) an amendment that reduces services provided 
under the Service Contract, in whole or in part.

SECTION HISTORY
Added by Ord. No. 170,784, Eff. 1-13-96.
Amended bv: Ord. No. 171,004, Eff. 5-18-96; Subsec. (c), Ord. No. 172,843, Eff. 1M-99; Subsec. 0) added, Ord. No. 176,155, Eff. 9-22-04; 

Subsec. 0). Ord. No. 176,283, Eff. 12-254)4, Oper, 9-22-04; In Entirety, Ord. No. 184,293, Eff. 6-27-16.

Sec. 10.36.2. Transition Employment Period.

Where an Awarding Authority has given notice that a Service Contract has been 
terminated, or where a Contractor has given notice of termination, upon receiving or giving the 
notice the terminated Contractor shall within ten days thereafter provide to the Contractor with a 
Successor Service Contract the name, address, date of hire, and employment occupation 
classification of each Employee in employment, of itself or Subcontractors, at the time of 
contract termination. If die terminated Contractor has not learned the identity of the Contractor 
with a Successor Service Contract, if any, by the time that notice was given of contract 
termination, the terminated Contractor shall obtain such information from the Awarding 
Authority. If a Successor Service Contract has not been awarded by the end of the ten-day 
period, the employment information referred to earlier in this subsection shall be provided to the 
Awarding Authority. Where a subcontract of a Service Contract has been terminated prior to the

(a)
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termination of the Service Contract, the terminated Subcontractor shall for purposes of this 
Article be deemed a terminated Contractor.

Where a Service Contract or Contracts are being let where the same or 
similar services were rendered under multiple Service Contracts, the Awarding Authority 
shall pool the Employees, ordered by seniority within job classification, under the prior 
contracts. The successor Contractor shall provide written notice to the Awarding 
Authority and the DAA that the Awarding Authority’s pool list will be used. The notice 
must include the following:

(1)

the reason why pooling is necessary;

the total number of Employees required unaer the Successor

(A)

(B)
Service Contract:

a breakdown of the number of Employees required within each job 
classification and seniority within each class; and

an indication as to which Employees within each job classification 
shall be offered employment under this article.

The written notice must be provided nc iater than ten days after the successor Contractor 
receives the listing of the terminated Contractor’s Employees. The DAA shall notify the 
successor Contractor whether pooling will be permitted.

Where the use of Subcontractors has occurred under the terminated Service 
Contract or wher e the use of Subcontractors is to be permitted under the Successor Service 
Contract, or where both circumstances arise, the Awarding Authority shall pool, when 
applicable, the Employees, ordered by seniority within job classification, under such prior 
Service Contracts or subcontracts where required by, and in accordance with, rules authorized by 
this article. The successor Contractor or Subcontractor shall provide written notice to the 
Awarding Authority and the DAA that the Awarding Authority’s pool list will be used. The 
D.AA shall notify the successor Contractor or Subcontractor whether pooling will be permitted.

If work-related requirements for a particular job classification under the Successor 
Service Contract differ from the terminated Service Contract, the successor Contractor (or 
Subcontractor, where applicable) shall give notice to the Awarding Authority and the DAA and 
provide an explanation including:

(C)

(D)

(2)

(b)

the different work-related requirements needed; and

the reason why the different work-related requirements are necessary for 
the Successor Service Contract.

(1)

(2)

Within ten days of receipt of the list of Employees from the terminated 
Contractor, the Successor Contractor shall make written offers for a 90-day transition 
employment period to the eligible Employees by letters sent certified mail. The letters shall ask 
an Employee to return the offers to the successor Contractor with the Employee’s signature

(c)
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indicating acceptance or rejection of the offer of employment. The letters should state that if an 
Employee fails to return a written acceptance of the offer within ten days of the date of mailing 
of the successor Contractor’s certified letter, then the Employee will be presumed to have 
declined the offer.

The successor Contractor shall provide copies of the letters offering employment to the 
Awarding Authority and proof of mailing.

A successor Contractor shall retain Employees for a 90-day transition 
employment period. Where pooling of Employees has occurred, the successor Contractor shall 
draw from such pools in accordance with rules established under this article. During such 90- 
day period, Employees so hired shall be employed under the terms and conditions established by 
the successor Contractor (or Subcontractor) or as required by law.

If at any time the successor Contractor determines that fewer Employees are 
required to perform the new Service Contract than were required by the terminated Contractor 
(and Subcontractors, if any), the successor Contractor shall retain Employees by seniority within 
job classification. The successor Contractor shall give notice to the Awarding Authority and the 
DAA and provide an explanation including:

(d)

(e)

(1) the reason that fewer Employees will be needed;

the total number of Employees required under the Successor Service(2)
Contract;

a breakdown of the number of Employees required within each job(3)
classification;

a listing of the terminated Contractor’s Employees by job classification 
and seniority within each class; and

an indication as to which Employees within each job classification shall be 
offered employment under this article.

The notice must be provided no later than ten days after the successor Contractor receives 
the list of the terminated Contractor’s Employees pursuant to Section 10.36.2(a).

Letters offering employment shall be made by seniority within each job classification. If 
an Employee in a job classification declines an offer of employment or fails to respond within 
ten days pursuant to Section 10.36.2(a), the successor Contractor shall issue a letter offering 
employment to the next Employee in that job classification. The successor Contractor shall 
continue to offer employment in this manner until all required positions are filled for the 
Successor Service Contract or until all Employees have been offered employment.

During such 90-day transition employment period, the successor Contractor (or 
Subcontractor, where applicable) shall maintain a preferential hiring list of eligible covered 
Employees not retained by the successor Contractor (or Subcontractor) from which the successor 
Contractor (or Subcontractor) shall hire additional Employees, if needed.

(4)

(5)

(f>
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During such 90-day transition employment period, the successor Contractor (or 
Subcontractor, where applicable) shall not discharge without cause an Employee retained 
pursuant to this article. “Cause” for this purpose shall include, but not be limited to, the 
definition in California Labor Code Section 2924.

(g)

(h) At the end of such 90-day transition employment period, the successor Contractor 
(or Subcontractor, where applicable) shall perform a written performance evaluation for each 
Employee retained pursuant to this article. If the Employee’s performance during such 90-day 
period is satisfactory, the successor Contractor (or Subcontractor) shall offer the Employee 
continued employment under terms and conditions established by the successor Contractor (or 
Subcontractor) or as required by law.

If the City or a City Financial Assistance Recipient enters into a Service Contract 
for the performance of work that prior to the Service Contract w as performed by the City’s or the 
City Financial Assistance Recipient’s own service Employees, the City or the City Financial 
Assistance Recipient shall be deemed to be a terminated Contractor within the meaning of this 
article and the Contractor under the Service Contract shall be deemed to be a Contractor with a 
Successor Sendee Contract within the meaning of this article.
SECTION HISTORY
Added by Ord. Nc. 170,784, Eff, 1-13-96
Amended by: Ord. No. 171,004, Eff. 5-18-96; Subsec. (g) Added, Ord. No. 172,349, Eff. 1-29-99; In Entirety, Ord. No. 184,293, Eff. 6-27-16.

Sec. 10.36.3. Enforcement.

(i)

An Employee who has been discharged in violation of this article by a successor 
Contractor or its Subcontractor may bring an action in the Superior Court of the State of 
California against the successor Contractor and, where applicable, its Subcontractor, and may be 
awarded:

(a)

Back pay for each day during which (he violation continues, which shall 
be calculated at a rate of compensation not less than the higher of:

The average regular rate of pay received by the Employee during 
the last three years of the Employee’s employment in the same occupation 
classification; or

(1)

(A)

The final regular rate received by the Employee.

Costs of benefits the successor Contractor would have incurred for the 
Employee under the successor Contractor’s (or Subcontractor’s, where applicable) 
benefit plan.

(B)
(2)

If the Employee is the prevailing party in any such legal action, the court shall 
award reasonable attorney’s fees and costs as part of the costs recoverable.

Compliance with this article shall be required in all City contracts to which it 
applies, and the contracts shall provide that violation of this article shall entitle the City to 
terminate the contract and otherwise pursue legal remedies that may be available.

(b)

(c)
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If the DAA determines that a Contractor or Subcontractor violated this article, the 
DAA may recommend that the Awarding Authority take any or all of the following actions:

Document the determination in the Awarding Authority’s Contractor 
Evaluation required under Los Angeles Administrative Code Section 10.39 et seq.;

Require that the Contractor or Subcontractor document the determination 
in each of the Contractor’s or Subcontractor’s subsequent Contractor Responsibility 
Questionnaires submitted under Los Angeles Administrative Section 10.40 et seq.\

Terminate the Service Contract; or

(d)

(1)

(2)

(3)

(4) Recommend to the Awarding Authority to withhold payments due to the
Contractor or Subcontractor.

(e) Notwithstanding any provision of this Code or any other law to the contrary, no 
criminal penalties shall attach for any violation of this article.
SECTION HISTORY
Added by Ord. No. 170,784, Eff. 1-13-96.
Amended by: Ord. No, 171,004, Eff. 5-18-96; In Entirety, Ord. No. 184,293, Eff. 6-27-16.

Sec. 10.36.4. Exemption for Contractor or Contractor’s Prior Employees.

An Awarding Authority shall, upon application by a Contractor or Subcontractor, 
exempt from the requirements of this article a person employed by the Contractor or 
Subcontractor continuously for at least 12 months prior to the commencement of the Successor 
Service Contract who is proposed to work on the Successor Service Contract as an Employee in 
a capacity similar to the prior employment, where the application demonstrates that: (a) the 
person would otherwise be laid off work; and (b) his or her retention would appear to be helpful 
to the Contractor or Subcontractor in performing the Successor Service Contract. Once a person 
so exempted commences work under a Successor Service Contract, he or she shall be deemed an 
Employee as defined in this article.

(b) Nothing in this article shall limit the right of the DAA to waive the provisions 
herein with respect to a Contractor if it finds it is not in the best interest of the City.
SECTION HISTORY
Added by Ord. No. 170,784, Eff. 1-13-96.
Amended by: Ord. No. 171,004, Eff. 5-18-96; In Entirety, Ord, No. 184,293, Eff. 6-27-16.

Sec. 10.36.5. Coexistence with Other Available Relief for Specific Deprivations of 
Protected Rights.

This article shall not be construed to limit an Employee’s right to bring legal action for 
wrongful termination.
SECTION HISTORY
Added by Ord. No. 170,784, F.ff. 1-13-96.
Amended by: Ord. No. 171,004, Eff. 5-18-96; In Entirety, Ord. No. 184,293, Eff. 6-27-16.

(a)
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Sec. 10.36.6. Expenditures Covered by this Article.

This article shall apply to the expenditure, whether through Service Contracts let by the 
City or by City Financial Assistance Recipients, of funds entirely within the City’s control and to 
ether funds, such as federal or state grant funds, where the application of this aiticle is consonant 
with the law's authorizing the City to expend such other funds. City Financial Assistance 
Recipients shall apply this article to the expenditure of non-City funds for Service Contracts to 
be performed in the City by complying with Section 10.36.2(i) and by contractually requiring 
their Contractors with Service Contracts to comply with this article. Such requirement shall be 
imposed by the recipient until the City financial assistance has been fully expended.
SECTION HISTORY
Added by Ord No. 171,004,Eft 5-18-96
Amend™ by Ord. No. 172,337 Eff. 1-12-99, Oid. No. 172,843, Eff. 11-4-99; Id Emfiety, Ord. No. 184,253, Eff. 6-27-16.

Sec. 10.36.7- Promulgation of implementing Rules.

The DAA shall promulgate rules for implementation of this article and otherwise 
coordinate administration of the requirements of this article.
SECTION HISTORY
Added bv Ord No. 171,004, Eff 5 18-96.
Amended by: Ord. No. i76,155, Eff. 9-22-04; Old. No. 176,7.53, Eff. 17.-25 04, Oper. 9-22-04: In Entirely, Ord No. 184,293, Eff. 6-27-16.

Sec. 10.36.8. Severability.

If any subsection, sentence, clause or phrase of this aiticle is for any reason held to be 
invalid or unconstitutional by a court of competent jurisdiction, such decision shall not affect the 
validity of the remaining portions of this ordinance. The City Council hereby declares that it 
would have adopted this section, and each and every subsection, sentence, clause and phrase 
thereof not declared invalid or unconstitutional, without regard to whether any portion of the 
ordinance would be subsequently declared invalid or unconstitutional.
SECTION H STORY'
Added by Ord. No. 171,004, Eff. 5-18-96.
Amended by: In Entirety, Old. No. 184,793, Eff. 6-27-16. 
1 .os Angeles Charter and Administrative Code

Sec. 10.8 2.1. Equal Benefits Ordinance.

Legislative Findings, The City awards many contracts to private firms to provide 
services to the public and to City government. Many City contractors and subcontractors perform 
services that affect the proprietary interests of City government in that their performance impacts 
the success of City operations. T he, City holds a proprietary interest in the work performed by 
many employees employed by City contractors and subcontractors. In a very real sense, the 
success or failure of City operations may turn on the success or failure of these enterprises, for 
the City has a genuine stake in how the public perceives the services rendered for them by these 
businesses.

(a)

Discrimination in the provision of employee benefits between employees with domestic 
partners and employees with spouses results in unequal pay foi equal work. Los Angeles law
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prohibits entities doing business with the City from discriminating in employment practices 
based on marital status and/or sexual orientation. The City’s departments and contracting agents 
are required to place in all City contracts a provision that the company choosing to do business 
with the City agrees to comply with the City’s nondiscrimination laws.

It is the City’s intent, through the contracting practices outlined in this Ordinance, to 
assure that those companies wanting to do business with the City will equalize the total 
compensation between similarly situated employees with spouses and with domestic partners. 
Hie provisions of this Ordinance are designed to ensure that the City’s contractors will maintain 
a competitive advantage in recruiting and retaining capable employees, thereby improving the 
quality of the goods and services the City and its people receive, and ensuring protection of the 
City’s property.

(b) Definitions. For purposes of the Equal Benefits Ordinance only, the following
shall apply.

Awarding Authority means any Board or Commission of the City, or any 
employee or officer of the City, that is authorized to award or enter into any Contract, as 
defined in this ordinance, on behalf of the City, and shall include departments having 
control of their own funds and which adopt policies consonant with the provisions of the 
Equal Benefits Ordinance.

(1)

Benefits means any plan, program or policy provided or offered by a 
Contractor to its employees as part of the employer’s total compensation package. This 
includes but is not limited to the following types of benefits: bereavement leave, family 
medical leave, health benefits, membership or membership discounts, moving expenses, 
pension and retirement benefits, and travel benefits.

Cash Equivalent means the amount of money paid to an employee with a 
Domestic Partner (or spouse, if applicable) in lieu of providing Benefits to the 
employee’s Domestic Partner (or spouse, if applicable). The Cash Equivalent is equal to 
the direct expense to the employer of providing Benefits to an employee for his or her 
Domestic Partner (or spouse, if applicable) or the direct expense to the employer of 
providing Benefits for the dependents and family members of an employee with a 
Domestic Partner (or spouse, if applicable).

(4) City means the City of Los Angeles.

(5) Contract means an agreement the value of which exceeds $25,000. It 
includes agreements for work or services to or for the City; for public works or 
improvements to be performed; agreements for the purchase of goods, equipment, 
materials, or supplies; or grants to be provided, at the expense of the City or to be paid 
out of monies under the control of the City. The term also includes a Lease or License, as 
defined in the Equal Benefits Ordinance.

(6) Contractor means any person or persons, firm, partnership, corporation, 
joint venture, or any combination of these, or any governmental entity acting in its 
proprietary capacity, that enters into a Contract with any Awarding Authority of the City.

(2)

(3)
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The term does not include Subcontractors.

(7) Designated Administrative Agency (BAA) means the Department of 
Public Works, Bureau of Contract Administration.

(8) Domestic Partner means any two adults, of the same or different sex, 
who have registered as domestic partners with a governmental entity pursuant to state oi 
local law authorizing this registration or with an internal registry maintained by the 
employer of at least one of the domestic partners.

Equal Benefits Ordinance means Los Angeles Administrative Code 
Section i 0.8.2.1, ct soq., as amended from time to time.

(10) Equal Benefits means the eqaaiity of benefits between employees with 
spouses and employees with Domestic Partners, between spouses of employees and 
Domestic Partners of employees, and between dependents and family members of 
spouses arid dependents and family members of Domestic Partners.

(11) Lease or License means any agreement allowing others to use property 
owned or controlled by the City, any agreement allowing others the use of City property 
in order to provide services to or for the City, such as for concession agreements, and any 
agreement allowing the City to use property owned or controlled by others.

(12) Subcontractor means any person ot persons, firm, partnership, 
corporation, joint venture, or any combination of these, and any governmental entity, that 
assists the Contractor in performing or fulfilling the terms of the Contract. Subcontractor 
are not subject to the requirements of the Equal Benefits Ordinance unless they otherwise 
have a Contract directly with the City.

(c) Equal Benefits Requirements.

(1) No Awarding Authority of the City shall execute or amend any Contract 
with any Contractor that discriminates in the provision of Benefits between employees 
with spouses and employees with Domestic Paitners, between spouses of employees and 
Domestic Partners of employees, and between dependents and family members of 
spouses and dependents and family members of Domestic Partners.

(2) A Contractor must permit access to, and upon request, must provide 
certified copies of all of its records pertaining to its Benefits pclicies and its employment 
policies and practices to the DAA, for the piupose of investigation or to ascertain 
compliance with the Equal Benefits Ordinance.

A Contractor must post a copy of the following statement in conspic uous 
places at its place of business available to employees and applicants for employment: 
“During the performance of a Contract with the City of I.os Angeles, the Contractor will 
provide equal benefits to its employees with spouses and its employees with domestic 
partners.” The posted statement must also include a City contact telephone number which 
will be provided each Contractor when the Contract is executed.

(9)

(3)
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A Contractor must not set up or use its contracting entity for the purpose 
of evading the requirements imposed by the Equal Benefits Ordinance.

(d) Other Options for Compliance. Provided that the Contractor does not 
discriminate in the provision of Benefits, a Contractor may also comply with the Equal Benefits 
Ordinance in the following ways:

(1) A Contractor may provide an employee with the Cash Equivalent only if 
the DAA determines that either:

(4)

The Contractor has made a reasonable, yet unsuccessful effort toa.
provide Equal Benefits; or

Under the circumstances, it would be unreasonable to require the 
Contractor to provide Benefits to the Domestic Partner (or spouse, if applicable).

Allow each employee to designate a legally domiciled member of the 
employee’s household as being eligible for spousal equivalent Benefits.

b.

(2)

(3) Provide Benefits neither to employees’ spouses nor to employees’
Domestic Partners.

(e) Applicability.

Unless otherwise exempt, a Contractor is subject to and shall comply with 
all applicable provisions of the Equal Benefits Ordinance.

The requirements of the Equal Benefits Ordinance shall apply to a 
Contractor’s operations as follows:

(1)

(2)

Contractor’s operations located within the City limits, regardless 
of whether there are employees at those locations performing work on the 
Contract.

a.

A Contractor’s operations on real property located outside of the 
City limits if the property is owned by the City or the City has a right to occupy 
the property, and if the Contractor’s presence at or on that property is connected 
to a Contract with the City.

b.

The Contractor’s employees located elsewhere in the United States 
but outside of the City limits if those employees are performing work on the City 
Contract.

c.

The requirements of the Equal Benefits Ordinance do not apply to 
collective bargaining agreements (“CBA”) in effect prior to January 1,2000. The 
Contractor must agree to propose to its union that the requirements of the Equal Benefits 
Ordinance be incorporated into its CBA upon amendment, extension, or other 
modification of a CBA occurring after January 1, 2000.

(3)
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(0 Mandatory Contract Provisions Pertaining to Equal Benefits. Unless 
otherwise exempted, every Contract shall contain language that obligates the Contractor to 
comply with the applicable provisions of the Equal Benefits Oidinance. The language shall 
include provisions for the following:

(1) During the performance of the Contract, the Contractor certifies and 
represents that the Contractor will comply with the Equal Benefits Ordinance.

The failure of the Contractor to comply with the Equal Benefits Ordinance 
will be deemed to be a material breach of the Contract by the Awarding Authority.

(3) If the Contractor fails to comply with the Equal Benefits Ordinance the 
Awarding Authority may cancel, terminate or suspend the Contract, in whole or in part, 
and all monies due or to become due under the 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,

(4) Failure to comply with the Equal Benefits Ordinance may be used as 
evidence against the Contractor in actions taken pursuant to the previsions of Los 
Angeles Administrative Code Section 10.40, ct seq., Contractor Responsibility 
Ordinance.

(2)

If the DAA determines that a Contractor has set up or used its Contracting 
entity for the purpose of evading ihe intent of the Equal Benefits Ordinance, the 
Awarding Authority may terminate the Contract on behalf of the City. Violation of this 
provision may be used as evidence against the Contractor in actions taken pursuant to the 
provisions of Los Angeles Administrative Code Section 10.40, et seq.. Contractor 
Responsibility Ordinance.

Administration.

(5)

(g)

The DAA is responsible for the enforcement of the Equal Benefits 
Ordinance for all City Contracts. Each Awarding Authority shall cooperate to the tullest 
extent with the DAA in its enforcement activities.

(1)

In enforcing the requirements of the Equal Benefits Ordinance, the DAA 
may monitor, inspect, and investigate tc ensure that the Contractor is acting in 
compliance with the Equal Benefits Ordinance. Contractor’s failure to cooperate with the 
DAA may result in a determination by the DAA that the Contractor is not in compliance 
with the Equal Benefits Ordinance, which may subject the Contractor to enforcement 
measures set forth in Section 10.8.2 1(h)

The DAA shall promulgate rules and regulations and forms for the 
implementation of the Equal Benefits Ordinance.

No other rules, regulations or forms may be used by an Awarding A uthority of the City to 
accomplish this contract compliance program.

(2)

(3)

00 Enforcement.
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(1) If the Contractor fails to comply with the Equal Benefits Ordinance:

The failure to comply may be deemed to be a material breach of 
the Contract by the Awarding Authority; or

The Awarding Authority may cancel, terminate or suspend, in 
whole or in part, the contract; or

Monies due or to become due under the Contract may be retained 
by the City until compliance is achieved;

a.

b.

c.

d. The City may also pursue any and all other remedies at law or in
equity for any breach.

The City may use failure to comply with the Equal Benefits 
Ordinance as evidence against the Contractor in actions taken pursuant to the 
provisions of Los Angeles Administrative Code Section 10.40, et seq., 
Contractor Responsibility Ordinance.

e.

G) Non-applicability, Exceptions and Waivers.

(1) Upon request of the Awarding Authority, the DAA may waive compliance 
with the Equal Benefits Ordinance under the following circumstances:

The Contract is for the use of City property, and there is only one 
prospective Contractor willing to enter into the Contract: or

The Contract is for needed goods, services, construction of a public 
work or improvement, or interest in or right to use real property that is available 
only from a single prospective Contractor, and that prospective Contractor is 
otherwise qualified and acceptable to the City; or

The Contract is necessary to respond to an emergency that 
endangers the public health or safety, and no entity which complies with the 
requirements of the Equal Benefits Ordinance capable of responding to the 
emergency is immediately available; or

The City Attorney certifies in writing that the Contract involves 
specialized litigation requirements such that it would be in the best interests of the 
City to waive the requirements of the Equal Benefits Ordinance; or

The Contract is (i) with a public entity; (ii) for goods, services, 
construction of a public work or improvement, or interest in or right to use real 
property; and (iii) that is either not available from another source, or is necessary 
to serve a substantial public interest. A Contract for interest in or the right to use 
real property shall not be considered as not being available from another source 
unless there is no other site of comparable quality or accessibility available from 
another source; or

a.

b.

c.

d.

e.
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The requirements of the Equal Benefits Ordinance will violate or 
are inconsistent with the terms or conditions of a grant, subvention or agreement 
with a public agency or the instructions of an authorized representative of the 
agency with respect to the grant, subvention or agreement, provided that the 
Awarding Authority has made a good faith attempt to change the terms or 
conditions of the grant, subvention or agreement to authorize application of the 
Equal Benefits Ordinance: or

f.

The Contract is for goods, a sendee or a project that is essential to 
the City or City residents and there are no qualified responsive bidders or 
prospective Contractors who could be certified as being in compliance with the 
requirements of the Equal Benefits Ordinance; or

The Contract involves bulk purchasing arrangements through City, 
federal, state or regional entities that actually reduce the City’s purchasing costs 
and would be in the best interests of the City.

The Equal Benefits Ordinance does not apply to contracts which involve:

The investment of trust monies, bond proceeds or agreements 
relating to the management of these funds, indentures, security enhancement 
agreements (including, but not limited to, liquidity agreements, letters of credit, 
bond insurance) for City tax-exempt and taxable financings, deposits of City’s 
surplus funds in financial institutions, the investment of City monies in 
competitively bid investment agreements, the investment of City monies in 
securities permitted under the California State Government Code and/or the City’s 
investment policy, investment agreements, repurchase agreements, City monies 
invested in U.S. government securities or pre-existing investment agreements;

Contracts involving City monies in which the Treasurer or the City 
Administrative Officer finds that either:

g-

h.

(2)

a.

b.

No person, entity or financial institution doing business in 
the City, which is in compliance with the Equal Benefits Ordinance, is 
capable of performing the desired transaction(s): or

The City will incur a financial loss or forego a financial 
benefit which in the opinion of the Treasurer or City Administrative 
Officer would violate his or her fiduciary duties.

The Equal Benefits Ordinance does not apply to contracts for gifts to the

(i)

(ii)

(3)
City.

Nothing in this Subsection shall limit the right of the City to waive the 
provisions of the Equal Benefits Ordinance.

(4)
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(5) The provisions of this Subsection shall apply to the Equal Benefits 
Ordinance only. The Equal Benefits Ordinance is not subject to the exemptions provided 
in Section 10.9 of this Code.

(j) Consistency with Federal or State Law. The provisions of the Equal Benefits 
Ordinance do not apply where the application of these provisions would violate or be 
inconsistent with the laws, rules or regulations federal or state law, or where the application 
would violate or be inconsistent with the terms or conditions of a grant or contract with the 
United States of America, the State of California, or the instruction of an authorized 
representative of any of these agencies with respect to any grant or contract.

Severability. If any provision of the Equal Benefits Ordinance is declared legally 
invalid by any court of competent jurisdiction, the remaining provisions shall remain in full force 
and effect.

00

Timing of Application.

The requirements of the Equal Benefits Ordinance shall not apply to 
Contracts executed or amended prior to January 1,2000, or to bid packages advertised 
and made available to the public, or any bids received by the City, prior to January 1, 
2000, unless and until those Contracts are amended after January 1,2000 and would 
otherwise be subject to the Equal Benefits Ordinance.

The requirements of the Equal Benefits Ordinance shall apply to 
competitively bid Contracts that are amended after April 1, 2003, and to competitively 
bid Contracts that result from bid packages advertised and made available to the public 
after May 1,2003.

(0
(1)

(2)

Unless otherwise exempt, the Equal Benefits Ordinance applies to any 
agreement executed or amended after January 1, 2000, that meets the definition of a 
Contract as defined within Subsection 10.8.2.1(b).

(3)

SECTION HISTORY
Added bvOrd. No. 172,908, Eff. 1-9-00.
Amended by: Ord. No. 173,054, Eff. 2-27-00; Old. No. 173,058, Eff. 3-4-00; Ord. No. 173,142, Eff. 3-30-00; Ord. No. 173,285, Eff. 6-26-00, 

Oper 7-1-00; bi Entirety, Ord. No. 175,115, Eff. 4-12-03; Subset. (bX7), Ord. No. 176,155, Eff. 9-22-04; Subsecs, (b)(5) and (g)(2), Ord. 
No. 184,294, Eff. 6-27-16.
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EXHIBIT “R-l

MINIMUM FLOOR AREA (BY PHASE)

Example of Maximum 
So. Ft. of 

Development
Minimum Gross Sq. 
Ft. of DevelopmentPhase/ParccKst

950,000 Sq. Ft. 1,231,937 Sq. Ft.Phase I/Parcel Q

Piis.se II/Farcelts L & 930,330 Sq. Ft.850,000 Sq. Ft.M2
Phase III (Parcel W2

_ o^y) . 1,037,733 Sq. Ft700,000 Sq. Ft.

3,200,000 Sq. Ft.2,550,000 Sq. Ft.Total

Developer shall have the right to develop up to the Maximum Development Site Floor Area of
3,200,000 Sq Ft. Developer shall be permitted tc allocate density on the Development Site 
between Phases I and III (recognizing that density transfers shall not apply to Phase >J since the 
only component of Phase II still to be developed is Phase IIC) so long as Developer builds the 
minimum gross square feet in each of Phase I and Phase III and does not exceed the Maximum 
Development Site Floor Area in total; the project description in the EIR; ot the City’s maximum 
permitted FAR.
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EXHIBIT S
(Part 1}

LOCAL HIRING RESPONSIBILITIES OF CONSTRUCTION EMPLOYERS 
WORKING ON THE GRAND AVENUE PROJECT

Purpose. This document sets forth the responsibilities of Construction Employers related 
to the hiring of Local Residents, including Local Low Income Residents, in connection with 
work on the Grand Avenue Project.

I.

II. Definitions.

“At-Risk Individual’ means a Lower Income Individual who has one of the following 
barriers to employment: is homeless; lacks English language and literacy skills; lacks a 
GED or high school diploma; is a single parent or a welfare recipient; has history of 
involvement with criminal justice system; or has significant gaps in work history.

“Authority” means The Los Angeles Grand Avenue Authority, a California joint powers 
authority, as specifically defined in the Disposition and Development Agreement.

“BCA” means the City’s Bureau of Contract Administration.

“City” means the City of Los Angeles, a charter city and municipal corporation duly 
organized and existing under the Constitution and laws of the State of California.

“Community Employment Area” means the area which includes all zip codes located 
entirely or partly within five (5) miles of the Project.

“Construction Employer” means a Developer, Contractor or Subcontractor performing 
construction-related work on the Project that has a total cost of $250,000 or more.

“Contractor” means a general or prime contractor (individual, partnership, corporation, 
joint venture or other legal entity) awarded a contract by the Developer or the Authority 
for construction work at the Project.

“Core Employee” means an employee whose name appears on a Contractor or 
Construction Employer’s active payroll for sixty (60) of the one hundred (100) working 
days before award of the contract for work on the Project.

“Craft Request Form” means the form to be used by each Construction Employer to 
request employees for the work on the Project.

“Developer” means Phase I Developer, as specifically defined in the Fifth Amendment to 
the Disposition and Development Agreement. Whenever the term “Developer” is used 
herein, such term shall include any permitted nominee, transferee or partner, assignee or 
successor in interest of Developer as provided in the Disposition and Development 
Agreement.

S-l
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“Disposition and Development Agreement” means the Amended DDA, as specifically 
defined in the Fifth Amendment to the Disposition and Development Agreement, 
together with such Fifth Amendment, between the Developer and the Authority relating 
to the development of the Project and the lease of the Project site.

“Jobs Coordinator” means a qualified consultant to be engaged by the Developer, 
subject to the approval of the BCA and the Authority as set forth in Section IV below, to 
facilitate implementation of the requirements of this Exhibit S (Part 11 as to Construction.

“Local Hiring Goals” refers to the goals for the Construction Employers as set forth in 
this Exhibit S (Tart 1).

“Local Low-Income Resident” means: (a) a Lower Income Individual whose primary 
residence or place of employment is in the Community Employment Area; or (b) an At- 
Risk Individual whose primary place of residence is within the Community Employment 
Area.

“Local Resident” means: (a) an individual whose primary place of residence is within 
the Community Employment Area; (b) any Local Low-Income Resident; (c) any At-Risk 
Individual whose primary place of residence is within the Community’ Employment Area; 
or (d) an individual whose primary place of residence is within a Target Zip Code.

“Lower Income Individual” means an individual who has a documented annual income 
at or below’ 100 percent of the Federal Poverty Level (FPL).

“Project” means the project commonly known as the Grand Avenue Project consisting 
of a mixed use development project located in the vicinity of Grand Avenue and Upper 
Second Street in downtown Los Angeles, California and undertaken by the Developer 
pursuant to the Disposition and Development Agreement, as specifically defined in the 
Disposition and Development Agreement.

“Subcontractor” means any entity that contracts with a Contractor to perform 
construction w'ork on the Project, and any subcontractors of such an entity who perform 
construction work on the Project.

“Target Zip Code” means any zip code within the County where the percentage of 
households living below 200 percent of the FPL is greater than the County average for 
such households as of a date 12 months prior to the Commencement of Construction.

Inclusion of Local Hiring Terms in Contracts and Leases. Each Construction 
Employer shall include this Exhibit S (Part 1) as a material tenn of any agreement between the 
Construction Employer and the Developer or any Contractor or any Subcontractor on the Project.

Local Hiring Terms.

In order to help assure compliance with the responsibilities of Construction Employers 
under this Exhibit S (Part 1). Developer will engage a Jobs Coordinator to design and implement 
a program to pursue the Local Hiring Goals. At least twelve (12) months prior to the

III.

IV.

S-2
[48) 742,8/4282.005]



Commencement of Construction, Developer will identify the Jobs Coordinator and submit the 
proposed Jobs Coordinator to City and Authority for their approval, such approval not to be 
unreasonably withheld, conditioned or delayed. City, acting on behalf of Authority, shall 
monitor the progress of the Construction Employers in meeting the Local Hiring Goals pursuant 
to the Monitoring Agreement (as defined in Section 18.5 of the Fifth Amendment),

At least six (6) months prior to the Commencement of Construction, Developer shall 
cause the Jobs Coordinator to develop and deliver to Authority and City an implementation plan 
to target achievement of the Local Hiring Goals, including coordination with qualified training 
programs, construction trades, and the Contractor and Subcontractors. Developer and the 
Authority and City shall work together and review the implementation plan. If Authority or City 
reasonably objects to any element of the implementation plan, Authority or City shall notify in 
writing Developer, and Developer shall meet and confer with the City and Authority to resolve 
such objection. Upon a resolution, Developer shall cause the Jobs Coordinator promptly to 
modify such plan to respond to the specific concerns raised by Authority or City and to submit 
the revised implementation plan to Authority and City for review. Once the implementation plan 
is finalized and approved by all parties, Developer shall cause the Jobs Coordinator to comply 
with such plan in seeking to achieve the.Local Hiring Goals.

Goals.A.

Local Hiring Goal. Construction Employers will have a goal that at least 
thirty percent (30%) of the total construction workforce will consist of 
Local Residents, as measured by work hours for each construction trade 
craft. This Local Residents goal includes a goal that At-Risk Individuals 
whose primary place of residence is within the Community Employment 
Area will compose not less than ten percent (10%) total of the construction 
workforce as measured by work hours, i.e. At-Risk Individuals whose 
primary place of residence is within the Community Employment Area 
should make up one third (1/3) of the Local Residents goal set forth in this 
Section IV.A. 1. Construction Employers will continue to use good faith 
efforts to hire At-Risk Individuals after the ten percent (10%) At-Risk 
Individual hiring goal has been met. Preference will be given to Local 
Residents in the following order: (i) those living within a Target Zip Code 
located within the Community Employment Area; (ii) those living in the 
Community Employment Area; and (iii) all other Local Residents, The 
provisions of this Exhibit S (Part 1) do not require the Developer or its 
contractors to hire any person, who does not have the experience and 
ability and, where necessary, the appropriate trade union affiliation, to 
qualify such person for such job.

Local Apprentice Goal. Construction Employers will have a goal of at 
least fifty percent (50%) of the total apprentice construction workforce, as 
measured by work hours for each construction trade craft, will consist of 
Local Residents. Apprentice hours may be counted toward the overall 
local hiring goal in Section IV.A.l. Preference will be given to Local 
Residents in the following order: (i) those living within a Target Zip Code

1.

2.
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within the Community Employment Area; (ii) those living in the 
Community Employment Area: and (iii) all other Local Residents.

Requirements.

Maximizing Apprentices. Construction Employers will utilize the 
maximum number of apprentices allowed by law.

Coordination with Unions. The unions shall be the primary source of all 
craft labor employed on the Project site. Construction Employers will 
inform any union with whom the Construction Employer has an agreement 
that the Construction Employer is required to give priority to Local 
Residents and Local Low-Income Residents and will promptly notify the 
Jobs Coordinator of any union that fails or refuses to refer Local Residents 
or Local Low-Income Residents for jobs on the Project. In the event that a 
Construction Employer has its own core workforce and wishes to employ 
such Core Employees to perform work on the Project, the number of Core 
Employees shall be governed by the following procedures. The 
Construction Employer may hire one (1) Core Employee for each Local 
Resident hired by the Construction Employer up to a maximum of five 
(5) Core Employees. Thereafter, the Construction Employer shall use the 
Job Coordinator/union referral process for selecting and hiring employees 
for the work on the Project. If the Jobs Coordinator or union is unable to 
fill the request of a Construction Employer within a forty eight (48) hour 
period, the Construction Employer shall be free to obtain work persons 
from any source.

Hiring Preference. Each Construction Employer will give qualified 
Local Residents first priority for hiring on available jobs in any project 
covered by the terms of this Exhibit S ('Part 11. subject to the priorities set 
forth in Section IV.A(i),

Notification. Each Construction Employer will notify the Jobs 
Coordinator whenever skilled or unskilled labor is needed on the job site.

Support for Local Low-Income Apprentices.

Sponsorship Fees. Each Construction Employer will cover at 
least 50% of the sponsorship fees for any Local Low-Income Resident 
hired as an apprentice by that Construction Employer.

Sponsorship of Entry Level Apprentices. Each Construction 
Employer will sponsor any qualified Local Low-Income Resident referred 
by the Jobs Coordinator as an Entry Level Apprentice and will indicate 
this by sending a letter (or form, as appropriate) to the relevant union or 
apprenticeship program expressing a commitment to sponsor and to 
provide on-the-job training for the Local Low-Income Resident in 
question.

B.

1.

2.

3.

4.
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On-the-Job Training

On-the-Job Training Credit Toward Hiring Goal. Each 
Construction Employer who provides on-the-job training in accordance 
with the requirements of Subsection IV.B.6.b below will receive a credit 
toward the hiring goal in Subsections IV.A.1 of this Exhibit S (Part 11 
equal to twice the number of hours worked by each Local Low-Income 
Resident receiving such training. No Construction Employer may receive 
such credit, however, for training provided for a task or position that does 
not reasonably require such training.

Requirements to Receive On-the -Job Credit. In order to 
receive credit described in Subsection IV.B.6.a, a Construction Employer 
must meet the following requirements. The requirements of this 
Subsection IV.B.b.b are not otherwise mandatory.

Basic Requirement. Each Construction Employer will 
make appropriate on-the-job training available to Local Low- 
Income Residents hired in connection with the requirements of this 
Exhibit S fPart 1).

6.

a.

b.

i.

Training Plan. Each Construction Employer will adopt a 
training plan that describes the on-the-job training to be provided 
in each job category to Local Low-Income Residents hired for that 
job category.

n.

Duration. On-the-job training will be offered for a 
minimum of six (6) months or the duration of employment, 
whichever is less, to each Local Low-Income Resident hired by a 
Construction Employer, in order to enable Local Low-Income 
Residents to hold positions for which they might not otherwise 
quality.

Hiring Liaison. Each Construction Employer will designate a hiring 
liaison (the “Hiring Liaison”) before commencing operations covered by 
this Exhibits (Tart 11 to act as a conduit between the Construction 
Employer and the Jobs Coordinator. This Hiring Liaison will be 
responsible for providing to the Jobs Coordinator and the Developer all 
necessary documentation throughout the duration of the Project.

Duration. Each Construction Employer-will abide by the terms of this Exhibit S 
(Part 11 for the lesser of (a) ten (10) years or (b) the duration of the term of the 
agreement that includes this Exhibit S (Tart 1).

in.

7.

C.

Monitoring and Enforcement

Review of Compliance, Construction Employers will keep records of their 
compliance with this Exhibit S (Part 1}, including all Craft Request Forms

V.

A.
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submitted to unions and payroll records, and make such records available to the 
Developer, the Jobs Coordinator, BCA or the Authority upon request. The BCA 
will make a written finding as to each Construction Employer’s compliance with 
the requirements of Exhibit S (Part 1} and shall report such finding to the 
Authority.

Non-Compliance, Opportunity to Cure.

If, during any review of compliance, the BCA finds that a Construction Employer 
has not complied with any of the requirements of this Exhibit S (Part IT the BCA shall 
immediately issue to the Developer and Contractor/Construction Employer a written 
finding of non-compliance (with a copy to the Authority) and provide a sixty (60) day 
opportunity to cure. The BCA shall also report to the Authority on the activities during 
the sixty (60) day period, the efforts to cure and the imposition of any penalties, 
recognizing the Developer’s opportunity to dispute the findings as set forth below.

In order to cure and to avoid the penalties set forth below, the Developer must 
make a detailed showing to the BCA that:

the non-compliant Construction Employer has made diligent use of all 
reasonable and necessary methods to meet each of the requirements of 
Section IV.B of this Exhibit S (Part 1) such as submission of Craft 
Request Forms to the unions, submission of a request to the Jobs 
Coordinator, outreach programs, advertising, training, distribution of 
advertising and notices, job fairs programs; or

the non-compliant Construction Employer has met the Goals set out in 
Sec. IV.A of this Exhibit S (Part 1): or

B.

1.

2.

the Developer or another compliant Construction Employer with whom 
the Developer has a contract for work on the Project, having already met 
the goals in Section IV.A, has, following the initial finding of non
compliance:

j.

made additional new hires of Local Residents in an amount equal 
to the number of Local Residents by which the non-compliant 
Construction Employer fell short of the 30% local hiring goal set out in 
Section IV.A.1; or

made additional new hires of Local Residents in an amount equal 
to the number of Local Residents by which the non-compliant 
Construction Employer fell short of the 50% Local Apprentice Goal set 
out in Section TV.A.2.

a.

b.

In the event the Developer disputes the finding of the BCA that the 
Developer has not made the showing set forth in Section V.B
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above, the Developer shall inform the Authority of such dispute for 
resolution by the Authority, Following such resolution by the Authority, the 
Developer may invoke the Dispute Resolution procedures outlined in Article 17 
of the DDA.

The Developer may rely only once on each additional hire made by already 
compliant Construction Employers in its effort to avoid penalties under this Section V.B.

Penalties for Non-Compliance.

If, prior to the end of the sixty (60) day cure period described in Section V.B 
above, the Developer has not made the showing set forth in Section V.B, the BCA or 
Authority may require the Developer to pay to the Authority an amount equal to fifty 
dollars ($50.00) multiplied by the sum of the number (as calculated on hours worked 
based on an eight (8) hour day for a full-time position) of Local Residents short of the 
thirty percent (30%) local hiring goal set out in Section IV.A.1 and the number of Local 
Residents short of the Local Apprentice Goal set out in Section IV.A.2, per calendar day 
following the initial finding of non-compliance. The Developer will continue to pay this 
penalty until:

C.

the Developer has made the showing set forth in Section V.B.l, V.B.2; or 
V.B.3; or

1.

the Developer has filed a Notice of Completion for the Phase of the 
Project with County of Los Angeles.

2,
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EXHIBIT S
(Part 7)

LOCAL HIRING RESPONSIBILITIES OF PERMANENT EMPLOYERS ON THE
GRAND AVENUE PROJECT

Purpose. This document sets forth the responsibilities of Permanent Employers at the 
Grand Avenue Project related to the hiring of Local Residents, including Local Low-Income 
Residents.

I.

II. Definitions.

“At-Risk Individual’' means a Lower Income Individual who has one of the following 
barriers to employment: is homeless; lack of English language and literacy skills; lack of 
a GED or high school diploma; is a single parent or a welfare recipient; history of 
involvement with criminal justice system, oi significant gaps in work history.

“Authority” means Hie Los Angeles Grand .Avenue Authority, a California joint powers 
authority, as specifically defined in the Disposition and Development Agreement.

“BCA” means the City’s Bureau of Contract Administration.

“City” means the City of Los Angeles, a charter city and municipal corporation duly 
organized and existing under the Constitution and law's of the State of California.

“Community Employment Area” means the area which includes all zip codes located 
entirely or partly within five (5) miles of the Project.

“Designated Training Programs” means jobs training programs in operation in the 
County that provide qualified training for Local Residents, as identified pursuant to the 
program developed by the Permanent Jobs Coordinator and the City and Authority, with 
the concurrence of the County, and which may include a Recruitment Organization

“Developer” means Phase I Developer, as specifically defined in the Fifth Amendment 
to the Disposition and Development Agreement. Whenever the term “Developer” is used 
herein, such term shall include any permitted nominee, transferee or partner, assignee or 
successor in interest of Developer as provided in the Disposition and Development 
Agreement.

“Disposition and Development Agreement” means the Amended DDA, as specifically 
defined in the Fifth Amendment to the Disposition and Development Agreement, 
together with such Fifth Amendment, between the Developer and the Authority relating 
to the development of the Project and the lease of the Project site.

‘Local Employer” means all firms with ten (10) or more employees who spend at least 
fifty percent (50%) of their total work hours on-si te at the Project.
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“Local Low-Income Resident” means: (a) a Lower Income Individual whose primary 
residence or place of employment is in the Community Employment Area; or (b) an 
At-Risk Individual whose primary place of residence is within the Community 
Employment Area.

“Local Resident” means: (a) an individual whose primary place of residence is within 
the Community Employment Area; or (b) any Local Low-Income Resident; (c) any At- 
Risk Individual whose primary place of residence is within the Community Employment 
Area; or (d) an individual whose primary place of residence is in a Target Zip Code.

“Lower Income Individual” means an individual who has a documented annual income 
at or below the Federal Poverty Level (FPL).

“Permanent Employer” means a Local Employer that (a) has entered into a lease or 
contract with the Developer or the Authority to operate a business in the Project or (b) is 
also a Permanent Employer Subcontractor.

“Permanent Employer Subcontractor” means any Local Employer who contracts with 
a Permanent Employer to perform work on the Project in connection with which the 
Permanent Employer has a lease or contract with the Developer or the Authority.

“Permanent Jobs Coordinator” means a qualified consultant to be engaged by the 
Developer, subject to the approval of the BCA and Authority as set forth in Section IV 
below, to provide regular coordination and communications with Permanent Employers 
and with Designated Training Programs in order to facilitate implementation of the 
requirements of this Exhibit S fPart 2).

“Project” means the project commonly known as the Grand Avenue Project consisting of 
a mixed use development project located in the vicinity of Grand Avenue and Upper 
Second Street in downtown Los Angeles, California and undertaken by the Developer 
pursuant to the Disposition and Development Agreement, as specifically defined in the 
Disposition and Development Agreement.

“Recruitment Organization” means a job recruitment organization located in the 
Community Employment Area including without limitation government agencies, social 
service providers and non-profit organizations serving the needs of Local Residents.

“Target Zip Code” means any zip code within the County where the percentage of 
households living below 200 percent of the FPL is greater than the County average for 
such households as of a date 12 months prior to the Grand Opening.

“Term” shall mean the ten (10) year period for each phase of the Project commencing on 
the date that the first certificate of occupancy is issued by the City of Los Angeles for 
such Project phase or portion of such Project phase.

Inclusion of Local Hiring Terms in Contracts and Leases. Each Permanent Employer 
shall include this Exhibit S fPart 2 ) as a material term of any agreement between the Permanent 
Employer and (a) the Developer (b) the Authority or (c) any Permanent Employer Subcontractor.

HI.
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IV. Local Hiring Terms.

Ir addition to the existing requirements of this Exhibit S (Pan 2). in order to help assure 
compliance with the responsibilities of Permanent Employers under this Exhibit S (Part 2). 
Developer wiU engage a Permanent Jobs Coordinator to provide regular coordination ana 
communications with Permanent Employers and with Designated Training Programs, Prior to 
the commencement of Design Development Drawings for Phase I, Developer will identify the 
Permanent Jobs Coordinator and submit the proposed Permanent Jobs Coordinator to City and 
Authority for their approval, such approval not to be unreasonably withheld, conditioned or 
delayed. City, on behalf of Authority, shall monitor the progress of the Permanent Employers in 
meeting the Local Hiring Goals of this Exhibit S tPart 2J pursuant to a sepaiate Monitoring 
Agreement between Authority and City. Notwithstanding anything to the contrary contained 
herein, Developer shall not be required to fund any additional costs for any Designated Training 
Programs as part of its commercially reasonable efforts to fulfill the Local Hiring Goais of this 
Exhibit S (Part 2) (without limiting oi amending any requirements of the Neutrality Agreement).

Following the designation of the Permanent Jobs Coordinator, Developer shall cause such 
individual to meet and confer witn the designated representatives of the City and Authority for a 
period of 60 days to jointly establish a preliminary program design and protocol? for 
coordination and reporting, including (wftere feasible) a process to jointly select one or more 
Designated Training Programs, with the input and concurrence of the County (the “Permanent 
Job? Plan’’). The Permanent Jobs Plan will include identification by the Permanent Jobs 
Coordinator of resources and programs for sourcing Local Low Income Residents and At- Risk 
Individuals, will contemplate the use of the Designated Training Programs to recrui t, screen and 
train Local Low Income Residents for referral to Permanent Employers, and will include s plan 
for coordination with Permanent Employers to match employment opportunities with qualified 
Low Income Residents and At-Risk Individuals; recognizing that Permanent Employers will 
continue in good faith to consider tiiring At Risk Individuals after the At-Risk Individual hiring 
goal in section A below has been met. Such Permanent Jobs Plan will include specific criteria as 
determined by Developer for qualified reciuits for permanent jobs with Permanent Employers 
and will be supplemented from time to time by requirements from such Permanent Employers. 
Such Permanent Jobs Plan, will be submitted to the Authority, City and County for then- 
approval.

The Permanent Jobs Coordinator and the City End Authority representatives shall develop a plan 
to coordinate their efforts from the inception of the program and continuing through the Term of 
the requirements under this Exhibit S fPart 2).

The Permanent Jobs Coordinator will provide its coordination and communications services with 
Permanent Employers and Designated Training Programs, and coordination with the City and 
Authority representatives, beginning 12 months prior to the date on which the Phase I Project (or 
any Component thereof) is officially open for business to the general public (“Grand Opening") 
and continuing for the Term of the requirements under this Exhibit S (Tart 2). The Permanent 
Jobs Coordinator shall provide quarterly reports to the City and Authority documenting the 
pr ocess and efforts to achieve the Local Hiring Goals of this Exhibit S fPart 2). Commencing on 
the Grand Opening of the Phase I Project, the quarterly reports shall include employment data 
regarding the achievement of the Local Hiring Goals. Notwithstanding anything contained
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herein, if the Local Hiring Goals are not achieved in any calendar quarter, the Permanent Jobs 
Coordinator and the City and Authority representatives will meet and confer to establish a 
mutually acceptable protocol and strategy to pursue and achieve the Local Hiring Goals. The 
County shall have the right to have its representative present at any such meetings to provide its 
input and assistance in achieving the Local Hiring Goals. The Permanent Jobs Coordinator shall 
also provide, as part of its quarterly report, information (on a no-name basis), only if and to the 
extent available and permitted by applicable law to be disclosed, as to which specific criteria for 
the applicable jobs set forth in the Permanent Jobs Plan were not met by any recruits referred by 
the Designated Training Programs to Permanent Employers who are not hired by such 
Permanent Employers.

Section V.B.i of this Exhibit S (Part 21 is hereby modified to provide that if a Permanent 
Employer has used a Designated Training Program (identified pursuant to the Permanent Jobs 
Plan developed by the Permanent Jobs Coordinator and the City and Authority, with the 
concurrence of the County) to achieve its Local Hiring Goals, then even if such Permanent 
Employer is non-compliant with the requirements of this Exhibit S fPart 2), such Permanent 
Employer shall be deemed to have made diligent use of all reasonable and necessary methods to 
meet each of the requirements in Section 1V.B of this Exhibit S (Part 2) (without limiting or 
amending the provisions of the Neutrality Agreement). If the Permanent Jobs Coordinator and 
City and Authority representatives, with the input of the County, cannot identify one or more 
operational Designated Training Programs at any time or from time to time during the Term of 
these Exhibit S (Tart 21 requirements, then the Permanent Employers shall not be deemed to be 
non-compliant with these Exhibit S (Tart 21 requirements if they are unable otherwise to meet 
such requirements. Further, provided that the protocols and good faith efforts that are mutually 
established by the Permanent Jobs Coordinator and the City and Authority in the Permanent Jobs 
Plan (including use of available Designated Training Programs) are followed and implemented, 
Phase I Developer and each Permanent Employer will be deemed to have used commercially 
reasonable efforts to achieve the Local Hiring Goals under Exhibit S (Part 21 and penalties for 
non-compliance with such goals will not apply.

At least one time each calendar year, Developer (or any successor owner) shall offer a hiring fair 
on the site of the Phase I Project with requested participation by the then current Permanent 
Employers and Designated Training Programs and other key partners designated by the 
Permanent Jobs Coordinator, with input from the City, Authority and County, to publicize and 
increase compliance with the Local Hiring Goals for the benefit of Local Low Income Residents 
and At-Risk Individuals.

Developer (and each successor owner of a component of the Project) shall inform the Permanent 
Employers, through their lease documents or otherwise, of the provisions of this Exhibit S (Part 
2) and the role of the Permanent Jobs Coordinator and the Permanent Jobs Plan.

Local Hiring Goal. Throughout the Term, Permanent Employers shall have a 
goal that Local Residents will make up not less than thirty percent (30%) of the 
workforce of each Permanent Employer, as measured by total work hours. This 
Local Resident goal includes a goal that At-Risk Individuals will compose not 
less than ten percent (10%) of the total workforce of each Permanent Employer as

A.
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measured by total work hours, he., At-Risk Individuals should make up one third 
(1/3) of the Local Residents goal set forth in this Section IV.A.

Preference will be given to Local Residents in the following order: (i) those living 
within a Target Zip Code located within the Community Employment Area;
(if) those living in the Community Employment Area; and (iii) ah other Local 
Residents.

1 he provisions of this Exhibit S (Part 2) do not require the Developer or a 
Permanent Employer to hire any person who docs not have the experience and 
ability to qualify such person for such job.

Requirements.

Preferential Notification. In accordance with the Permanent Jobs Plan, 
each Permanent Employer will notify the Permanent Jobs Coordinator of 
job opportunities in advance of other hiring outreach efforts and provide a 
description of job responsibilities and qualifications, including 
expectations, saiary, work schedule, duration of employment, and any 
special requirements (e.g, language skills, drivers’ licenses, etc.).

Duration. This preferential notification must be provided for a 
period of not less than a three (3) week period prior to commencement of 
the Permanent Employer's operations. After commencement of a 
Permanent Employer’s operations, this preferential notification must be 
provided for at least a five (5) day period prioi to the announcement of any 
job opportunity. Such preferential notification will take place throughout 
the period described in Section IV.C below.

Hiving Preferences. Subject to compliance with the Permanent Jobs Plan 
and the preferential notification procedures referred to above, all 
Permanent Employers may at all times consider applicants referred or 
recruited through any source, and may use normal hiring practices, 
including interview's, to consider all referred applicants.

Exclusive Initial Hiring. When making initial hires tor the 
commencement of the Permanent Employer’s operations, the Permanent 
Employer will hire only Local Low-Income Residents for a three (3) week 
period following the notification of job opportunities described in 
subparagraph IV.B.l above. During such three (3) week period 
Permanent Employers may hire Local Low-Income Residents recruited or 
referred through any source After such period, Permanent Employers 
shall make good-faith efforts to hire Local Low-Income Residents, but 
may hire any apolicant recruited or referred through any source.

Ongoing Exclusive Hiring. When making hires after the 
commencement of operations, the Permanent Employer will hire only 
Local Lew-Income Residents for a five (3) day period following the

B.

1.

&,

2.

a.

b.
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notification of job opportunities. During such five (5) day period 
Permanent Employers may hire Local Low-Income Residents recruited or 
referred through any source. After such period, Permanent Employers 
shall make good-faith efforts to hire Local Low-Income Residents, but 
may hire any applicant recruited or referred through any source. The 
Permanent Employers obligations contained in this IV.B.2.b shall continue 
throughout the Term.

On-thc-Job Training

Credit Toward Hiring Goal. Each Permanent Employer who 
provides on-the-job training in accordance with the requirements of 
Subsection IV,B.3.b below will receive a credit toward the hiring goal in 
Subsection IV.A of this Exhibit S fPart 2) equal to twice the number of 
hours worked by each Local Low-Income Resident receiving such 
training. No Permanent Employer may receive such credit, however, for 
training provided for a task or position that does not reasonably require 
such training.

3.

a.

Requirements to Receive Credit. In order to receive credit 
toward the hiring goal under Subsection IV.A, a Permanent Employer 
must meet the following requirements. The requirements of this 
Subsection IV.BJ.b are not otherwise mandatory.

Basic Requirement. Each Permanent Employer will make 
appropriate on-the-job training available to Local Low-Income 
Residents hired in connection with the requirements of this 
Exhibit S ('Part 21.

Training Plan. Each Permanent Employer will adopt a 
Training Plan that describes the on-the-job training to be provided 
in each job category to Local Low-Income Residents hired for that 
job category.

b.

o

o

Duration. On-the-job training will be offered for a 
minimum of six (6) months (or the duration of the employment 
whichever is less) to each Local Low-Income Resident hired by a 
Permanent Employer, in order to enable Local Low-Income 
Residents to hold positions for which they might not otherwise 
qualify.

Hiring Liaison. Each Permanent Employer will designate a hiring liaison 
(“Hiring Liaison”) before commencing operations covered by this 
Exhibit S (Part 21 to act as a conduit between the Permanent Employer and 
the Jobs Coordinator. This Hiring Liaison will be responsible for 
providing to the Permanent Jobs Coordinator and the Developer all 
necessary documentation throughout the duration of the Project.

o

4.

S-13
[481742,8/4282.005)



Duration. Bach Permanent Employer will abide by the terms cl this Exhibit S 
fPart 2) for the lesser of (a) ten (10) years from the commencement of operations, 
or (L) the Term.

C.

V. Monitoring and Enforcement

Review of Compliance. Throughout the Term, Permanent Employers will keep 
records of their compliance with this Exhibit S fPart 2). and make such records 
available to the Developer, the Permanent Jobs Coordinator, the BCA oi the 
Authority upon recuesi. The Developer shall report to the BCA on toe fifteenth 
(15th) day of each quarter during the Term regarding the compliance of 
Permanent Employers with this Exhibit S (Part 21 during the previous quarter. 
The BCA shall review each Developer’s report of compliance by Permanent 
Employers. Following each review, the BCA will make a written finding as to 
each Permanent Employer’s compliance with the requirements of this Exhibit S 
fPart 2). The Developer may appeal any 3CA finding of non-compliance by any 
Permanent Employer to the Authority, which will review such an appeal.

Non-Compliance, Opportunity to Cure. If, during any review of compliance, 
the BCA finds that a Permanent Employer has not complied with any of the 
requirements of Exhibit S (Part 2). the BCA shall immediately issue to the 
Developer and Permanent Employer a written finding of non-compliance and 
provide a sixty (60) day opportunity to cure.

A.

B.

In or der to cure and to avoid the penalties set forth below, the Developer must 
make a detailed showing to the Authority or the BCA that:

the non-compliant Permanent Employer has made diligent use of all 
reasonable and necessary' methods to meet each of the requirements in 
Section IV.B of this Exhibit S (Part 21: provided thai if a Permanent 
Employer has used a Designated Training Program (identified pursuant to 
the Permanent Jobs Plan developed by the Permanent Jobs Coordinator 
and the City and Authority, with the concurrence of the County') to 
achieve its Local Hiring Goals, then even if such Permanent Employer is 
non-compliant with the requirements of this Exhibit S (Part 2). such 
Permanent Employer shall be deemed to have made diligent use of all 
reasonable and necessary methods to meet each of the requirements in 
Section IV .B of this Exhibit S fPart ?,1 (without limiting or amending the 
provisions of the Neutrality Agreement). If the Permanent Jobs 
Coordinator and City and Authority' representatives, with the input of the 
County, cannot identify one or more operational Designated Training 
Programs at any time or from time tc time during the Term of these 
Exhibit S fPart 21 requirements, then the Permanent Employers shah not 
be deemed to be non-compliant with these Exhibit S fPart 21 requirements 
if they are unable otherwise to meet such requirements. Further, provided 
that the protocols and good faith efforts that are mutually established by 
the Permanent Jobs Coordinator and the City and Authority in the

l.
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Permanent Jobs Plan (including use of available Designated Training 
Programs) are followed and implemented, Phase I Developer and each 
Permanent Employer will be deemed to have used commercially 
reasonable efforts to achieve the Local Hiring Goals under Exhibit S fPart 
2) and penalties for non-compliance with such goals will not apply; or

the non-compliant Permanent Employer has met the Goals set out in 
Sec. IV.A of this Exhibit S (Part 2); or

following the initial finding of non-compliance, the Developer or another 
compliant Permanent Employer with whom the Developer has a contract, 
has made new hires of Local Residents in an amount equal to the number 
of Local Residents by which the non-compliant Pennanent Employer fell 
short of the 30% local hiring goal set out in Section IV.A. The Developer 
may rely only once on each additional hire made by already compliant 
Pennanent Employers in its effort to avoid penalties under this Section 
V.B.iii.

n.

m.

C. Penalties for Non-Compliance.

If, prior to the end of the sixty (60) day cure period described in Section V.B 
above, the Developer has not made the showing set forth in Section V.B, the Authority or 
the BCA may require the Developer to pay to the Authority an amount equal to Fifty 
Dollars ($50.00) multiplied by the sum of the number (as calculated on hours worked 
based on an eight (8) hour day for a full-time position) of Local Residents short of the 
30% local hiring goal set out in Section IV.A, per calendar day following the initial 
finding of noncompliance. In addition to the payments set forth in this Section V.C, if 
the Developer has not provided evidence that at least ten percent (10%) of the workforce 
is comprised of Local Low-Income Residents, the Developer shall pay to the Authority, 
at the end of each full calendar quarter, an amount equal to One Thousand Two Hundred 
Fifty Dollars ($1,250.00) multiplied by the sum of the number (as calculated on hours 
worked based on an eight (8) hour day for a full-time position) of Local Low-Income 
Residents short of the 10% of the total workforce. The BCA shall reasonably determine 
the first calendar quarter in which the 10% requirement applies based on the 
commencement of operations of Permanent Employers. The Developer will continue to 
pay this penalty until the Developer can make the showing set forth in Section V.B.i, 
V.B.ii or V.B.iii. The provisions of this Section V.C shall continue throughout the Term.

In the event the Developer disputes the finding of the Authority or the BCA that 
the Developer has not made the showing set forth in Section V.B above, the Developer 
may invoke the Dispute Resolution procedures outlined in Article 17 of the DDA.
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EXHIBIT “T”

FORM OF COMPLETION GUARANTY

(Grand Avenue-Phase 1)

Reference is made to that cettain Disposition and Development Agreement (Grand Avenue) 
dated as of March 5, 2007 (the '“Original DDA”) between The Los Angeles Grand Avenue 
Authority, a California joint powers authority (“Authority”) and Grand Avenue L.A., LLC, a 
Delaware limited liability company (“GALA”), as amended by that certain First Amendment to 
Disposition ana Development Agreement (Grand Avenue) dated as of August 23, 2010 between 
Authority, GALA and The Broad Collection, a California nonprofit public benefit corporation 
(“Broad”) (the “First Amendment”), that certain Second Amendment to Disposition and 
Development Agreement (Grand Avenue) dated as of May 31,2011 between Authority, GALA and 
Broad (the “Second Amendment”), that certain Third Amendment to Disposition and Development 
Agreement (Grand Avenue) dated as of December 1,2012 between Authority, GAI A, Br oad and 
Grand Avenue M Housing Partners. LLC, a California limited liability company (“Housing 
Partners”) (the “Third Amendment”), that certain Fourth Amendment to Disposit’on and 
Development Agreement (Grand Avenue) datea as of January 21,2014 between Authority, GALA 
and Housing Partners (the “Fourth Amendment”), and that certain Fifrh Amendment to Disposition 
and Development Agreement (Grand Avenue) dated as of 
GALA and CGRE/RELATED GRAND AVE OWNER, LLC, a Deiawme limited liability company- 
deferred to herein as “Developer”) (the “Fifth Amendment”), The Original DDA, as amended by 
the First Amendment, the Second Amendment the Third Amendment, the Fourth Amendment and 
the Fifth Amendment is leferred to herein as the “Amended DDA” Capitalized terms used and noi 
otherwise defined herein shall have the meaning ascribed to such terms in the Amended DDA.

Deve.lopei and .Au thority are parties to that certain Phase 1 Ground Lease dated as of March 
5,2007, as amended by that certain First Amendment to Ground Lease (Phase I - Parcel Q) dated as 

, 2016 (collectively, the “Phase I Parcel Ground l east”) In order to develop 
the Phase I Improvements as provided in the Amended DDA and the Phase I Parcel Ground Lease, 
Developer has obtained construction financing (the “Construction Loan”) in the amount of
______________ ____________________ (together with its successors and assigns,

individually and collectively, as the context may require, the “Construction Lender”)1. The 
Construction Loan is evidenced by [insert description of promissory notes, deed of trust pledge, 
etc.] (collectively, the “Construction Loan Documents”)

As required by the Amended DDA and the Phase I Parcel Grouud Lease, The Related 
Companies, L.P., a New York limited partnership (hereinafter, “Guarantor”), has agreed to 
guaranty the Guaranteed Obligations (as defined in Section 2 below) by execution and delivery' of 
this guaranty (“Guaranty”). Guarantor’s execution and delivery of this Guaranty is a condition 
precedent to Developer’s right to constr uct the Phase I Improvements. Guarantor aclatow ledges that 
it will directly benefit from Developer's construction of the Phase I Improvements, in that Guarantor 
is the owner of a direct or indirect interest in Developer.

j 2016 between Authority,

of

S from

l Note: This may include senior end mezzanine lenders
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Therefore, for good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, Guarantor hereby agrees as follows:

Guarantor shall perform its obligations under this Guaranty promptly and in good1.
faith.

Guarantor hereby unconditionally, absolutely and irrevocably guarantees as primary 
obligor and not merely as surety, for the benefit of Authority:

(i) the full and reasonably continuous construction and Substantial Completion of the 
Phase I Improvements (meaning that the requirements for a Certificate of Completion to be issued, 
as set forth in Section 507(1) of the Amended DDA, have been satisfied) subject to and in substantial 
accordance with the Project Documents approved by the Authority, the applicable requirements of 
the Amended DDA and the requirements of the Phase I Parcel Ground Lease including, without 
limitation, tire revised Parcel Q Schedule of Performance attached to the Fifth Amendment (the 
“Building Completion Obligation”);

(ii) that any and all liens or claims of any persons furnishing materials, labor or 
services in connection with the design and/or construction of the Phase 1 Improvements filed with 
respect to the Premises (as defined in the Phase I Parcel Ground Lease) and the Authority’s and 
Developer’s respective interests therein, shall be removed by bonding or otherwise discharged within 
the time periods required in the Construction Loan Documents, subject to Developer’s right to 
contest such liens or claims in accordance with the terms and conditions set forth in the Phase I 
Parcel Ground Lease (the “Lien Discharge Obligation”);

(iii) the payment in full to Authority of all sums and charges due to the Authority 
under the Amended DDA or Phase I Parcel Ground Lease relating to the design and construction of 
the Phase I Improvements, if any (the “Payment Obligation”);

(iv) the payment of, or reimbursement to the Authority and other Governing Entities 
for, all reasonable costs and expenses, including reasonable legal fees and costs, incurred by 
Authority or such other Governing Entities in connection with their enforcement of the Building 
Completion Obligation, Lien Discharge Obligation and Payment Obligation (such costs and 
expenses, “Enforcement Costs”), including enforcement undertaken directly against Developer 
pursuant to the Amended DDA or Phase I Parcel Ground Lease (but only to the extent that the 
obligations being enforced against Developer are the obligations of Developer and are the subject of 
this Guaranty), where such enforcement is brought either against the Guarantor or in a combined 
action against both the Guarantor and Developer and Authority (or other Governing Entities) are the 
substantially prevailing party with respect thereto (the “Enforcement Costs Obligation”).

The obligations which are set forth in clauses (i) through (iv) above are hereinafter 
collectively referred to as the “Guaranteed Obligations”.

Notwithstanding the foregoing provisions of Section 2 hereof, the Guarantor’s 
aggregate liability from time to time for the Building Completion Obligation and Lien Discharge 
Obligation (including any self-help action undertaken by Authority, including, without limitation, 
any such action constituting a Payment Obligation) with respect to such Guaranteed Obligations 
shall be limited to the following (collectively, the “Cap”): (i) one hundred fifteen percent (115%) of

2.

3.
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the hard costs of construction, including hard cost contingency, of the Phase I Improvements as set 
forth in the line items constituting “hard cost” in the construction budget for the Phase I 
Improvements on which the Construction Loan is based as of the closing date of the Construction 
Loan (the “Lender-Approved Budget”) (Guarantor’s obligation pursuant to this clause (i) is 
referred to as the “Hard Costs Obligation”), plus (ii) architectural, engineering and survey costs for 
the Phase I Improvements to the extent not paid prior to the effective date of this Guaranty (such 
costs, the “Construction Period Soft Costs”) and Guarantor’s obligation for such Construction 
Period Soft Costs, the “Construction Period Soft Costs Obligation”), less (iii) amounts funded or 
to be funded by the Construction Lender under the Construction Loan for the entire Phase I 
Improvements, but with no deduction for (x) any amounts to be funded but not yet advanced to 
Developer pursuant to the Construction Loan or otherwise by any other party described in the 
Ownership Chart of Developer attached to the Fifth Amendment as having a direct or indirect 
interest in Developer, or such party’s respective Affiliates (each, an “Equity' Member”) and (y) 
amounts which are not funded by the Construction Lender under the Construction Loan by reason of 
any default by Developer thereunder (including without limitation by reason of Developer’s failure 
to satisfy' its obligations under the Construction Loan Documents which are conditions to loan 
funding). The following equity contributions or debt contributions that are funded to Developer by 
an Equity Member and expended by Developer for construction of the Phase I Improvements shall 
be credited against the Cap for purposes of determining the maximum liability of Guarantor under 
this Guaranty for the Building Construction Obligation and the Lien Discharge Obligation at any 
particular time (such equity contributions, the “Credited Equity “): (1) equity or debt contributions 
which are applied to the Hard Costs Obligation but excluding additional equity funded to cover hard 
cost overruns or budget increases not included in the Lender-Approved Budget (as the same existed 
at the closing of the Construction Loan) and (2) equity or debt contributions which are applied to 
Construction Period Soft Costs. For avoidance of doubt, it is agreed that any equity or debt funded 
by Developer or Guarantor on account of hard costs which represent cost overruns or increases in the 
Lender-Approved Budget subsequent to the date of the closing of the Construction Loan, whether or 
not such increases are approved by the Construction Lender as modifications to the Lender- 
Approved Budget, shall be in addition to the Cap and shall not be treated as Credited Equity.

Guarantor shall maintain a net worth of at least Three Hundred Million Dollars 
($300,000,000) until the issuance of a Certificate of Completion for the Phase I Improvements. For 
purposes hereof, “net worth” shall mean the value of Guarantor’s assets minus its liabilities (as 
such terms are defined by generally accepted accounting principles (GAAP)). Guarantor shall 
deliver evidence reasonably satisfactory to Authority that Guarantor continues to meet the foregoing 
minimum net worth requirement on at least an annual basis, commencing on the first anniversary of 
the date of this Guaranty and continuing until the issuance of a Certificate of Completion for the 
Phase I Improvements. Such evidence of net worth may be provided through the delivery of 
financial statements (audited if available, or if unaudited, then reviewed and certified as accurate by 
the Chief Financial Officer of Guarantor) and other similar information.

Notwithstanding any other provision of this Guaranty, with respect to any 
enforcement of its remedies that Authority may otherwise be entitled to pursue hereunder, Authority 
shall in each instance (A) not enforce its remedies under this Guaranty so long as the Construction 
Lender is actively and with reasonable diligence completing construction of the Phase I 
Improvements in accordance with its rights under the completion guaranty provided to the 
Construction Lender in connection with the Construction Loan, and (B) defer enforcement of its

4.

5.
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remedies hereunder until each of the following conditions have been satisfied: (i) a notice of default, 
if required to be provided under the Construction Loan Documents, has been provided to Developer, 
(ii) all applicable cure periods under the Construction Loan Documents with respect to such default 
have lapsed; and (iii) provided the Construction Lender delivers notice to Authority within twenty 
(20) days after the cure period specified in the preceding clause (ii) that the Construction Lender will 
itself undertake completion of the construction, the Construction Lender has had an additional sixty 
(60) days (beyond the cure period specified in the preceding clause (ii)) to pursue completion of the 
Phase I Improvements in accordance with the completion guaranty provided to the Construction 
Lender in connection with the Construction Loan (as such period may be extended (a) by litigation 
between Developer and the Construction Lender regarding the enforcement of such completion 
guaranty and (b) such reasonable time as is required for Construction Lender to complete any 
enforcement action under the Construction Loan Documents).

6. Guarantor shall fully pay and perform all of the Guaranteed Obligations notwithstanding 
that the Amended DDA or the Phase I Parcel Ground Lease may be void or voidable as against 
Developer or any of Developer’s creditors, including a trustee in bankruptcy of Developer, by reason 
of any fact or circumstance including, without limiting the generality of the foregoing, failure by any 
person to file any document or to take any other action to make the Amended DDA or the Phase I 
Farce] Ground Lease enforceable in accordance with its terms. Guarantor hereby waives any right it 
may have to claim that the underlying obligations of Developer under the Amended DDA or the 
Phase I Parcel Ground Lease are unenforceable.

7. This Guaranty is a continuing one and shall terminate only on full payment and 
performance of all of the Guaranteed Obligations.

8. Guarantor authorizes Authority and Developer, without notice or demand, and without 
affecting Guarantor’s liability hereunder, from time to time to:

change the amount, time, or manner of payment of sums owed by Developer;

amend, modify or change any of the covenants, conditions, or provisions of 
the Amended DDA or the Phase I Parcel Ground Lease; and

(a)

(b)

take and hold security for the performance of the obligations of Developer and 
enforce, waive, and release any such security.

9. No failure or delay on Authority’s part in exercising any power, right or privilege 
hereunder shall impair or be construed as a waiver of any such power, right or privilege.

10. Authority may, without notice, assign this Guaranty in whole or in part in conjunction 
with an assignment of Authority’s interest in the Amended DDA or the Phase 1 Parcel Ground Lease. 
Guarantor may not assign this Guaranty without the prior written consent of Authority in its sole 
discretion; and no assignment of this Guaranty made without the consent of Authority shall waive or 
release any obligation of Guarantor hereunder.

11. If Developer fails to pay or perform any of the Guaranteed Obligations when payment or 
performance, as applicable, is due, then upon the expiration of the applicable cure period, if any, 
Authority, in its sole discretion, may proceed directly against Guarantor under this Guaranty with

(c)
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respect to such Guaranteed Obligations without first proceeding against Develcpea or exhausting any 
of its rights or remedies against Developer. Guarantor waives and relinquishes all rights and 
remedies accorded by applicable law (and agrees not to assert or take advantage of any such lights or 
remedies) to require Authority to:

(a) proceed against Developer or any person;

proceed against or exhaust any security held from Developer or pursue any 
other remedy in Authority’s power before proceeding against Guarantor; or

(c) notify Guarantor of any default by Developer in the payment of any sums 
which are a part of the Guaranteed Obligations.

12. Guarantor waives.

(b)

any defense arising by reason of any disability or other defense of Developer 
or by reason of the cessation from any cause whatsoever of the liabi-ity of Developer, excepting only 
a termination of the Guaranteed Obligations:

the defense of the statute of limitations in any action hereunder or in any 
action by Authority under the Amended DDA or the Phase I Parcel Ground Lease;

any defense that may arise by reason of the incapacity, lack of authority, death 
or disability of any other per son or persons or the failure of Authority' to file or enforce a claim 
against the estate (in administration, bankruptcy or any other pr oceeding) of any other person or 
persons:

(a)

(b)

(c)

any defense based upon any statute or rule of law which provides that the 
obligation of a surety must be neither larger in amount nor in other respects more burdensome then 
that of the principal;

(d)

any right to plead that it is the alter ego of Developer as a defense to its 
liability hereunder or the enforcement of this Guaranty;

any duty on the pan of Authority to disclose to Guarantor any facts Authority 
may new or hereaftei know about Developer, regardless of whether Authority has reason to believe 
that any such facts materially increase the risk beyond that which Guarantor intends to assume or has 
reason to believe that such facts are unknown to Guarantor or has a reasonable opportunity to 
communicate such facts to Guarantor, it being understood and agreed that Guarantor is fully 
responsible for being and keeping informed of the financial condition of Developer and of all 
circumstances bearing on the risk of non-payment or non-performance of any obligations hereby 
guaranteed; and

(e)

(f)

any defense arising because of Authority’s election, in any proceeding 
instituted under the Bankruptcy Code, of the application of Section 1111(b)(2) of the Bankruptcy 
Code.

(g)
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Without limiting the generality of the foregoing or any other provisions hereof, Guarantor expressly 
waives any and all benefits which might otherwise be available to Guarantor under California Civil 
Code Sections 2809,2810,2819,283 9 (except only upon full performance by Developer of all of the 
Guaranteed Obligations), 2845, 2847,2848,2849, 2850,2899 and 3433. Until the payment of all 
amounts and the performance of all obligations required to be kept, observed or performed by 
Developer, Guarantor shall have no right of subrogation, and Guarantor hereby waives any right to 
enforce any remedy which Authority now has or may hereafter have against Developer, and waives 
any benefit of, and any right to participate in any security now or hereafter held by Authority. 
Guarantor waives all presentments, demands for performance, notices of nonperformance, protests, 
notices of protests, notices of dishonor, and notices of acceptance of this Guaranty.

13. Guarantor represents and warrants to Authority that it has the power, capacity and 
authority to execute and deliver this Guaranty and to perform its obligations pursuant to this 
Guaranty.

14. Guarantor does not intend by any provision of this Guaranty to confer any right, remedy 
or benefit upon any person, firm or entity other than Authority and its successors and assigns under 
the Amended DDA and the Phase I Parcel Ground Lease, and no person, firm or entity other than 
Authority and its successors and assigns under the Amended DDA and the Phase I Parcel Ground 
Lease shall be entitled to enforce or otherwise acquire any right, remedy or benefit by reason of any 
provision of this Guaranty.

15. Guarantor shall pay the Enforcement Costs incurred in enforcing this Guaranty as 
provided in Section 2 hereof.

16. The obligations of Guarantor under this Guaranty are independent of the obligations of 
Developer. A separate action or actions may be brought and prosecuted against Guarantor, whether 
or not an action is brought against Developer or whether Developer is joined in any such action or 
actions.

17. This Guaranty shall inure to the benefit of Authority, its successors and assigns, and shall 
be binding on the successors and assigns of Guarantor.

18. This Guaranty shall be governed by and interpreted according to the laws of the State of 
California. In any action brought under or arising out of this Guaranty, 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 California law. Except as provided in any other written 
agreement now or at any time hereafter in force between Authority and Guarantor, this Guaranty 
shall constitute the entire agreement of Guarantor with Authority with respect to the subject matter 
hereof, and no representation, understanding, promise or condition concerning the subject matter 
hereof shall be binding upon Authority unless expressly stated herein.

19. If any provision or portion of this Guaranty is declared or found by a court of competent 
jurisdiction to be unenforceable or null and void, such provision or portion thereof shall be deemed 
stricken and severed from this Guaranty, and the remaining provisions and portions thereof shall 
continue in full force and effect.
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20. All notices; statements, reports or other communications required or permitted hereunder 
(individually, a "Notice”) shall be in writing and shall be given to Guarantor at its address set forth 
below or such address as Guarantor may hereafter specify for the purpose by notice to Authority as 
specified below. Each Notice shall be deemed delivered to the party to whom it is addressed (a) if 
personally served or delivered, upon delivery, (b) if given by certified or registered mail, return 
receipt requested, deposited with the United States mail with first-class postage prepaid, seventy-two 
(72) hours after such Notice is deposited with the United States mail, (c) if given by overnight 
courier with courier charges prepaid, twenty-four (24) hours after deliver)' to said overnight courier, 
or (d) if given by any other means, upon delivery when delivered at the address specified below.

If to Guarantor:

Related Companies, LP 
60 Columbus Circle. 19th Floor 
New York, NY 10023 
Attention: President

If to Authority:

c/o County of Los Angeles,
Office of the Chief Executive Officer 
500 West Temple Street Suite 754 
Los Angeles, CA 90012 
Attention: Chief Executive Officer 
of the County of Los Angeles

21. This Guaranty constitutes the entire and exclusive agreement between Authority and 
Guarantor, and may be amended, modified or revoked only by an instrument in writing signed by 
Authority and Guarantor. All prior or contemporaneous oral understandings, agreements or 
negotiations relative to the guaranty are merged into and revoked by this instrument.

22. GUARANTOR HEREBY ACKNOWLEDGES THAT GUARANTOR HAS BEEN 
AFFORDED THE OPPORTUNITY TO READ THIS DOCUMENT CAREFULLY AND TO 
REVIEW IT WITH AN ATTORNEY OF GUARANTOR’S CHOICE BEFORE SIGNING IT. 
GUARANTOR ACKNOWLEDGES HAVING READ AND UNDERSTOOD THE MEANING 
AND EFFECT OF THIS DOCUMENT BEFORE SIGNING IT.
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IN WITNESS WHEREOF, the undersigned has duly executed this Completion Guaranty as of

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

The Related Realty Group, Inc., 
a Delaware corporation, 
its sole general partner

By:

By:
Name:
Title:
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SCHEDULE 18.2

SCHEDULE OF PAYMENTS BY PHASE 1 DEVELOPER TO CITY

Phase I Developer shall make the following payments to the City pursuant to the City 
Agreements (or any substitute or replacement for such City Agreements entered into between 
Phase I Developer and City):

One Million Five Hundred Thousand Dollars ($1,500,000) to be paid on or before 
issuance of the initial structural building permit for the Hotel;

One Million Dollars (Si,000.000) to be paid on or before the Hotel Opening (i.e.. 
the date on which the Hotel is officially open for business to the public);

One Hundred Thousand Dollars (SI00.000) per year on or before the first through 
tenth anniversaries of the Hotel Opening, for a total of $1,000,000;

Five Million Dollars ($5,000,000) to be paid on or before the Tenth (10th) 
anniversary of the Hotel Opening;

1.

2.

3.

4.

Five Million Dollars ($5,000,000) to be paid on the Fifteenth (15th) anniversary of5.
the Hotel Opening;

Five Million Dollars ($5,000,000) to be paid on the Twentieth (20th) anniversary6.
of the Hotel Opening; and

Five Million Dollars ($5,000,000) to be paid on the Twenty-fifth (25th) 
anniversary of the Hotel Opening.

It is the intent of the parties that the foregoing payments will equate to a net present value of 
approximately $6,124,000 using a stipulated 10% discount rate.

7.

1
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SCHEDULE 1501

ORGANIZATIONAL CHART OF PHASE I DEVELOPER

Grand Avenue Project Organizational Chart - Flow of Funds from Guarantor
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TERMINATION OF INCENTIVE RENT AGREEMENT

THIS TERMINATION OF INCENTIVE RENT AGREEMENT (this “Agreement”) is
, 2016, by and among the City of Los Angeles, a 

municipal corporation (the “City”); CRA/LA, a Designated Local Authority, a public body 
formed under Health & Safety Code Section 34173(d)(3), as successor to the Community 
Redevelopment Agency of the City of Los Angeles (the “Agency”); the County of Los Angeles, 
a political subdivision of the State of California (the “County”); and The Los Angeles Grand 
Avenue Authority, a California joint powers authority (the “Authority”) with reference to the 
following facts and objectives:

made and entered into as of

RECITALS

The City, Agency, County and Authority are parties to that certain Grand Avenue 
Phase I Incentive Rent Agreement signed in 2007 (the “Incentive Rent Agreement”), a copy of 
which is attached hereto as Schedule L pertaining to the real property known as Parcel Q of the 
Bunker Hill Redevelopment Project Area in downtown Los Angeles, California, which is 
referred to in the Incentive Rent Agreement as the “Phase I Parcel.” The Phase I Parcel is 
subject to the Authority DDA. Capitalized terms used and not otherwise defined herein shall 
have the meaning ascribed to such terms in the Incentive Rent Agreement.

A.

The Incentive Rent Agreement provides that Incentive Rent from the Phase I 
Hotel Component and the Phase I Retail Component received from Developer by the Authority 
shall be paid by the Authority to the City until the City receives an amount of payments 
thereunder equal to the amount of funds paid by the Community Taxing District formed by the 
City to Developer to assist in the development of the Phase I Hotel Component, while Authority 
shall retain any Incentive Rent paid by the Developer on the Phase I Residential Component plus 
any residual Incentive Rent on the Phase I Hotel Component and the Phase I Retail Component 
remaining after the City receives the required amount thereunder.

B.

The Authority and Developer are entering into or have entered into a Fifth 
Amendment to Disposition and Development Agreement (Grand Avenue) (the “Fifth 
Amendment”) which amends the Authority DDA. Among other things, the Fifth Amendment 
terminates the obligation of Developer to pay Incentive Rent for the Phase I Parcel in 
consideration for certain obligations to be undertaken by Developer, including Developer’s 
payment of the amounts set forth on Schedule 13.2 attached to the Fifth Amendment to the City 
pursuant to the City Agreements (as defined m the Fifth Amendment). The Fifth Amendment 
contemplates that the parties hereto will enter into this Agreement to terminate the Incentive 
Rent Agreement in fight of the termination of the Incentive Rent obligations of Developer as to 
the Phase I Parcel.

C.

TERMS AND CONDITIONS

NOW, THEREFORE, in consideration of the foregoing, the mutual covenants and 
conditions herein, and other good and valuable consideration, the receipt and sufficiency of 
winch is hereby acknowledged, the Parties agree as follows:



1. Termination of Incentive Rent Agreement. The Incentive Rent Agreement is 
hereby terminated, and shall be of no further force and effect as of the date hereof.

Miscellaneous. Any titles of the sections or subsections of this Agreement are 
inserted for convenience of reference only and shall be disregarded in interpreting any part of its 
provisions. This Agreement shall be governed by and interpreted under and pursuant to the laws 
of the State of California. Nothing in this Agreement is intended to or does establish the parties 
as partners, co-venturers, or principal and agent with one another. This Agreement may be 
executed in counterparts and multiple originals. The parties can amend this Agreement only by 
means of a writing signed by all parties.

2.

SIGN A TURES ON THE FOLLO WING PA GES
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IN WITNESS WHEREOF, the Agency, the County, the City and the Authority have 
executed this Agreement as of the day and year first above written.

AUTHORITY”

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

WLBy:
Name:
Title:

APPROVED AS TO FORM: APPROVED AS TO FORM:

MikeN. Feuer 
City Attorney

Mary C. Wickham 
County Counsel

skljL Qj>
Timothy Fitzpmnck 
Deputy City Attorney 
Authority Counsel

By:/ 13 y:
v-Helen S. Parker

Principal Deputy County Counsel 
Authority Counsel

“AGENCY”

CRA/LA, a Designated Local Authority, an 
independent public body formed under Health 
& Safety Code Section 34173(d)(3), as 
successor to the Community Redevelopment 
Agency of the City of Los Angeles

By:
Eslevan Valenzuela 
Chief Executive Officer

APPROVED AS TO FORM:

GOLDFARB & LIPMAN LLP

By:
Thomas Webber 
CRA/LA Special Counsel
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COUNTY"

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

u.< Jkh-By
N
Title:

APPROVED AS TO FORM:

Mary C. Wickham 
County Counsel

Qg jlvBy:
Helen S. Parker
Principal Deputy County Counsel

"CITY'

CITY OF LOS ANGELES, 
a municipal corporation

By:
Name:
Title:

APPROVED AS TO FORM:

Michael N. Feuer 
City Annrr^y-

By:
timothy Fitznmdck 
Deputy City:Attorney
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SCHEDULE 1

INCENTIVE RENT AGREEMENT

GRAND AVENUE PHASE I 
INCENTIVE RENT AGREEMENT

This Grand Avenue Phase I Incentive Rent Agreement (this "Agreement") is 
entered into by and among the City of Los .Angeles, a municipal corporation (the "City"), 
The Community Redevelopment Agency of the City of Los Angeles, California, a public 
body corporate and politic (the “Agency”), the County of Los Angeles, a political 
subdivision of the State of California (the "County") and The Los Angeles Grand Avenue 
Authority, a California joint powers authority (the "Authority") (The County, the Agency 
foe City and the Authority shall be collectively referred to herein as the "Parties") with 
reference to foe following:

RECITALS

The County and the Agency entered into that certain Joint Exercise of 
Powers Agreement dated as of September 2, 2003 (foe "JPA Agreement"), pursuant to 
which foe Authority was created.

The County is foe owner of foe Phase I Parcel (as defined in foe Authority 
DDA, defined below), also known as Parcel Q, located within the Bunker Hill 
Redevelopment Project Area in downtown Los Angeles, California.

The Authority was established in part for the purpose of facilitating the 
development of the Phase I Parcel with mixed-use residential, retail and hotel uses.

Pursuant to the terms of foe JPA Agreement, foe County granted foe 
Authority the right to negotiate for the development of the Phase I Parcel.

On November 20,2006, the Authority reviewed and approved that certain 
Disposition and Development Agreement by and between the Authority and Grand 
Avenue LA., LLC (foe "Developer"), in the form presented on that date (the "Authority 
DDA"). The Authority DDA provides for the development of foe Phase 1 Parcel, aud 
imposes certain obligations on the Developer.

A.

B.

C.

D.

E.

F. Pursuant to the Authority DDA, foe Developer has agreed to develop foe 
Phase 1 Parcel with approximately 250,000 square feet of retail, restaurant and/or 
entertainment improvements (the "Phase I Retail Component"), an approximately two 
hundred seventy five (275) room hotel (the "Phase 1 Hotel Component") and 
approximately one hundred (100) affordable rental housing units and approximately four 
hundred (400) “for sale” condominium units (collectively foe "Phase I Residential 
Component").

Pursuant to foe Authority DDA, the Developer has agreed to pay the 
Authority incentive rents on each of the Phase I Retail Component and the Phase I Hotel 
Component (foe "Incentive Rents"). Pursuant to the JPA Agreement, any Incentive Rents

G,

1
803\61\3920«U

Schedule 1-1



received by the Authority will be distributed to the Agency and the County in accordance 
with certain provisions of the JPA Agreement.

The City is considering forming a community taxing district (the 
"Community Taxing District") which, if formed, may provide financial assistance to the 
Developer to increase the economic feasibility of the HoteL

H.

If such Community Taxing District is formed and provides financial 
assistance to the Developer, the County and the Agency desire that any Incentive Rents 
paid to the Authority by the Developer derived from the performance of the Phase I 
Retail Component and the Phase I Hotel Component on the Phase 1 Parcel shall be paid to 
the City until such time as the City has received an amount equal to the amount of 
assistance paid to the Developer by the Community Taxing District

I.

NOW, THEREFORE, in consideration of the foregoing, the mutual covenants and 
conditions herein, and other valuable consideration, the receipt and sufficiency of which 
is hereby acknowledged, the Agency, the County and the City do hereby agree as 
follows:

Payment of Incentive Rents. The Agency and the County agree, and by 
this Agreement direct the Authority, to pay to the City all Incentive Rents received by the 
Authority derived from the Phase I Retail Component and the Phase I Hotel Component 
until such time as the City has received an amount of payments hereunder equal to the 
amount of funds paid by the Community Taxing District to the Developer to assist in the 
development of the Phase I Hotel Component The Incentive Rents payments shall be 
made to the City at the same time and in the same maimer in which the Authority would 
have paid such amounts to the County and the Agency under the JPA Agreement. Once 
the amount of the Incentive Rents paid to the City equals the amount of all funds paid to 
the Developer by the Community Taxing District, any further Incentive Rents received 
by the Authority which are derived from the Phase I Retail Component and the Phase I 
Hotel Component shall be distributed by the Authority to the County and the Agency 
pursuant to the provisions of the JPA Agreement. Notwithstanding the foregoing, any 
Incentive Rents derived from the Phase I Residential Component shall be distributed by 
1he Authority to the County and the Agency pursuant to the provisions of the JPA 
Agreement.

1.

Reports. The Authority shall obtain and provide to the City all reports 
required under the Authority DDA to be provided by the Developer to verify the 
calculation of Incentive Rents for the Phase 1 Retail Component and Phase I Hotel 
Component. The Authority shall provide such reports to the City within three (3) 
business days following receipt of the reports by the Authority.

2.

3. Authority Acknowledgement The Authority agrees to make the payments
set forth in Section 1, hereof.

2
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Notices. Demands and Communications. Formal notices, demands, and 
communications between or among the Parties shall be sufficiently given if, and shall not 
be deemed given unless, delivered personally, or dispatched by certified mail, return 
receipt requested, or by facsimile transmission or reputable overnight delivery service 
with a receipt showing date of delivery, to the principal offices of the Agency and the 
Developer as follows:

4.

Agency: The Community Redevelopment Agency
of the City of Los Angeles
354 South Spring Street Suite 800
Los Angeles, CA 90013
Attn: Chief Executive Officer

with copies to: The Community Redevelopment Agency
of the City of Los Angeles
Office of City Attorney
354 South Spring Street Suite 800
Los Angeles, CA 90013
Attn: Agency General Counsel

County: County of Los Angeles 
Chief Administrative Office 
500 West Temple Street 
Los Angeles, California 90012 
Attn.: Chief Administrative Officer

with copies to: Office of County Counsel 
Los Angeles County 
500 West Temple Street 
Los Angeles, California 90012 
Attn.: County Counsel

City City of Los Angeles
Office of the Chief Legislative Analyst
200 N. Spring St., 303
Los Angeles, CA 90012

with copies to: City of Los Angeles 
Office of City Attorney 
200 North Main Street, 7th Fl.oor 
Los Angeles, CA 90012 
Attn Asst. City Attorney

Real Estate and Economic Development

3
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The Los Angeles Grand Avenue Authority 
do The Grand Avenue Committee, Inc., 
445 S. Figueroa Street, Suite 3400 
Los Angeles, California 90071

Authority:

with copies to: Office of County Counsel 
Los Angeles County 
500 West Temple Street 
Los Angeles, California 90012 
Attn.: County Counsel

Such written notices, demands and communications may be sent in the same manner to 
such other addresses as the affected Party may from time to time designate by mail as 
provided in this Section 3. Delivery shall be deemed to have occurred at the time 
indicated on the receipt for delivery or refusal of delivery.

Title of Parts and Sections. Any titles of the sections or subsections of this 
Agreement are inserted for convenience of reference only and shall be disregarded in 
interpreting any part of its provision.

5.

Applicable Law. This Agreement shall be interpreted under and pursuant 
to the laws of the State of California.

6.

Parties Not Co-Venturers. Nothing in this Agreement is intended to or 
does establish the Parties as partners, co-venturers, or principal and agent with one 
another.

7.

8. Counterparts. This Agreement may be executed in counterparts and
multiple originals.

9. Amendments. The Parties can amend this Agreement only by means of a 
writing signed by both Parties.

4
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IN WITNESS WTEREOF, authorized representatives of the Agency, the County, 
the City and the Authority have duly executed this Grand Avenue Phase 1 Incentive Rent 
Agreement as of the day and year first above written.

AGENCY: THE COMMUNITY REDEVELOPMENT 
AGENCY OF THE CITY OF LOS 
ANGELES, a public body, corporate and 
politic

■

By:
Chief Executive Officer

APPROVED AS TO FORM: 
Rockard .3. Delgadillo 
City Attorney

Bv:
p^p^ljAssTSTarit City Attorney 

Agency Counsel

GOLDFARB & LIPMAN

By: 1
Agency Special Counsel

COUNTY: OF L05T3NGELSSC(
r

Chief Adminfhtr Officer
APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR., 
OFFICE OF COUNTY COUNSEL

By:
Deputy

SIGNATURES CONTINUED ON THE FOLLOWING PAGE
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AGREEMENT RE COMMUNITY BENEFITS MONITORING

THIS AGREEMENT RE COMMUNITY BENEFITS MONITORING (this 
“Agreement”) is made and entered into as of 
of Los Angeles, a municipal corporation (the “City”) and The Los Angeles Grand Avenue 
Authority, a California joint powers authority (the “Authority”) with reference to the following 
facts and objectives:

, 2016, by and between the City

RECITALS

Authority and Grand Avenue L.A., LLC, a Delaware limited liability company 
(“GALA”) are parties to that certain Disposition and Development Agreement (Grand Avenue) 
dated as of March 5, 2007 between the Authority and GALA (the “Original DDA”) pertaining to 
the development by GALA of the real property known as Parcel Q of the Bunker Hill 
Redevelopment Project Area in downtown Los .Angeles, California (the “Phase I Parcel”). 
Authority, GALA, and The Broad Collection, a California nonprofit public benefit corporation 
(“Broad”), are parties to that certain First Amendment to Disposition and Development 
Agreement (Grand Avenue) dated as of August 23, 2010 (the “First Amendment”). Authority, 
GALA and Broad are parties to that certain Second Amendment to Disposition and Development 
Agreement (Grand Avenue) dated as of May 31, 2011 (the “Second Amendment”). Authority, 
GALA, Broad and Grand Avenue M Housing Partners, LLC, a California limited liability 
company (“Housing Partners”) are parties to that certain Third Amendment to Disposition and 
Development Agreement (Grand Avenue) dated as of December 1, 2012 (the “Third 
Amendment”). Authority, GALA and Housing Partners are parties to that certain Fourth 
Amendment to Disposition and Development Agreement (Grand Avenue) dated as of January 
21, 2014 (the “Fourth Amendment”). Authority and CORE/Related Grand Ave Owner, LLC, a 
Delaware limited liability company (“Phase I Developer”) are entering into that certain Fifth 
Amendment to Disposition and Development Agreement (Grand Avenue) dated on or about the 
date hereof (the “Fifth Amendment”) which further amends the DDA. The Original DDA, as 
amended by the First Amendment, the Second Amendment, the Third Amendment, the Fourth 
Amendment and the Fifth Amendment is referred to herein as the “Amended DDA”. 
Capitalized terms used and not otherwise defined herein shall have the meaning ascribed to such 
terms in the Amended DDA.

A.

The Amended DDA designates the CRA/LA, a Designated Local Authority, a 
public body formed under Health & Safety Code Section 34173(d)(3), as successor to the 
independent Community Redevelopment Agency of the City of Los Angeles (referred to herein 
as “CRA/LA”), as the Governing Entity responsible, on behalf of the Authority, for monitoring 
the Grand Avenue Developer’s compliance with certain community benefits required to be 
provided by the developer as part of the Grand Avenue Project.

B.

The Fifth Amendment provides that, as one of the conditions precedent to its 
effectiveness, Authority and the City will enter into this Agreement, wherein the City shall agree 
to undertake the responsibility, on behalf of the Authority, to act as the Governing Entity 
responsible for monitoring Phase I Developer’s compliance with certain community benefits 
required to be provided by the Amended DDA as more specifically set forth in this Agreement

C.



(collectively, the “Monitoring Requirements”).

This Agreement will confirm the designation of the City, and the City’s 
acceptance of such designation, to perform the Monitoring Requirements on behalf of the 
Authority and in place of the CRA/LA.

D.

TERMS AMD CONDITIONS

NOW, THEREFORE, in consideration of the foregoing, the mutual covenants and 
conditions herein, and other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto agree as follows:

City to Perform Monitoring Requirements. Authority hereby designates City, 
and City hereby accepts such designation, as the Governing Entity responsible for performing the 
Monitoring Requirements, on behalf of Authority, as follows:

1.

City’s Bureau of Contract 
Administration (“BCA”) will monitor Phase I Developer’s compliance with the following 
community benefits as described in tire Amended DDA sections referenced below (collectively,
“Employment Requirements Monitoring”):

A. Employment Requirements Monitoring.

1. Local Hiring Requirements; Developer Public Benefit Contribution. 
(Section 710 of Original DDA, as amended by Sections 4.6 and 4.7 of Fourth Amendment and 
Sections 11.2 and 11.3 of the Fifth Amendment): The BCA will monitor compliance by Phase I 
Developer with the requirements of Section 710, as amended, including the Local Hiring 
Responsibilities of Construction Employers Working on the Grand Avenue Project pursuant to 
Exhibit S (Part 1) and the Local Hiring Responsibilities of Permanent Employers on the Grand 
Avenue Project pursuant to Exhibit S (Part 2), as such Exhibit S is amended and restated in its 
entirety by Sections 11.2 and 11.3 of the Fifth Amendment.

Prevailing Wages (Article 12 of the Fifth Amendment, which amends 
Section 419 of the Original DDA): The BCA will monitor compliance by Phase I Developer 
with the State of California laws, policies and standards for payment of prevailing rates of 
wages, including without limitation, Sections 33423-33426 of the California Health and Safety 
Code and Sections 1770-1861 of the California Labor Code applicable to the construction of the 
improvements in Phase I of the Project.

2.

Affirmative Action in Employment and Contracting Procedures, Including 
Utilization of Minority. Women and Other Businesses (Article 14 of the Fifth Amendment, 
which replaces Section 703 of the Original DDA in its entirety): The BCA will monitor 
compliance by Phase I Developer with the requirements of Article 14 of the Fifth Amendment.

3.

Living Wage: Contractor Responsibility Program: Service Contractor 
Retention Policy (Article 15 of the Fifth Amendment, which replaces Section 706 of the Original 
DDA in its entirety). The BCA will monitor compliance by Phase I Developer with the 
requirements of Article 15 of the Fifth Amendment.

4.
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Affordable Housing Monitoring. City’s Department of Housing and Community 
Investment (“HCID”) will monitor Phase I Developer’s compliance with Section 707 of the 
Original DDA as amended by Section 4.5 of the Fourth Amendment and Section 16 of the Fifth 
Amendment (collectively, “HCID Services”).

B.

Arts Policy Monitoring. City’s Department of Cultural Affairs (“DCA”) will 
monitor Phase I Developer’s compliance with the requirements of Section 420 of the Original 
DDA, as amended by Section 9.3 of the First Amendment and by Section 13 of the Fifth 
Amendment (collectively, “DCA Services”).

C.

Consideration. The City’s undertaking hereunder to perform the Monitoring 
Requirements on behalf of the Authority is part of the consideration to the Authority for its 
agreement, as more particularly set forth in the Fifth Amendment, to waive its right to receive 
future Incentive Rent from Phase I Developer with respect to Phase I of the Project and to enter 
into that certain Termination of Incentive Rent Agreement by and among Authority, City, 
CRA/LA and County dated as of the date hereof. In no event shall Authority, CRA/LA or the 
County of Los Angeles be obligated to perform the Monitoring Requirements or to pay, or 
reimburse City for, any costs incurred by City in connection with performing the Monitoring 
Requirements.

2.

Other Components of Monitoring Requirements. As part of the Monitoring 
Requirements, City’s designated agencies will coordinate with Authority as follows (the
“Authority Reporting”);

o.

a. Authority will designate by written notice to City, from time to time, its representative 
to receive reports and submittals from City.

b. City' will designate by written notice to Phase I Developer and Authority, from time to 
time, its representative for coordination of reporting from City’s designated agencies for the 
Monitoring Requirements.

c. On a quarterly basis, the City’s coordinator will transmit to the Authority Phase I 
Developer’s report on its enforcement and compliance with the Monitoring Requirements. Phase 
I Developer shall attach copies of its reports and plans submitted in the quarter. City shall also 
provide its written assessment of the compliance, or lack thereof, by Phase I Developer with the 
obligations pursuant to the Monitoring Requirements.

d. The parties acknowledge that pursuant to the Fifth Amendment, Phase I Developer has 
agreed to pay to City the reasonable cost of monitoring activities undertaken by City pursuant to 
this Agreement, referred to herein as the “Monitoring Services”. City has designated its BCA 
to conduct the Employment Requirements Monitoring and Phase I Developer is entering into a 
separate agreement providing for the payment of such monitoring costs by Phase I Developer 
for the Employment Requirements Monitoring (“BCA MOU”). The costs for the DCA Services 
in connection with the arts policy and the HCID Services in connection with affordable housing 
shall be paid by Phase I Developer in connection with future implementation of such DCA 
Services and HCID Services (such payments of costs, together with the BCA MOU, are 
referenced collectively as the “Reimbursement Agreements”). Authority shall have no
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obligations in connection with the payment for the Monitoring Services or any obligations under 
the Reimbursement Agreements. City’s obligations hereunder shall not be conditioned upon 
compliance with such Reimbursement Agreements by Phase I Developer.

e. Upon reasonable notice to City, Authority’s designated representative shall have the 
opportunity to attend any meetings with representatives of Phase I Developer and City to review 
submissions by Phase I Developer and/or the compliance by Phase I Developer with the 
Monitoring Requirements. City or its designee will notify Authority’s designated representative 
in advance of each scheduled meeting with representatives of Phase I Developer so that 
Authority’s representative will have a reasonable opportunity to attend such meeting. Notices 
under this paragraph may be given by electronic mail to the addresses provided by each 
representative of the City (or its designee) and Authority notwithstanding any contrary provision 
of Section 5 hereof.

Retention of Responsibility by Authority. Authority shall retain responsibility 
for monitoring, oversight and approvals, at its sole cost, in connection with Phase 1 Developer’s 
compliance with Section 11.4 of the Fifth Amendment (Community Access; Welcoming Public 
Space); Section 11.5 of the Fifth Amendment (Retail Space-Inclusive and Affordable); Section
11.6 of the Fifth Amendment (Retail Space-Local Business); and Section 708 of the DDA 
(Maintenance of Public Art), without limiting Authority’s right to designate one or more other 
Governing Entities to undertake such responsibilities in the future.

4.

5. Notices. Any notices, demands or communications to be given under this 
Agreement shall be sufficiently given if, and shall not be deemed given unless, delivered 
personally, or dispatched by certified mail, return receipt requested, or by facsimile transmission 
or reputable overnight carrier with a receipt showing the time of delivery, to the principal offices 
of the Authority and the City as follows:

Authority: The Los Angeles Grand Avenue Authority 
c/o The Office of the Chief Executive Officer 
of the County of Los Angeles 
500 West Temple Street 
Los Angeles, CA 90012

with copies to: Office of County Counsel 
Los Angeles County 
500 West Temple Street 
Los Angeles, CA 90012 
Attn: County Counsel

City: City of Los Angeles
Office of the Chief Legislative Analyst
200 N. Spring Street, 303
Los Angeles, CA 90012

with copies to: City of Los Angeles
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Office of City Attorney
200 North Main Street, 7th Floor
Los Angeles, CA 90012
Attn: Asst. City Attorney
Real Estate and Economic Development

Miscellaneous. Any titles of the sections or subsections of this Agreement are 
inserted for convenience of reference only and shall be disregarded in interpreting any part of its 
provisions. This Agreement shall be governed by and interpreted under and pursuant to the laws 
of the State of California. Nothing in this Agreement is intended to or does establish the parties 
as partners, co-venturers, or principal and agent with one another. This Agreement may be 
executed in counterparts and multiple originals. The parties can amend this Agreement only by 
means of a writing signed by both of them.

6.

SIGNATURES ON THE FOLLO WING PA GE
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IN WITNESS WHEREOF, the Authority and the City have executed this Agreement as 
of the day and year Erst above written.

aAUTHORITY'’

THE LOS ANGELES GRANT) AVENUE 
AUTHORITY,
a Californ i a j qinr powers authority

mTM,By.
Name:
Title:

APPROVED AS TO FORM: APPROVED AS TO FORM:

Mike N. Feuer 
City Atto

Mary C. Wickham 
County Counsel

By By: A
imothy Fitzpai ' ' 

Deputy City Attorney 
Authority Counsel

Helen S. Parker
Principal Deputy County Counsel 
Authority Counsel

CITY’

CITY OF LOS ANGELES, 
a municipal corporation

By:
Name:
Title:

APPROVED AS TO FORM:

Michael N. Feuer 
City A ttorney

By:
Miguel Dager 
Deputy City Attorney
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