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Ms. Mindy Nguyen 
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200 N. Spring Street, Room 750 
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Mindy.Nguyen@lacity.org

750-756 Vi N. Edinburgh Avenue (Case Nos. VTT-74201, ENV-2016-1367-EIR)Re:

Dear Ms. Nguyen,

We are writing on behalf of our client BLDG Edinburgh LLC (the “Applicant”) 
regarding the property located at 750-756 Vi N. Edinburgh Avenue (the “Property”). 
On January 16, 2019, the Deputy Advisory Agency held a public hearing regarding the 
Applicant’s proposed Vesting Tentative Tract Map in connection with an 8-unit Small 
Lot Subdivision (the “Project”). This letter provides additional information to rebut 
and correct statements made by opponents at the January 16, 2019 hearing. We 
appreciate your consideration of the following evidence and respectfully request 
approval of the Project.

1. Renovation Costs For The Property Do Not Compare To Those For A Non- 
Historic Cultural Monument.

As analyzed in great detail in the Draft Environmental Impact Report (the 
“Draft EIR”), renovating the severely dilapidated Property would come at significant 
expense and result in a net loss. (See Draft EIR Chapter V, Alternatives with 
supporting data provided in Appendices C, G, H, and I.) The Los Angeles Municipal 
Code requires a property owner to comply with the heighted standards set forth in 
the Secretary of Interior Standards for Rehabilitation (the “Standards”) when 
renovating a Historic Cultural Monument (“HCM”), such as the Property. The cost of 
compliance with the Standards - relating both to workmanship and materials - far 
exceeds the price of an everyday renovation project that uses builder grade 
materials. For Project opponents to suggest otherwise reflects a poor understanding 
of the high bar set for the renovation of an HCM. Attached hereto as “Exhibit A,” 
please find a technical memorandum prepared by Margarita Jerabek, Ph.D., Cultural 
Resources Director at ESA, which explains the considerable differences in cost and 
effort as between renovation of an HCM and renovation of a non-HCM.
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2. Project Opponents Are Not Experienced In Rehabilitation of HCMs.

While at least one Project opponent has claimed expertise in renovating similar 
historic properties, public records reveal otherwise. During the course of the Deputy 
Advisory Hearing, Mr. Frank Barbano stated that he is an experienced developer and 
has experience renovating many historic properties. But his self-proclaimed 
experience does not match local city records, or even his company’s own website.

Based on publicly available information, Mr. Barbano has either owned or been 
involved in renovating approximately 22 properties (www.thepropshop.com/listing/). 
None of these 22 properties are designated HCMs, only one property (179 S. Plymouth 
Blvd.) is in a Historic Preservation Overlay Zone (“HPOZ”), and the only certificate of 
compliance that was issued was for a roof for that property (applicant unknown). 
Therefore, Mr. Barbano cannot claim to be an expert in renovating historic properties 
and he should not be permitted to mislead the Deputy Advisory Agency. Attached 
hereto as “Exhibit B,” please find a detailed analysis of all 22 properties, including a 
description of their location, the work completed, and other pertinent and publicly 
available information.

3. Multiple Structural Engineers Have Opined On Structural Damage At The 
Property And The Instability of the Soil, and experts hired by the LA 
Conservancy and opponents have agreed with such experts.

Project opponents claimed that Applicant has misstated the structural and 
geotechnical problems with the buildings, even going so far as to say that one of its 
experts found otherwise. In fact, all experts agree - even experts hired by a project 
opponent and the LA Conservancy - that foundations and buildings are structurally 
unsound and that significant work would need to be done to rehabilitate the 
buildings.

Various inspections of the Property have shown significant deterioration and 
serious structural issues that create a public safety hazard. After a thorough review 
by qualified experts (Exhibits C-M), it is clear that: a) due to settlement caused by 
insufficient compacting of fill during construction, the buildings at the Property are 
uninhabitable and likely to collapse in a future seismic event; b) the existing 
foundations must be completely replaced, requiring the buildings to be raised or 
relocated and the damage resulting from replacing the foundations would necessitate 
rebuilding a majority of the structure; and c) the buildings are infested with termites, 
wood rot and fungus - further compromising the Building's integrity. Based on the 
existing conditions compounded by decades of neglect, salvaging the structures is not 
structurally feasible.
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Despite opponents’ protestations at the hearing claiming that the Applicant 
was overstating the structural problems with the Property, experts hired by the 
opponents and the LA Conservancy agree with the Applicant’s studies. The Applicant 
made all its studies available to LA Conservancy for review and its expert, David 
Cocke. The LA Conservancy appears to have received a peer review report from Mr. 
Cocke, which report was never shared with the Applicant. In an email sent to City 
Planner Ken Bernstein (obtained only through discovery), Mr. Adrian Fine (who 
appeared at the hearing on behalf of the LA Conservancy), stated that Mr. Cocke 
found the Applicant’s reports “pretty accurate and complete, in terms of their 
conclusions.” (Exhibit N) He partially quotes Mr. Cocke’s report:

"The foundations are inadequate and settling of the soil will 
continue to be a problem. Although not especially life-threatening in 
the short term, the differential settlement could eventually result in 
significant damage and even develop into life safety issues in the long 
term . Even if the foundations are repaired and the building is 
adequately bolted to the foundations, they will continue to 
experience differential settlement and significant structural damage 
will continue to be a result. The only options are to jack up the 
building and excavate per the recommendations of the geotech 
report down several feet and construct a new foundation, or possibly 
to install a new array of deep drilled foundation piers. In either case, 
the work will be extensive, and the buildings should be "braced” 
adequately before the work is started."

"Obviously, much of the wood framing is in bad shape due to 
decay or termites and should be repaired, at least in kind."

The lateral force resisting system (LFRS) is composed of the roof 
diaphragms, stucco covered exterior walls and interior partition walls. 
The LFRS could be upgraded with the addition of new plywood sheathing 
on the walls and completion of a load path down to the foundations 
using framing hardware and foundation bolts. The stucco appears to be 
in poor condition, so likely the best practice would be to remove the 
exterior stucco, add plywood sheathing to the perimeter walls, then 
covering again with building paper and stucco. The perimeter stem 
walls would then be braced by the new plywood and the sill plates can 
be bolted to the foundation."

(Emphasis added.)
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Because the Conservancy concealed Mr. Cocke’s report from the Applicant, 
we cannot know what else it contains that corroborates the Applicant’s experts. What 
we do know is that these small excerpts clearly show that “preservation” really 
involves stripping the buildings to their studs, completely rebuilding the foundation 
and walls, and reconstructing buildings that mimic the architecture of the past. (See 
also discussion on pages V 24-25 and Appendix C of the Draft EIR.)

Moreover, Michael Goldberg from Whitcastle Construction, an expert hired by 
opponents, further confirmed Applicant’s experts regarding the soil and structural 
instability. (Exhibit I)

4. Renovation Costs Analyzed In The Draft and Final EIR Are In Keeping With 
Actual Costs Of Similar Completed Projects In Hollywood.

The Draft EIR provides multiple expert reports explaining the basis of the costs 
estimates to renovate the Property. In addition, the Final EIR discusses the cost of 
renovating a similar project in Hollywood. (Final EIR, II-23.) In 2008, Hollywood 
Community Housing Corporation (“HCH”), a non-profit affordable housing developer, 
restored the Hollywood Bungalow Courts at 1514-1544 N. St. Andrew’s Place in 
Hollywood. The HCH project serves as a reliable comparison of the significant expense 
associated with significant renovations to a historic bungalow court, including to the 
foundations, roof, plaster, building systems, and the removal of lead paint.

In total, HCH spent $22,133,555 on renovations. (Exhibit 0.) In 2009, the per 
unit cost of the project was $331,775, according to the City’s Community 
Redevelopment Agency (“CRA”). (Exhibit P.) This number is staggering given that it 
excludes land and costs borne by government agencies. Furthermore, according to the 
State of California’s Construction Cost Index, the per-unit cost translates to 
$414,718,75 in 2017 dollars. (Exhibit Q.)

Alternative 2, the least costly of the preservation alternatives, resulted in costs 
of $350,926 per unit (excluding the cost of land), below the inflation-adjusted costs 
of the Hollywood Bungalow Courts. The feasibility of the Hollywood Bungalow Courts 
relied on direct subsidies and loans from the City of Los Angeles, State of California 
Housing and Community Development, Federal Rehabilitation Tax Credits, Investment 
Tax Credits for Low Income Housing, and funding from CRA, which acquired the 
properties. As such, the renovation costs analyzed in the EIR are accurate and in 
keeping with the actual costs of a similar project.
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5. Opponents and their experts recognize that there is a path forward for 
demolition and that feasibility is the key.

At the hearing, opponents argued that since the Property is a designated HCM, 
it cannot be demolished. That contention is neither the law nor what the LA 
Conservancy has plainly admitted. There is no municipal or state law that prohibits 
demolition of historic structures; in fact, the LAMC allows for it to occur. (See Los 
Angeles Administrative Code Sec. 22.171.12.) Indeed, Mr. Fine has stated, “[sjhould 
[the Applicant] want to continue to pursue demolition there is a clear process for 
doing so even after Historic-Cultural Monument (HCM) designation.” (Exhibit R) The 
President of the Conservancy has said, “Once the Edinburgh Bungalow Court is 
designated the owners can immediately initiate the process for demolition if they so 
choose, and will be asked to substantiate various claims regarding infeasibility as well 
as looking at preservation alternatives.” Substantiation is exactly what is in the City’s 
EIR; extensive alternatives analysis and feasibility studies were done. Indeed, the EIR 
goes well beyond what would typically be done for a project of this size and scope. 
Opponent’s arguments are without basis.

6. The Property was neglected well before purchase by the Applicant, as 
demonstrated by public records.

At the time that the Applicant purchased the Property, it was in a state of 
disrepair, having been neglected for many years. (See Exhibit S, email from noted 
preservationist Stefanos Polyzoides.) At the public hearing, we submitted City records 
showing code violations dating back to the 1980’s. Moreover, the Applicant has made 
every effort to ensure that the Property is properly secured from vagrants and 
cooperates with law enforcement to ensure that any problems are fixed immediately. 
Indeed, even opponent Mr. Brian Harris has applauded the Applicant’s efforts. (See 
Exhibit T.) Further, the City approved the Applicant’s plan to secure the building and 
the Property continues to comply with that plan. (Exhibit U.) The Applicant continues 
to act in accordance with the law and is protecting the Property. Unfortunately, due 
the previous years of disrepair, preservation and restoration is simply not feasible.
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In sum, Project opponents assertions are baseless and not supported by 
facts in the record. We respectfully request that you certify the EIR and approve 
the Project.

Sincerely yours,

ELISA L. PASTER

of GLASER WEIL FINK HOWARD AVCHEN & SHAPIRO LLP

ELPielp
Enclosures

Jeff Ebenstein (jeff.ebenstein@lacity.org) 
Aviv Kleinman (aviv.kleinman@lacity.org) 
Adam Villani (Adam.Villani@lacity.org)

CC:

Exhibits

Exhibit A - Jerabek Technical Memo
Exhibit B - Summary of Barbano Properties
Exhibit C - Geotechnical Investigation, April 2, 2015
Exhibit D - City of Los Angeles Soils Approval Letter, April 27, 2015
Exhibit E - Wood Destroying Pests and Organisms Report, October 22, 2915
Exhibit F - Partner Engineering Property Condition Report, October 30, 2015
Exhibit G - John Labib & Associates Structural Report, November 4, 2015
Exhibit H- Feffer Geotechnical Consulting Letter, February 5, 2016
Exhibit I - Michael A. Goldberg Letter, February 8, 2016
Exhibit J - Email from David Funk (John Labib & Associates), February 12, 2016
Exhibit K - Feffer Geotechnical Consulting Clarification Letter, February 13, 2016
Exhibit L - Peer Review by Nabih Youssef, February 16, 2016
Exhibit M- Structural Focus Letter, March 1, 2016
Exhibit N - Email from Adrian Fine, January 5, 2016
Exhibit O - Hollywood Community Housing Budget
Exhibit P - Community Redevelopment Agency Resolution & Staff Report
Exhibit Q. - Construction Cost Index
Exhibit R - Email from Adrian Fine, March 1, 2016
Exhibit S - Email from Stefanos Polyzoides, October 17, 2015
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Exhibit T - Email from Brian Harris, April 15, 2016 
Exhibit U - Email from Ken Bernstein, March 4, 2016
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r ESA • 11 YEARS
233 Wilshire Boulevard esassoc.com

Suite 150
Santa Monica, CA 90401 
310.451.4488 hone 
310.451.5279

1969-2019

memorandum
date January 29, 2019

Elisa Paster, Glaser Weilto

Jay Ziff, ESAcc

from Margarita Jerabek, Ph.D., Director of Historic Resources

subject 750 Edinburgh EIR, Rehabilitation Costs

On January 16, 2019, during the public comment period for the 750 Edinburgh Project EIR, I witnessed Mr. 
Adrian Scott Fine, representative of the Los Angeles Conservancy, and Mr. Mark Barbano, a construction 
contractor/developer, speak before the City of Los Angeles Advisory Agency about the 750 Edinburgh Project 
EIR, calling into question the cost estimates included for rehabilitation of the historic bungalows. Mr. Barbano 
indicated he wants to buy the property and restore the bungalows himself, that he has experience with similar 
projects, and that he can complete the project for a much lower cost. Neither Mr. Fine nor Mr. Barbano clarified 
whether or not the renovation work they propose would actually meet the City’s preservation requirements. They 
only stated that the buildings are small and simply constructed, that based on their experience they think they are 
not expensive to renovate, and that less expensive materials such as “cheap Home Depot tile” could be used to 
reduce costs. Mr. Barbano mentioned he has experience renovating a similar bungalow court in the past; however, 
he did not clarify whether the bungalow court he renovated was a designated historical resource, or whether the 
work he performed previously was completed in conformance with the Secretary of the Interior’s Standards for 
Rehabilitation (Standards). He did not provide any qualifications that he is a qualified restoration contractor. 
Indeed, I have since learned that the projects that Mr. Barbano has worked on (listed on his website), are not 
designated Los Angeles Historic Cultural Monuments (LAHCM). These are critical omissions on the part of the 
Los Angeles Conservancy and Mr. Barbano, for the reasons provided below. You cannot compare apples and 
oranges; repairing old buildings using standard building practices and stock materials by an unqualified 
construction contractor is not the equivalent of historic preservation completed in conformance with the 
Standards.

The cost estimates included in the EIR are to rehabilitate the 750 Edinburgh bungalows in conformance with the 
Standards, as codified in 36 CFR 67, pursuant to the California Environmental Quality Act (CEQA), to mitigate 
potential adverse impacts on historical resources. The Rehabilitation Standard is required to protect the integrity 
of the historic bungalow court so that its designation as a LAHCM would be retained after project completion. 
The Standards require that historic materials and features be repaired if feasible or, if deteriorated beyond repair, 
they must be replaced “in-kind.” Replacement of historic materials with the cheaper “Home Depot tile”, as
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750 Edinburgh EIR, Rehabilitation Costs

suggested by the Mr. Barbano, or similarly, use of stock hollow-core doors, vinyl windows and drywall, would 
not meet the Standards.

To retain the LAHCM designation of the subject property, identified character-defining features will require 
repair using appropriate preservation methods or, if deteriorated beyond repair, they will require “in-kind” 
replacement. This cannot be achieved with cheap, inappropriate materials. Character defining features of the 750 
Edinburgh bungalow court include wood windows and doors, exterior stucco finishes and architectural detailing, 
and terra-cotta barrel tile. Interior features include decorative tiles on the fireplace mantels (Baedeker tiles or 
similar Pasadena Craftsman tiles), wood floors, plaster walls and ceilings (not drywall), wood doors (not hollow 
core doors), wood cabinetry (custom built-ins), and bathroom and kitchen tile and fixtures. The existing historic 
materials must be carefully preserved or replaced in-kind in conformance with the Standards; cheap imitations 
will not meet CEQA mitigation or City preservation requirements.

Furthermore, this project is different from a typical renovation project due to the fact that the bungalows exhibit 
serious structural problems. To remedy the poor structural conditions, the bungalows will need to be raised up 
while foundation repairs/replacements are completed, and the wood framing of the bungalows will need to be 
repaired/replaced and reinforced. While this is type of structural renovation is not difficult, it will require removal 
of much of the exterior and interior materials to expose the underlying wood framing and studs. Taking the 
buildings down to the wood framing will be a destructive intervention. Historic materials and features will need 
to be removed, carefully stored, and then reinstalled. Some of the materials like the exterior stucco and interior 
lathe-and-plaster cannot be reinstalled and will have to be replaced with new “in-kind” stucco and lathe-and- 
plaster. All of this work will be labor intensive which affects the cost of the project. Sadly, after all of this effort 
and cost, the result will be a bungalow court with a “brand-new” look that will technically conform with the 
Standards but will not be entirely satisfactory from a preservation point of view.

1586406.1



EXHIBIT B

Summary of Barbano Properties

B-1
1585218.1



HCM or HPOZ? OWNER?ADDRESS PROPSHOP WEBSITE DESCRIPTION

1548 Micheltorena, LA complete remodel & redesignno owner

complete renovation4619 Lexington Ave, LA no owner

rehab staging tuneup225 S. Crescent, BH no no

320 Columbia Ave, LA no owner

1745 N Mariposa, LA no owner

4648 La Mirada Ave, LA complete renovationno no

complete renovation4557 Lexington Ave, LA no no

3558 Hamilton Way, LA complete remodel & redesignNAno

5450 Radford, LA no no

complete remodel & redesign1217 N Kenmore Ave, LA no no

179 S. Plymouth Blvd, LA rehab, staging tuneupHPOZ no

1919 19th Street, SM complete remodel & redesignno no

3171 Coldwater Canyon, LA complete remodel & redesignno no

1277 N Berendo Ave, LA complete remodel & redesignno no

complete remodel & redesign1163 N. Kenmore, LA no no

4253 Fountain Ave, LA no no

complete remodel & redesign1000 Mariposa Ave, LA no no

651 Navy St, LA no no

complete re-imagine337 N. Sweetzer Ave, LA no no

1211 N Westmoreland Ave, LA complete remodel & redesignno yes



1201 N Westmoreland Ave, LA complete remodel & redesignno no

complete remodel & redesign1223 N Kenmore Ave, LA no no



I PERMITS WITH LADBS

permits pulled

no permits pulled

NA (city of beverly hills)

no permits pulled

roofing and bolting permits

roofing and demo garage

bolting and electrical

none - no such address found

roofing electric plumbing kitchen & bath

windows roofing new garage

no permits

NA (city of santa monica)

add master suite

windows, framing repair, cripple wall repair

electrical permit, EQ valve

kitchen remodel, reroof, AC, electrical panel 
bolting, add bath

electrical panel, framing repair

NA (city of santa monica)

replace french doors, repair garage wall, HVAC

windows, reroof, kitchen, bath, patch & paint, electrical



windows, reroof, kitchen, bath, patch & paint, electrical

electrical, EQ valve, windows,



EXHIBIT C

Geotechnical Investigation, April 2, 2015

C-1
1585218.1



FEFFER
GEOLOGICAL CONSULTING

April 2, 2015 File No. 1556-54

Edinburgh Small Lots 
BLDG Edinburgh LLC 
755 N. Laurel Avenue 
Los Angeles, CA 90046

Subject: GEOTECHNICAL INVESTIGATION
Proposed Eight, Three-Story Residences
750-756 N Edinburgh Avenue, Los Angeles, CA 90046

Dear Mr. Jacobs and Mr. Penini,

As requested, Feffer Geological Consultants performed a geotechnical investigation at the 
subject site. The purpose of this investigation was to evaluate the geotechnical conditions at the 
site in the areas of the proposed construction and to provide geotechnical parameters for design 
and construction.

Based on our investigation, it is our opinion that the proposed construction is feasible from a 
geotechnical standpoint provided the recommendations contained herein are incorporated into 
the project plans and specifications. This report should be reviewed in detail prior to proceeding 
further with the planned development. When final plans for the proposed construction become 
available, they should be forwarded to this office for review and comment.

We appreciate the opportunity to be of service. Should you have any questions regarding the 
information contained in this report, please do not hesitate to contact us.

Sincerely,

EFFER GEOLOGICAL CONSULTING, INC.

JR
Fe'f r Dan Daneshfar 

Principal Engineer 
P.E. 68377

'Joshua |l 
Principal

O'j-ESS/p^

ffi/§
'fife .
.2 f| No. C 68377 ?
fe ° ------------

-

73] ml

Distribution: Addressee- (4)
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CfR
bWft

1990 S Bundy Drive, Suite 400. Los Angeles, CA 90025 o 310-207-50 l» f 310-826-0182 www.fclTcrgco.com

http://www.fclTcrgco.com
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File No: 1556-54
750-756 N Edinburgh Avenue

INTRODUCTION1.0

1.1 PURPOSE

The purpose of this investigation was to evaluate the existing geotechnical conditions at the 
subject site and to provide design and construction criteria for the proposed residential 
development.

1.2 SCOPE OF SERVICES

The scope of work performed during this investigation involved the following;

Research and review of available pertinent geotechnical literature;

Subsurface exploration consisting of the excavation of five hand excavated test pits 
(TP1, TP2, TP3, TP4, TP5);

Sampling and logging of the subsurface soils;

Laboratory testing of selected soil samples collected from the subsurface exploration 
to determine the engineering properties of the soil;

Engineering and geologic analysis of the field and laboratory data; and

Preparation of this report presenting our findings, conclusions, and recommendations 
for the proposed construction.

1.3 SITE DESCRIPTION

The project site is located on the east side of Edinburgh Avenue at its intersection with Waring 
Avenue and consists of two continuous lots (lots 101-102) that are essentially flat (Figure 1). The 
site is currently occupied by four one-story apartment buildings and a detached garage along the 
rear alley (Figure 2). The subject site is surrounded by single and multiple family residential 
developments. A recent aerial photograph of the site is shown as Figure 3. Surface drainage is 
by sheet flow to the west and north of the property.

1.4 PROPOSED CONSTRUCTION

Based on the information provided to us, the project will consist of demolishing the existing 
buildings and appurtenant structures and the construction of eight, three-story on grade 
residences. A Site Plan and Cross Sections showing the proposed development are included in 
Appendix C.
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Figure 3. Oblique Aerial Photograph of subject lot and surrounding area.

1.5 DOCUMENT REVIEW

The City of Los Angeles Building Department records were researched. The records did not 
contain any Geologic and Soils Engineering Reports for the subject property. The following 
investigation was preformed in the surrounding area.

320-330 NFairfax Avenue:

320-330 N Fairfax Avenue Feffer Geological Consulting performed a Soil Investigation for the 
property located at 320-330 N Fairfax Avenue (File #1257-34, Dated July 22, 2013) for a 
proposed three-story building over two subterranean levels. The subsurface investigation 
consisted of drilling two borings to a maximum depth of 51.5 feet below the ground surface and 
found up to 5 feet of fill over alluvium. The investigation determined that stable competent 
alluvium was located near the ground surface that was capable of supporting new foundations. 
Liquefaction at the site was determined to be minimal and no special foundations were required. 
The report was approved by the City of Los Angeles on November 21, 2013 Log #81243-01.
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INVESTIGATION2.0

2.1 GENERAL

Our field investigation was performed on March 12, 2015 and consisted of a review of site 
conditions and exploration involving the excavation of test pits and soil sampling. Our 
investigation also included laboratory testing of selected soil samples. A brief summary of these 
various tasks are provided below.

2.2 FIELD EXPLORATION

The subsurface investigation performed at the site consisted of excavating five test pits by use of 
hand labor. The purpose of the exploratory test pits was to determine the existing subsurface 
conditions and to collect subsurface soil in the areas of the proposed construction and throughout 
the site.

The test pits were excavated to a maximum depth of fifteen feet below the existing ground 
surface.

The soil materials encountered in the test pits consisted of up to four feet of fill and soil over 
alluvium. A review of Regional Geologic Maps1 indicates that the material underlying the 
subject site is comprised of Alluvium (Qae) of Quaternary age (Figure 4).

The test pits were logged by our field geologist using both visual and tactile means. Both bulk 
and relatively undisturbed soil samples were obtained.

The approximate locations of the test pits are shown on the attached Site Plan included in 
Appendix C. Detailed boring logs are presented in Appendix A.

2.3 LABORATORY TESTING

Laboratory testing was performed on representative samples obtained during our field 
exploration. Samples were tested for the purpose of estimating material properties for use in 
subsequent engineering evaluations. Testing included in-place moisture and density, hydro
response-swell/collapse, maximum density and shear strength testing. A summary of the 
laboratory test results is included in Appendix B.

The physical properties of the soils were tested at Soil Labworks, LLC. The undersigned 
geologist and engineer have reviewed the data and concur and accept responsibility for use of the 
data therein.

1 Dibblee, T.W., 1991, Geologic Map of the Hollywood-Burbank (south C2) Quadrangle, Los Angeles County, 
California, Dibblee Foundation Map, DF #30.
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SITE GEOLOGY, SEISMICITY, POTENTIAL HAZARDS3.0

3.1 SITE GEOLOGY

Regional Geologic Maps2 and the subsurface exploration indicated that the property is underlain 
by Quaternary Age Alluvium (Qae) (Figure 4) overlain by fill and soil. Descriptions of the 
materials encountered in our exploratory test pits are described below.

3.1.1 Fill (Af)-Soil

The fill and soil consists of sandy silty and silty clay. The color varies from brown to dark 
brown. The fill is moist and loose to dense and stiff. The fill and soil encountered is as deep as 
four feet below the ground surface.

3.1.2 Alluvium (Qae)

The Alluvium consists of admixtures of gravels, sand, silts and clays, which vary from dark- 
brown to brown and orange-brown. The Alluvium was moist and medium dense to dense to 
stiff. The Alluvium is generally weakly horizontally layered with no significant structural 
planes. Generally, the Alluvium becomes more granular with depth.

3.1.3 Groundwater

Groundwater was not encountered during the recent excavations. Historically highest 
groundwater in this area of Los Angeles is estimated to be 50 feet below the ground surface 
(Plate 1.2, Historically Highest Groundwater Contours and Borehole Log Data Locations, 
Hollywood 7¥2 Minute Quadrangle in Seismic Hazard Zone Report for the Hollywood 
Quadrangle, SHZR-026).

2 Dibblee, T.W., 1991, Geologic Map of the Hollywood and Burbank (south ^) Quadrangle, Los Angeles 
County, California, Dibblee Foundation Map, DF #30.
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3.2 SEISMICITY

A risk common to all areas of Southern California that should not be overlooked is the potential for 
damage resulting from seismic events (earthquakes). The site is located within a seismically active 
area, as is all of Southern California. Although we are not aware of any active faults on or within 
the immediate vicinity of the site, earthquakes generated on large regional faults such as the San 
Andreas Fault could affect the site.

The closest known potentially active faults to the site are the Santa Monica-Hollywood and 
Newport-Inglewood Faults, located within three kilometers. Since no active faults cross the 
property, the surface rupture hazard at the site is very low.

Due to the distance from the coastline the site is not susceptible to the effects of tsunamis and 
seiches.

The subject site is not located in an area designated as potentially affected by earthquake induced 
liquefaction (Hollywood 7¥ Minute Quadrangle in Seismic Hazard Zone Report for the 
Hollywood Quadrangle, SHZR-026).

2013 CALIFORNIA BUILDING CODE CONSIDERATIONS3.3

The proposed development may be designed in accordance with seismic considerations 
contained in the 2013 California Building Code, Section 1613, the following parameters may be 
considered for design:

Mapped Spectral Response Acceleration Parameters:
2.175g
0.806g
Stiff Soil

S S
S 1

Site Class:
Site Coefficients:

D
F 1.0a
F 1.5v

Maximum Considered Earthquake Spectral Response 
Acceleration Parameters:

S 2.175g
1.209g

MS
SM1

Design Spectral Response Acceleration Parameters:
1.450g
0.806g

Sds

Sd1
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GEOTECHNICAL CONSIDERATIONS4.0

4.1 SUBSURFACE SOIL CONDITIONS

Subsurface materials at the site consist of fill and soil over alluvium. Laboratory testing indicates 
that the alluvium at the depth of the proposed fill cap has a low potential for consolidation and 
hydrocollapse. The alluvium at the subject site is competent and capable of supporting engineered 
structures and appurtenances. The following paragraph provides general discussions about 
settlement and expansive soil activity.

4.2 SETTLEMENT

Our investigation indicated that the consolidation and hydrocollapse potential of the alluvium at 
the base of the proposed fill cap is low. The in-situ dry densities are high for the samples and it is 
our experience that these soils have a very low potential for consolidation. Recommendations are 
presented below to mitigate the settlement hazard associated with consolidation of the near surface 
soils.

4.3 EXPANSIVE SOIL

The on-site, near surface soil was found to possess medium to high expansive characteristics 
based upon field soil classifications.

4.4 SLOPE STABILITY

The property has less than five feet of overall elevation change at a gradient less than 20:1 
(horizontal to vertical) gradient. A slope stability analysis is not required for the property per 
City of Los Angeles Department of Building and Safety Information Bulletin P/BC 2011-49.



April 2, 2015
Page 11

File No: 1556-54
750-756 N Edinburgh Avenue

CONCLUSIONS AND RECOMMENDATIONS5.0

5.1 BASIS

Conclusions and recommendations contained in this report are based upon information provided, 
information gathered, laboratory testing, engineering, and geologic evaluations, experience, and 
judgment. Recommendations contained herein should be considered minimums consistent with 
industry practice. More rigorous criteria could be adopted if lower risk of future problems is 
desired. Where alternatives are presented, regardless of what approach is taken, some risk will 
remain, as is always the case. Usually the lowest risk is associated with the greatest cost.

5.2 SITE SUITABILITY

The site is within an area including completed housing and building developments. Geotechnical 
exploration, analyses, experience, and judgment result in the conclusion that the proposed 
development is suitable from a geotechnical standpoint.

It is our opinion that the site can be improved without hazard of landslide, slippage, or settlement, 
and improvement can occur without similar adverse impact on adjoining properties. Realizing this 
expectation will require adherence to good construction practice, agency and code requirements, 
the recommendations in this report, and possible addendum recommendations made after plan 
review and at the time of construction.

Based on the results of our subsurface investigation, the over-consolidated nature of the alluvial 
deposits and the depth of groundwater at the subject site, the potential for liquefaction at the site 
during earthquake shaking is considered to be nil.

It should be realized that the purpose of the seismic design utilizing the above parameters is to 
safeguard against major structural failures and loss of life, but not to prevent damage altogether. 
Even if the structural engineer provides designs in accordance with the applicable codes for 
seismic design, the possibility of damage cannot be ruled out if moderate to strong shaking occurs 
as a result of a large earthquake. This is the case for essentially all structures in Southern 
California.
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EARTHWORK5.3

5.3.1 General

Where fill is intended for structural support, a compacted fill cap should extend at least three feet 
below the bottom of footings and five feet horizontally from the building footprint. If the 
proposed construction will require grading of the site, it should be done in accordance with good 
construction practice, minimum code requirements and recommendations to follow. Grading 
criteria are included within Appendix D.

5.3.2 Site Preparation and Grading

Based on our understanding of the proposed development, we recommend that footings be 
founded in a future compacted fill. Prior to the start of grading operations, utility lines within the 
project area, if any, should be located and marked in the field so they can be rerouted or 
protected during site development. All debris and perishable material should be removed from 
the site. Although currently not anticipated, all permanent cut and fill slopes should not be 
constructed steeper than 2:1.

If fill is to be placed, the upper six to eight inches of surface exposed by the excavation should be 
scarified; moisture conditioned to two to four percent over optimum moisture content, and 
compacted to 90 percent relative compaction3. If localized areas of relatively loose soils prevent 
proper compaction, over-excavation and re-compaction will be necessary. Where fill is placed 
for structure support the bottom of the fill should extend a minimum of three feet below the 
bottom of footings and five feet outside the building footprint

5.3.3 Excavation Characteristics

The test pits did not encounter hard earth materials. Difficult excavation conditions are not 
anticipated. However, the soil at the site has considerable amounts of sand and gravel and caving 
may occur in some excavations.

3 Relative compaction refers to the ratio of the in-place dry density of soil to the maximum dry density of the 
same material as obtained by the "modified proctor" (ASTM D1557-12) test procedure.
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5.4 NEW STRUCTURES

All proposed footings shall be embedded within a new compacted fill cap, in accordance with the 
recommendations below.

Foundation support for the new structures could be derived by utilizing a conventional, shallow 
foundation system embedded within newly compacted fill. Allowable design parameters for 
foundations are provided below.

Minimum depth for interior and exterior footing
(Measured from lowest adjacent grade)................
Minimum embedment into new fill ........................
Minimum width ............................................................

..... 2 feet
18 inches 
.1.25 feet

Bearing pressure
a. Sustained loads (lbs. per square foot) 1,500 psf

Resistance to lateral loads
a. Passive soil resistance (lbs. per cubic ft.)

Within compacted fill..................................
Maximum allowable for Compacted Fill

b. Coefficient of sliding friction..........................

.. 300 pcf 
3,000 psf

0.35

The allowable bearing pressures are for dead plus long-term live loads and include a factor-of- 
safety of at least 3.0.

The bearing value shown above is for the total of dead and frequently applied live loads and may 
be increased by one third for short duration loading, which includes the effects of wind or 
seismic forces. When combining passive and friction for lateral resistance, the passive 
component should be reduced by one third.

All continuous footings should be reinforced with a minimum of four #4 steel bars; two placed 
near the top and two near the bottom of the footings. Footing excavations should be cleaned of 
all loose soil, moistened, free of shrinkage cracks and approved by the geologist and 
geotechnical engineer prior to placing forms, steel or concrete.

Based on the anticipated building loads footings designed and constructed in accordance with the 
soil criteria included within the referenced report are expected to settle less than H to ^ inch in a 
distance of 20 feet. Differential settlement is expected to be less than H inch. The total and 
differential settlements are within acceptable and allowable tolerances for conventional 
foundations.
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5.5 TEMPORARY EXCAVATIONS

Un-shored vertical cuts to a height of five feet (5') may be made in soil at the site. Un-shored 
cuts in soil that are in excess of five feet (5') shall be sloped at a gradient of no steeper than 1:1 
(horizontal to vertical) for the portion of the excavation above the vertical cut.

Grading along the property lines may require temporary shoring or slot cuts if support is 
removed from adjacent properties. All temporary excavations shall be stabilized as soon as 
possible after the initial excavation.

5.5.1 Slot Cuts

If slot cuts are utilized they should be performed using the A-B-C method. The slot cutting 
method uses the earth as a buttress and allows the excavation to proceed in phases. The initial 
excavation is made at a slope of 1:1. The “A” slots of 8 feet in width may then be excavated 
vertically and compaction of fill within the slot can occur. The remaining earth buttresses should 
be 16 feet in width. The “A” slots should be backfilled before the "B" slots are excavated. The 
"C" earth buttresses may be excavated upon completion of backfilling of the "B" slots.

SLAB-ON-GRADE5.6

If a slab-on-grade is used for the interior of the building it should be a minimum of five inches 
thick and reinforced with No. 4 bars at 16 inches on center, both ways. The slab should be 
underlain by a 10-mil Visqueen plastic membrane sandwiched between two, two-inch thick 
layers of sand. Green Building Code requirements may supersede the recommendations above. 
The plastic Visqueen barrier should be sealed at all splices, around plumbing, and at the 
perimeter of slab areas. Every effort should be made to provide a continuous barrier and care 
should be taken to not puncture the membrane. The splices between layers should be generously 
staggered. The slab can be placed directly onto older alluvium or two feet of newly compacted
fill.

EXTERIOR FLATWORK AND AUXILIARY STRUCTURES5.7

Whenever planned, exterior flatwork should be placed directly on alluvium or over a two-foot 
blanket of approved compacted fill. Five inch net sections with #4 bars at 18 inches o.c.e.w. are 
also advised. Control joints should be planned at not more than twelve foot spacing for larger 
concrete areas. Narrower areas of flatwork such as walkways should have control joints planned at 
not greater than 1.5 times the width of the walkway. Recommendations provided above for 
interior slabs can also be used for exterior flatwork, but without a sand layer or Visqueen moisture 
barrier. Additionally, it is also recommended that at least 12-inch deepened footings be 
constructed along the edges of larger concrete areas.

Movement of slabs adjacent to structures can be mitigated by doweling slabs to perimeter footings. 
Doweling should consist of No. 4 bars bent around exterior footing reinforcement. Dowels should 
be extended at least two feet into planned exterior slabs. Doweling should be spaced consistent 
with the reinforcement schedule for the slab. With doweling, 3/8-inch minimum thickness
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expansion joint material should be provided. Where expansion joint material is provided, it should 
be held down about 3/8 inch below the surface. The expansion joints should be finished with a 
color matched, flowing, flexible sealer (e.g., pool deck compound) sanded to add mortar-like 
texture. As an option to doweling, an architectural separation could be provided between the main 
structures and abutting appurtenant improvements.

Auxiliary structures such as trash enclosures and garden walls can be placed directly on alluvium 
or on a two foot blanket of compacted fill.

5.8 CONCRETE

We recommend that the low permeable concrete be utilized at the site to limit moisture 
transmission through slab and foundation. For this purpose, the water/cement ratio to be used at 
the site should be limited to 0.5 (0.45 preferred). Limited use (subject to approval of mix 
designs) of a water reducing agent may be included to increase workability. The concrete should 
be properly cured to minimize risk of shrinkage cracking. One-inch hard rock mixes should be 
provided. Pea gravel mixes are specifically not recommended but could be utilized for relatively 
non-critical improvements (e.g., flatwork) and other improvements provided the mix designs 
consider limiting shrinkage.

Contractors/other designers should take care in all aspects of designing mixes, detailing, placing, 
finishing, and curing concrete. The mix designers and contractor are advised to consider all 
available steps to reduce cracking. The use of shrinkage compensating cement or fiber 
reinforcing should be considered. Mix designs proposed by the contractor should be considered 
subject to review by the project engineer.

5.9 DRAINAGE

Drainage should be directed away from structures via non-erodible conduits to suitable disposal 
areas. Two percent drainage is recommended directly away from structures. Building Code and 
Civil Engineer requirements and recommendations take precedence. All enclosed planters 
should be provided with a suitably located drain or drains and/or flooding protection in the form 
of weep holes or similar. Preferably, structures should have roof gutters and downspouts tied 
directly to the area drainage system.

5.10 PLAN REVIEW

When detailed grading and structural plans are developed, they should be forwarded to this 
office for review and comment.
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5.11 AGENCY REVIEW

All soil, geologic, and structural aspects of the proposed development are subject to the review 
and approval of the governing agency(s). It should be recognized that the governing agency(s) 
can dictate the manner in which the project proceeds. They could approve or deny any aspect of 
the proposed improvements and/or could dictate which foundation and grading options are 
acceptable.

5.12 SUPPLEMENTAL CONSULTING

During construction, a number of reviews by this office are recommended to verify site 
geotechnical conditions and conformance with the intentions of the recommendations for 
construction. Although not all possible geotechnical observation and testing services are 
required by the governing agencies, the more site reviews requested, the lower the risk of future 
site problems. The following site reviews are advised, some of which will probably be required 
by the agencies.

Preconstruction/pregrading meeting................................................
Cut and/or shoring observation..........................................................
Periodic geotechnical observations and testing during grading
Reinforcement for all foundations....................................................
Slab subgrade moisture barrier membrane.....................................
Slab subgrade rock placement............................................................
Presaturation checks for all slabs in primary structure areas .... 
Presaturation checks for all slabs for appurtenant structures ....
Slab steel placement, primary and appurtenant structures........
Compaction of utility trench backfill...............................................

. Advised 
Required 
Required 
. Advised 
. Advised 
. Advised 
Required 
. Advised 
. Advised 
. Advised

Unless otherwise agreed to in writing, all supplemental consulting services will be provided on 
an as-needed, time-and-expense, fee schedule basis.

5.13 PROJECT SAFETY

The contractor is the party responsible for providing a safe site. This consultant will not direct 
the contractor's operations and cannot be responsible for the safety of personnel other than his 
own representatives on site. The contractor should notify the owner if he is aware of and/or 
anticipates unsafe conditions. If the geotechnical consultant at the time of construction considers 
conditions unsafe, the contractor, as well as the owner's representative, will be notified. Within 
this report the terminology safe or safely may have been utilized. The intent of such use is to 
imply low risk. Some risk will remain, however, as is always the case.
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REMARKS6.0

Only a portion of subsurface conditions have been reviewed and evaluated. 
recommendations and other information contained in this report are based upon the assumptions 
that subsurface conditions do not vary appreciably between and adjacent to observation points. 
Although no significant variation is anticipated, it must be recognized that variations can occur.

Conclusions,

This report has been prepared for the sole use and benefit of our client. The intent of the report 
is to advise our client on geotechnical matters involving the proposed improvements. It should 
be understood that the geotechnical consulting provided and the contents of this report are not 
perfect. Any errors or omissions noted by any party reviewing this report, and/or any other 
geotechnical aspect of the project, should be reported to this office in a timely fashion. The 
client is the only party intended by this office to directly receive the advice. Subsequent use of 
this report can only be authorized by the client. Any transferring of information or other directed 
use by the client should be considered "advice by the client."

Geotechnical engineering is characterized by uncertainty. Geotechnical engineering is often 
described as an inexact science or art. Conclusions and recommendations presented herein are 
partly based upon the evaluations of technical information gathered, partly on experience, and 
partly on professional judgment. The conclusions and recommendations presented should be 
considered "advice.
recommendations. Typically, "minimum" recommendations have been presented. Although 
some risk will always remain, lower risk of future problems would usually result if more 
restrictive criteria were adopted. Final decisions on matters presented are the responsibility of 
the client and/or the governing agencies. No warranties in any respect are made as to the 
performance of the project.

Other consultants could arrive at different conclusions and
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SAMPLE
DEPTH

LOCATION : Lawn Area (See Map)

DESCRIPTION: Classification (USCS), color, moisture, consistency etc.

Fill■r ■r ■t ■t

Soil
'T 'T T 'T

0-1’ Fill (Af):
Sandy silt, dark brown, moist, loose to dense1

2
1-4’ Soil:
Silty clay, d a rk b rown, moist, stiff, scarce rootletts

3
4

4-15’ Alluvium (Qoa):5
6

4-7’ Sandy clay, silt, mottled brown, dark brown, moist, stiff
7

7-15’ Gravelly silty sand, orange brown, moist, dense, gravel contains granite 
fragments

8
9

10 End At 1 5’, Fill & Soil To 4’, No Water, No Caving
11
12

13
14

FEFFER GEO CONSULTING F.N. 1556-54 BLDG Edinburgh LLC PLATE
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Soil
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SAMPLE
DEPTH

TEST EXCAVATION : 2APPROXIMATE SCALE : 1”=5'
GRAPHIC LOG

ADDRESS: 750-756 N Edinburgh AvenueDATE LOGGED : 3/12/15 BY : RM

Existing _R_esidence Existing _Reside_nce_5

LOCATION : Lawn Area (See Map)

DESCRIPTION: Classification (USCS), color, moisture, consistency etc.

0-1’ Fill (Af):
Sandy silt, dark brown, moist, medium dense, contains scarce rootlets1

2
1-3’ Soil:
Silty clay, d a rk b rown, moist, stiff to dense, contains scarce rootletts

3
4

3-15’ Alluvium (Qoa):5
6

3-5’ Silty clay, mottled brown, dark brown, moist, dense to stiff
7

5-6’ Clayey silty sand, mottled brown, dark brown, moist, dense8
9

6-15’ G rave l l y s i lty sand, gravelly sandy silt, orange brown, moist, dense, 
gravel co mposed of granite10

11
End At 15’, Fill & Soil To 3’, No Water, No Caving12

13
14
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SAMPLE
DEPTH

Fill
r r

Soil
■i. ■i.

Alluvium

LOCATION : Lawn Area (See Map)

DESCRIPTION: Classification (USCS), color, moisture, consistency etc.

TEST EXCAVATION : 3APPROXIMATE SCALE : 1”=5'
GRAPHIC LOG

ADDRESS: 750-756 N Edinburgh AvenueDATE LOGGED : 3/12/15 BY : RM

Existing .Residence5

0-1’ Fill (Af):
Clayey silty san d, dark brown, moist, loose to medium dense, contains 
scarce rootlets

1
2

3
1-3’ Soil:
Silty clay, dark brown, black, moist, stiff4

5
3-5’ Alluv i u m ( Q oa):6

7 Clayey sandy silt, mottled brown, dark brown, moist, dense, non porous, 
contains scarce gravel8

9
End At 5 ’ , F i I l & Soil To 3’, No Water, No Caving

10
11
12

13
14

FEFFER GEO CONSULTING F.N. 1556-54 BLDG Edinburgh LLC PLATE
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Edinburgh Avenue T T

Fill■r ■r ■t ■t

Soil
.L. ■ L. ■ L. ■ L.

SAMPLE
DEPTH

TEST EXCAVATION : 4APPROXIMATE SCALE : 1”=5'
GRAPHIC LOG

ADDRESS: 750-756 N Edinburgh AvenueDATE LOGGED : 3/12/15 BY : RM

Existing _Residen_ce_5

LOCATION : Lawn Area (See Map)

DESCRIPTION: Classification (USCS), color, moisture, consistency etc.

0-1’ Fill (Af):
Silty sand, dark brown, moist, loose to medium dense1

2
1-3’ Soil:
Silty clay, d a rk b rown, moist, stiff to dense, contains scarce rootletts

3
4

3-15’ Alluvium (Qoa):5
6

3-6’ Sandy clayey silt mottled brown, dark brown, moist, dense
7

6-15’ Gravelly silty sand, sandy silt, orange brown, moist, dense, 
gravel composed of granite

8
9

10 End At 1 5’, Fill & Soil To 3’, No Water, No Caving
11
12

13
14

FEFFER GEO CONSULTING F.N. 1556-54 BLDG Edinburgh LLC PLATE
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SAMPLE
DEPTH

Fill
r r

Soil
■i. ■i.

Alluvium

LOCATION :

DESCRIPTION: Classification (USCS), color, moisture, consistency etc.

TEST EXCAVATION : 5APPROXIMATE SCALE : 1”=5'
GRAPHIC LOG

ADDRESS: 750-756 N Edinburgh AvenueDATE LOGGED : 3/12/15 BY : RM

Existing _ResLden_ce_5

0-1’ Fill (Af):
Silty sand, dark gray-brown, black, moist, loose to medium dense, contains 
scarce rootlets

1
2

3
1-3’ Soil:
Silty clay, dark brown, moist, stiff, contains scarce rootlets4

5
3-5’ Alluv i u m ( Q oa):6

7 Clayey sandy silt, mottled brown, dark brown, moist, dense, contains scarce 
gravel8

9
End At 5 ’ , F i I l & Soil To 3’, No Water, No Caving

10
11
12

13
14
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Laboratory Testing



LABWORKS lie

SL18.1885
March 27, 2015

Feffer Geological Consulting 
1990 S. Bundy Drive 
4m Floor
Los Angeles, California 90025

Attn: Joshua R. Feffer

Subject: Laboratory Testing

750-756 N Edinburgh Avenue 
Los Angeles, CA

Site:

Job: FEFFER/EDINBURGH

Laboratory testing for the subject property was performed by Soil Labworks, LLC„ under the 

supervision of the undersigned Engineer in conjunction with a geotechnical investigation. 

Samples of the earth materials were obtained from the subject property by personnel of 

Feffer Geological Consulting and transported to the laboratory of Soil Labworks for testing 

and analysis. The laboratory tests performed are described and results are attached,

Services performed by this facility for the subject property were conducted in a manner 

consistent with that level of care and skill ordinarily exercised by members of the profession 

currently practicing in the same locality under similar conditions,

Respectfully Submitted:

SOIL LABWORKS, LLC

01 ho mGE 2891 
*\ Exp. 6-30-16

m

it
J' !. IR\ INEl >
GE. 2B91

Enc: Ap| idix

2500 Townsgate Road, Suite E, Westlake Village, California 91361
(805) 370-1338 FAX (805) 371 -4693
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APPENDIX

Laboratory Testing

Sample Retrieval - Hand Labor

Samples of earth materials were obtained by driving a thin-walled steel sampler with 
successive blows of a drop hammer. The earth material was retained in brass rings of 2.416 
inches inside diameter and 1.00 inch height. The samples were stored in closefitting, water
tight containers for transportation to the laboratory.

i

Moisture Density

The field moisture content and dry density were determined for each of the soil samples. The 
dry density was determined in pounds per cubic foot following ASTM 2937-10. The moisture 
content was determined as a percentage of the dry soil weight conforming to ASTM 2216-10. 
The results are presented below in the following table, The percent saturation was 
calculated on the basis of an estimated specific gravity, Description of earth materials used 
in this report and shown on the attached Plates were provided by the client.

Dry Moisture
Content

(percent)

Percent
Saturation
(Gs=2.65)

Sample
Depth
(Feet)

Test
Density

(Pcf)
Pit/Boring

Soil TypeNo.
99.1 16.42 Soil 65TP1
106.9 14.9 724 AlluviumTP1
112,7 7.2 41TP1 6 Alluvium
112.7 5.3 308 AlluviumTP1
104.210 Alluvium 8.3 38TP1
112.9 12.4 7112 AlluviumTP1
116.3 10.8 68AlluviumTP1 14
105.5Soil 15.6 73TP2 2
109.4 12.4Alluvium 64TP2 4
102.6 11.5 50TP2 6 Alluvium
101.38 Alluvium 6.1 26TP2
112.5 8,3TP2 10 Alluvium 47
118.3 9.8 65TP2 12 Alluvium
123.1 10.5 81TP 2 15 Alluvium
105.2Soil 18.2 84TP3 2
109.9 12.6TP3 5 Alluvium 66
106.1 13,3 63TP4 3 Alluvium
101.2 7.9 336 AlluviumTP4

2500 Townsgate Road, Suite E, Westlake Village, California 91361
(805) 370-1338 FAX (805) 371 -4693
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Moisture Density (continued)

Moisture
Content

(percent)

Percent
Saturation
(Gs=2.65)

DryTest Sample
Depth
(Feet)

Density
(pcf)

Pit/Boring
Soil TypeNo.

33116.7 5.29 AlluviumTP4
10.0 59114,212 AlluviumTP4
12.9 91120.215 AlluviumTP4

100.7 20.2 832 SoilTP5
110.9 19.6 100AlluviumTP5 5

Compaction Character

Compaction tests were performed on bulk samples of the earth materials in accordance 
with ASTM D1557-12. The results of the tests are provided on the table below and on the 
"Moisture-Density Relationship", A-Plates. The specific gravity of the soil was estimated from 
the compaction curves,

Maximum Optimum 
Moisture Content 

(Percent)

Test Sample
Depth
(Feet)

Dry DensityPit/Boring
Soil Type (pcf)No.

114.71-3 Soil 14.5TP3

Shear Strength

The peak and ultimate shear strengths of the alluvium were determined by performing 
consolidated and drained direct shear tests in conformance with ASTM D3080/D3080M-11. 
The tests were performed in a strain-controlled machine manufactured by GeoMatic. The 
rate of deformation was 0.01 inches per minute. Samples were sheared under varying 
confining pressures, as shown on the "Shear Test Diagrams," B-Plates. The moisture conditions 
during testing are shown on the following table and on the B-Plates, The samples indicated 
as saturated were artificially saturated in the laboratory. All saturated samples were sheared 
under submerged conditions.

Sample Depth 
(Feet)

Dry Density As-Tested Moisture 
Content (percent)

Test Pit/ 
Boring No. (pcf)

106.94 23.4TP1
101.26 25.4TP4
101.38 19.3TP2

2
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Consolidation

One-dimensional consolidation tests were performed on samples of the alluvium in a 
consolidometer manufactured by GeoMatic in conformance with ASTM D2435/D2435M-11. 
The tests were performed on 1-inch high samples retained in brass rings. The samples were 
initially loaded to approximately Vb of the field over-burden pressure and then unloaded to 
compensate for the effects of possible disturbance during sampling, Loads were then 
applied in a geometric progression and resulting deformation recorded. Water was added 
at a specific load to determine the effect of saturation. The results are plotted on the 
"Consolidation Test," C-Plates.

3



TEST RESULTS

114.7pcf
14.5%

Maximum Dry Density 
Optimum Water Content 
Specific Gravity 2.50
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MOISTURE-DENSITY RELATIONSHIP A-1

CONSULTANT: JAl
CLIENT: FEFFER/Edinburah-704-750 Edinburgh 

TP3 @ 1-3'
EARTH MATERIAL:

JN: SL15.1885
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NOTE: ASTM Test Method D-1557-12
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SHEAR DIAGRAM B-1

CONSULTANT JAJ 
CLIENT: Feffer/Edirtbura-750-756 Edinburgh

JN: SL15.1885

LABWORKS UjC
EARTH MATERIAL: ALLUVIUM
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SHEAR DIAGRAM B-2
CONSULTANT JAI 

CLIENT: Feffer/Edinbura-750-756 Edinburgh
JN: SL15.1885

1 LABWORKS LIC
EARTH MATERIAL: ALLUVIUM
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SHEAR DIAGRAM B-3

CONSULTANT JA) 
CLIENT: Feffer/Edinburq-750-756 Edinburgh

JN: SL15.1885

LABWORKS liC
EARTH MATERIAL: ALLUVIUM
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CONSOLIDATION TEST
PROJECT: 1885 FEFFER/EDINBURGH-750-756 EDINBURGH

SAMPLE: TP2 @ 4'

ALLUVIUM
TP2 @ 4'Ilf0

2

4

2O
P

oV)2
Oo
2
Ulo
Ul0.

.3 .4 .5 .6 .7 .8.9 1.0
CONSOLIDATION PRESSURE, KSF

2 3 4 56789 10.2.1

★ Water Added PLATE: C-1



CONSOLIDATION TEST
PROJECT: 1885 FEFFER/EDINBURGH-750-756 EDINBURGH

SAMPLE: TP1 @ 6'

ALLUVIUM
TPKa/6'0

2

4

6

8

.3 .4 .5 .6 .7 .8.9 1.0
CONSOLIDATION PRESSURE, KSF

3 4 56789 102.2.1

* Water Added PLATE: C-2
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Site Plan
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Cross Sections
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ALLEY

NOTE:
THERE WERE NO MONUMENTS FOUND OR SET AT THE PROPERTY 
LINE CORNERS UNLESS OTHERWISE NOTED.
THE INFORMATION COURSES AND DISTANCES SHOWN ON
THIS SURVEY PRINT ARE TRUE AND CORRECT AND ACCURATELY
REPRESENT THE BOUNDARIES AND AREA OF THE PREMISES.
THERE IS NO VISIBLE EVIDENCE OF CEMETERIES ON SUBJECT 
PROPERTY.
ALL MEASURED AND RECORD DIMENSIONS ARE THE SAME 
UNLESS NOTED OTHERWISE.
AT THE TIME OF SURVEY NO EVIDENCE OF RECENT EARTH MOVING 
WORK, BUILDING CONSTRUCTION OR ADDITIONS WERE OBSERVED.
NO RECENT CHANGES IN STREET RIGHTS-OF-WAY WERE OBSERVED 
AT THE TIME OF SURVEY.
NO VISIBLE EVIDENCE WAS OBSERVED THAT THE SITE IS BEING 
USED AS A SOLID WASTE DUMP, SUMP OR SANITARY LANDFILL AT 
THE TIME OF SURVEY.

THIS SURVEY HAS BEEN PREPARED FOR TITLE INSURANCE PURPOSES

UNLESS THIS PLAN HAS THE SEAL AND SIGNATURE OF THE SURVEYOR 
RESPONSIBLE FOR ITS PREPARATION, THIS IS NOT AN AUTHENTIC COPY 
OF THE ORIGINAL SURVEY AND SHALL NOT BE DEEMED RELIABLE.

THE CERTIFYING SURVEYOR HAS NOT MADE AN INDEPENDENT TITLE SEARCH 
AND HAS RELIED SOLELY ON SUPPLIED DOCUMENTATION SHOWN IN A 
PRELIMINARY REPORT PROVIDED BY NORTH AMERICAN TITLE COMPANY,
ORDER NO. 130174-24, DATED JULY 28, 2014 AND SPECIFICALLY DISCLAIMS 
ANY ITEMS NOT SHOWN WHICH MAY OR MAY NOT BE OF PUBLIC RECORD 
THAT MIGHT AFFECT THE PROPERTY SHOWN ON THE SURVEY.

SITE RESTRICTIONS:

ALL SITE RESTRICTIONS WERE OBTAINED PER 
THE CITY OF LOS ANGELES (PLANNING DEPARTMENT) 
CONTACT: http: //zimas.Iacity.org
♦ZONING AND RESTRICTIONS SHOWN HEREON WERE OBTAINED BY A GENERAL 
REQUEST AT THE PUBLIC COUNTER OF THE ABOVE NAMED DEPARTMENT. NO 
REPRESENTATION IS MADE FOR THE ACCURACY OR COMPLETENESS OF SAID 
THIRD PARTY INFORMATION. THIS FIRM IS NOT AN EXPERT IN THE 
INTERPRETATION OF COMPLEX ZONING ORDINANCES, COMPLIANCE IS BEYOND 
THE SCOPE OF THIS SURVEY. ANY USER OF SAID INFORMATION IS URGED 
TO CONTACT THE LOCAL AGENCY DIRECTLY.

* THIS IS A LISTING OF OBSERVED IMPROVEMENTS THAT CROSS PROPERTY UNES, 
STATEMENT OF OWNERSHIP OR POSSESSION IS NOT THE INTENT OF THIS LISTING.

®-
BUILDING LIES 4.8’ ONTO THE SCHEDULE ”B” ITEM NO. 5 AND LIES 14.8’ 
OVER THE CURRENT 15’ REAR SETBACK LINE.

®- BUILDING LIES FROM 5’ TO 5.1’ OVER THE CURRENT 15’ FRONT SETBACK 
LINE.

GATE (S. END) LIES 0.4’ SOUTH OF THE PROPERTY LINE.©-
BUILDING LIES FROM 0.2’ TO 0.3’ OVER THE CURRENT 5’ SIDE SETBACK 
LINE.

ALLEY

STATEMENT OF ENCROACHMENTS:

o 10 20 40 60
GRAPHIC SCALE: 1”=20’

WARING

□ □

AVENUE

MELROSE AVENUE

Rosa 10parks

pppeway

VICINITY MAP
NO SCALE

LEGEND:
N. NORTH

SOUTH
EAST
WEST
TYPICAL
DIAMETER
PROPERTY LINE
NUMBER
ASPHALT CONCRETE
RECORD
MEASURED
CENTER LINE
POINT OF BEGINNING
CONCRETE
FOUND

S.
E.
W.
TYP.
DIA.
P.L
NO.
A.C.
R.
M.
C.L.
P.O.B.
CONC.
FD.
W/ WITH
F.B. FIELD BOOK 

LEAD & TACK 
GAS METERS

L&T
G.M.

LAND AREA:
12,559 SQUARE FEET 
0.288 ACRES

PARKING STALLS:
NONE MARKED

BUILDING DETAILS:UTILITY NOTE:
BASED ON VISUAL OBSERVATION, THE SUBJECT SITE IS 
SERVICED BY ALL THE NECESSARY UTILITIES REQUIRED TO 
MAINTAIN NORMAL OPERATION.
THE UTILITY LOCATIONS SHOWN HEREON WERE DETERMINED 
BY OBSERVED ABOVE GROUND EVIDENCE ONLY. THE 
SURVEYOR WAS NOT PROVIDED WITH UNDERGROUND PLANS 
OR ABOVE GROUND MARKINGS TO DETERMINE ANY 
SUBSURFACE LOCATIONS.

m- BUILDING BUILDING
750 & 750 1/2 N. EDINBURGH AVENUE 

1 STORY STUCCO BUILDING 
(HEIGHT = 11.3’)

(AREA = 1,085 ± SQUARE FEET)

754 & 754 1/2 N. EDINBURGH AVENUE 
1 STORY STUCCO BUILDING 

(HEIGHT = 11.3’)
(AREA = 1,079 ± SQUARE FEET)

FLOOD NOTE:
BY GRAPHIC PLOTTING ONLY, THIS PROPERTY IS IN ZONE 
”X” OF THE FLOOD INSURANCE RATE MAP, COMMUNITY PANEL 
NO. 06037C—1605—F, WHICH BEARS AN EFFECTIVE DATE OF 
9-26-08 AND IS NOT IN A SPECIAL FLOOD HAZARD AREA.

BUILDING BUILDING
752 & 752 1/2 N. EDINBURGH AVENUE 

1 STORY STUCCO BUILDING 
(HEIGHT = 11.3’)

(AREA = 1,077 ± SQUARE FEET)

756 & 756 1/2 N. EDINBURGH AVENUE 
1 STORY STUCCO BUILDING 

(HEIGHT = 11.3’)
(AREA = 1,079 ± SQUARE FEET)

o o

□ □

BASIS OF BEARINGS:NOTES CORRESPONDING TO SCHEDULE "B":
THE BEARING N 89’05’45” E BEING THE CENTERLINE OF WARING 
AVENUE AS SHOWN ON MAP OF TRACT NO. 4891, ON FILE IN 
BOOK 52, PAGE 57 OF MAPS, IN THE CITY OF LOS ANGELES, 
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, WAS USED 
AS THE BASIS OF BEARINGS FOR THIS SURVEY.

©-
AN EASEMENT FOR POLE LINES, CONDUITS AND INCIDENTAL PURPOSES, RECORDED DECEMBER 28, 
1956 AS INSTRUMENT NO. 4711 OF OFFICIAL RECORDS. THIS ITEM IS PLOTTED HEREON AND DOES 
AFFECT THE SUBJECT PROPERTY.

O O

RD1.5 1XL (RESTRICTED DENSITY 
MULTIPLE DWELLING)

ZONE

CURRENT SETBACK INFORMATION
15’FRONT
5’SIDE
15’REAR
2 STORIES OR 30’HEIGHT

BULK F.A.R. 3:1
PARKING 1 SPACE PER UNIT < 3 HABITABLE ROOMS 

1.5 SPACES PER UNIT = 3 HABITABLE ROOMS
2 SPACES PER UNIT > 3 HABITABLE ROOMS

LEGAL DESCRIPTION:

THE LAND REFERRED TO HEREON IS SITUATED IN THE CITY OF LOS ANGELES, COUNTY OF LOS 
ANGELES, STATE OF CALIFORNIA AND IS DESCRIBED AS FOLLOWS:

LOTS 101 AND 102 OF TRACT NO. 4891, IN THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, 
STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 52 PAGE(S) 57 OF MAPS, IN THE OFFICE 
OF THE COUNTY RECORDER OF SAID COUNTY.

APN: 5527-013-016

THIS DESCRIPTION DESCRIBES ALL THAT PROPERTY DESCRIBED IN THE PRELIMINARY REPORT 
IDENTIFIED AS NORTH AMERICAN TITLE COMPANY, PRELIMINARY REPORT NO. 130174-24, DATED 
JULY 28, 2014, AMDENDED AUGUST 28, 2014.

FEFFER
SITE PLANGEOLOGICAL CONSULTING

BLDG EDINBURGH LLC
1556-54 NAME: ( BU L L DOG PARTNERS) YMHBY:JB:

750-756 N
= 20 SITE: EDINBURGH AVE.4/2/15DATE: SCALE:

BASE MAP FROM SURVEYREF:

LEGEND
LOCATION OF HAND 
DUG TEST PITS 

SECTION LINE 
STRIKE AND DIP 
OF BEDDING

TP-5

A’A

V^38°

C Project Job No. 169-T4 Sheet 1 of 1 J

Advanced Land Solutions

is
PROFESSIONAL LAND SURVEYORS

355 N. Sheridan Street, Suite 116 
Corona, CA 92880 
Phone: (951) 739-7975 
Fax: (951) 739-7542 
www. ALTASu rveys. com Your ALTA/ACSM Land Title Survey Specialists

ALTA/ACSM LAND TITLE SURVEY

FOR

750-756 N. Edinburgh Avenue 
Los Angeles, CA

To: Raphael Edinburgh, LLC and North American Title Company:

This is to certify that this map or plat and the survey on which it is based were made in 
accordance with the 2011 Minimum Standard Detail Requirements for ALTA/ACSM Land Title 
Surveys, jointly established and adopted by ALTA and NSPS, and includes Items 2, 3, 4, 6(b), 
7(a), 7(b1), 7(c), 8, 9, 10(a), 11(a), 13, 14, 16, 17, 18 and 21 of Table A thereof. The field 
work was completed on August 20, 2014.

Date of Plat or Map: September 8, 2014

£.1 No. 7526 I a 
<AExP- 12/31/15 /SCOTT E. OHANA EXP. 12/31/15

Registration No. 7526_________
within the State of CALIFORNIA 
Date Of Survey
Date Of Last Revision 9 — 8—14
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APPENDIX ‘D’

Grading Specifications



STANDARD GRADING SPECIFICATIONS

These specifications present the usual and minimum requirements for grading operations performed under

our supervision.

GENERAL

1) The Geotechnical Engineer and Engineering Geologist are the developer's representative on the project.

2) All clearing, site preparation or earth work performed on the project shall be conducted by the contractor

under the supervision of the Geotechnical Engineer.

3) It is the contractor's responsibility to prepare the ground surface to receive the fills to the satisfaction of

the Geotechnical Engineer and to place, spread, mix, water, and compact the fill in accordance with the

specifications of the Geotechnical Engineer. The contractor shall also remove all material considered unsatisfactory

by the Geotechnical Engineer.

4) It is the contractor's responsibility to have suitable and sufficient compaction equipment on the job site to

handle the amount of fill being placed. If necessary, excavation equipment will be shut down to permit completion

of compaction. Sufficient watering apparatus will also be provided by the contractor, with due consideration for the

fill material, rate of placement and time of year.

5) A final report shall be issued by our firm outlining the contractor's conformance with these

specifications.

SITE PREPARATION

1) All vegetation and deleterious materials such as rubbish shall be disposed of off-site. Soil, alluvium or

rock materials determined by the Geotechnical Engineer as being unsuitable for placement in compacted fills shall

be removed and wasted from the site. Any material incorporated as a part of a compacted fill must be approved by

the Geotechnical Engineer.

2) The Engineer shall locate all houses, sheds, sewage disposal systems, large trees or structures on the site

or on the grading plan to the best of his knowledge prior to preparing the ground surface.
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Any underground structures such as cesspools, cisterns, mining shafts, tunnels, septic tanks, wells, pipe

lines, or others not located prior to grading are to be removed or treated in a manner prescribed by the Geotechnical

Engineer.

3) After the ground surface to receive fill has been cleared, it shall be scarified, disced or bladed by the

contractor until it is uniform and free from ruts, hollows, hummocks or other uneven features which may prevent

uniform compaction.

The scarified ground surface shall then be brought to optimum moisture, mixed as required, and compacted

as specified. If the scarified zone is greater than twelve inches (12") in depth, the excess shall be removed and

placed in lifts restricted to six inches (6").

Prior to placing fill, the ground surface to receive fill shall be inspected, tested and approved by the

Geotechnical Engineer.

PLACING, SPREADING AND COMPACTION OF FILL MATERIALS

1) The selected fill material shall be placed in layers which when compacted shall not exceed six inches

(6") in thickness. Each layer shall be spread evenly and shall be thoroughly mixed during the spreading to insure

uniformity of material and moisture of each layer.

2) Where the moisture content of the fill material is below the limits specified by the Geotechnical

Engineer, water shall be added until the moisture content is as required to assure thorough bonding and thorough

compaction.

3) Where the moisture content of the fill material is above the limits specified by the Geotechnical

Engineer, the fill materials shall be aerated by blading or other satisfactory methods until the moisture content is

adequate.

COMPACTED FILLS

Feffer Geological Consulting
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1) Any material imported or excavated on the property may be utilized in the fill, provided each material

has been determined to be suitable by the Geotechnical Engineer. Roots, tree branches or other matter missed

during clearing shall be removed from the fill as directed by the Geotechnical Engineer.

2) Rock fragments less than six inches (6") in diameter may be utilized in the fill, provided:

a) They are not placed in concentrated pockets.

b) There is a sufficient percentage of fine-grained material to surround the rocks.

c) The distribution of the rocks is supervised by the Geotechnical Engineer.

3) Rocks greater than six inches (6") in diameter shall be taken off-site, or placed in accordance with the

recommendations of the Geotechnical Engineer in areas designated as suitable for rock disposal. Details for rock

disposal such as location, moisture control, percentage of rock placed, will be referred to in the "Conclusions and

Recommendations" section of the geotechnical report.

If the rocks greater than six inches (6") in diameter were not anticipated in the preliminary geotechnical and

geology report, rock disposal recommendations may not have been made in the Conclusions and

Recommendations" section. In this case, the contractor shall notify the Geotechnical Engineer if rocks greater than

six inches (6') in diameter are encountered. The Geotechnical Engineer will than prepare a rock disposal

recommendation or request that such rocks be taken off-site.

4) Representative samples of materials to be utilized as compacted fill shall be analyzed in the laboratory

by the Geotechnical Engineer to determine their physical properties. If any materials other than that previously

tested is encountered during grading, the appropriate analysis of this material shall be conducted by the Geotechnical

Engineer as soon as possible.

Material that is spongy, subject to decay or otherwise considered unsuitable shall not be used in the

compacted fill.

5) Each layer shall be compacted to a minimum of ninety percent (90%) of the maximum density in

compliance with the testing method specified by the controlling governmental agency (ASTM D-1557).

Feffer Geological Consulting
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If compaction to a lesser percentage is authorized by the controlling governmental agency because of a

specific land use or expansive soil conditions, the area to receive fill compacted to less than ninety percent (90%)

shall either be delineated on the grading plan or appropriate reference made to the area in the geotechnical report.

6) Compaction shall be by sheeps foot roller, multi-wheeled pneumatic tire roller, or other types of

acceptable rollers. Rollers shall be of such design that they will be able to compact the fill to the specified density.

Rolling shall be accomplished while the fill material is at the specified moisture content. The final surface of the lot

areas to receive slabs-on-grade should be rolled to a smooth, firm surface.

7) Field density tests shall be made by the Geotechnical Engineer of the compaction of each layer of fill.

Density tests shall be made at intervals not to exceed two feet (2') of fill height provided all layers are tested. Where

the sheeps foot rollers are used, the soil may be disturbed to a depth of several inches and density readings shall be

taken in the compacted material below the disturbed surface. When these readings indicate the density of any layer

of fill or portion thereof is below the required ninety percent (90%) density, the particular layer or portion shall be

reworked until the required density has been obtained.

8) Buildings shall not span from cut to fill. Cut areas shall be over excavated and compacted to provide a

fill mat of three feet (3').

FILL SLOPES

1) All fills shall be keyed and benched through all top soil, colluvium, alluvium, or creep material into

sound bedrock or firm material where the slope receiving fill exceeds a ratio of five (5) horizontal to one (1) vertical,

in accordance with the recommendations of the Geotechnical Engineer.

2) The key for side hill fills shall be a minimum of fifteen feet (15') within bedrock or firm materials, unless

otherwise specified in the geotechnical report.

3) Drainage terraces and subdrainage devices shall be constructed in compliance with the ordinances of the

controlling governmental agency, or with the recommendations of the Geotechnical Engineer.

4) The Contractor will be required to obtain a minimum relative compaction of ninety percent (90%) out to

the finish slope face of fill slopes, buttresses, and stabilization fills. This may be achieved by either over-building

Feffer Geological Consulting
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the slope and cutting back to the compacted core, or by direct compaction of the slope face with suitable equipment,

or by any other procedure which produces the required compaction.

5) All fill slopes should be planted or protected from erosion by methods specified in the geotechnical

report and by the governing agency.

6) Fill-over-cut slopes shall be properly keyed through topsoil, colluvium, or creep material into rock or

firm materials. The transition zone shall be stripped of all soil prior to placing fill.

CUT SLOPES

1) The Engineering Geologist shall inspect all cut slopes excavated in rock, lithified, or formation material

at vertical intervals not exceeding ten feet (10').

2) If any conditions not anticipated in the preliminary report such as perched water, seepage, lenticular or

confined strata of a potentially adverse nature, unfavorably inclined bedding, joints, or fault planes, are encountered

during grading, these conditions shall be analyzed by the Engineering Geologist and Geotechnical Engineer; and

recommendations shall be made to treat these problems.

3) Cut slope that face in the same direction as the prevailing drainage shall be protected from slope wash by

a non-erosive interceptor swale placed at the top of the slope.

4) Unless otherwise specified in the geological and geotechnical report, no cut slopes shall be excavated

higher or steeper than that allowed by the ordinances of the controlling governmental agencies.

5) Drainage terraces shall be constructed in compliance with the ordinances of controlling governmental

agencies, or with the recommendations of the Geotechnical Engineer or Engineering Geologist.

GRADING CONTROL

1) Inspection of the fill placement shall be provided by the Geotechnical Engineer during the progress of

grading.

2) In general, density tests should be made at intervals not exceeding two feet (2') of fill height or every

five hundred (500) cubic yards of fill placed. These criteria will vary depending on soil conditions and the size of

the job. In any event, an adequate number of field density tests shall be made to verify that the required compaction

is being achieved.

Feffer Geological Consulting
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3) Density tests should also be made on the surface materials to receive fill as required by the Geotechnical

Engineer.

4) All clean-out, processed ground to receive fill, key excavations, subdrains, and rock disposal must be

inspected and approved by the Geotechnical Engineer prior to placing any fill. It shall be the Contractor's

responsibility to notify the Geotechnical Engineer when such areas are ready for inspection.

CONSTRUCTION CONSIDERATIONS

1) Erosion control measures, when necessary, shall be provided by the Contractor during grading and prior

to the completion and construction of permanent drainage controls.

2) Upon completion of grading and termination of inspections by the Geotechnical Engineer, no further

filling or excavating, including that necessary for footings, foundations, large tree wells, retaining walls, or other

features shall be performed without the approval of the Geotechnical Engineer or Engineering Geologist.

3) Care shall be taken by the contractor during final grading to preserve any berms, drainage terraces,

interceptor swales, or other devices of a permanent nature on or adjacent to the property.

Feffer Geological Consulting
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BOARD OF

BUILDING AND SAFETY 
COMMISSIONERS City of Los Angeles

CALIFORNIA DEPARTMENT OF

BUILDING AND SAFETY
201 NORTH FIGUEROA STRI I I 

LOS ANGELES, CA 90012
VAN AMBATIELOS

PRESIDENT

E. FELICIA BRANNON
VICE-PRESIDENT
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RAYMOND S. CHAN, C.E., S.i 
GENERAL MANAGER

JOSELYN GEAGA-ROSENTHAL 
GEORGE HOVAGUIMIAN 

JAVIER NUNEZ
FRANK BUSH

EXECUTIVE OFFICER
ERIC GARCETTI 

MAYOR

SOILS REPORT APPROVAL LETTER

April 27, 2015
LOG # 87983
SOILS/GEOLOGY FILE - 2

Edinburgh Small Lots, BLDG Edinburgh LLC 
755 N. Laurel Avenue 
Los Angeles, CA 90046

TRACT:
BLOCK:
LOT(S):
LOCATION:

4891

102
750-756 Edinburgh Avenue

CURRENT REFERENCE 
REPORT/LETTERfS) 
Soils Report 
Oversized Doc(s). 
Laboratory Test Report

DATE(S) OF 
DOCUMENT

REPORT
PREPARED BYNo.

04/02/2015 Feffer Geological Consulting1556-54

SL18.1885 03/27/2015 Soil Lab works LLC

The Grading Division of the Department of Building and Safety has reviewed the referenced report 
providing recommendations to construct eight (8), three-story on grade residences at the subject site. 
The earth materials at the subsurface exploration locations consist of up to 4 feet of uncertified fill. 
The consultant recommends to support the proposed structure(s) on conventional foundations 
bearing on a blanket of properly placed fill.

Engineering analyses provided by Feffer Geological Consulting is based on laboratory testing 
performed by Soil Labworks LLC. Feffer Geological Consulting is accepting responsibility for use 
of the data in accordance to Code section 91.7008.5 of LABC.

The referenced report is acceptable, provided the following conditions are complied with during site 
development:

(Note: Numbers in parenthesis () refer to applicable sections of the 2014 City of LA Building Code. 
P/BC numbers refer the applicable Information Bulletin. Information Bulletins can be accessed on 
the internet at LADBS.ORG.)

The soils engineer shall review and approve the detailed plans prior to issuance of any 
permit. This approval shall be by signature on the plans which clearly indicates that the soils 
engineer has reviewed the plans prepared by the design engineer and that the plans included 
the recommendations contained in his report. (7006.1)

1.

AN EQUAL EMPLOYMENT OPPORTUNITY - AFFIRMATIVE ACTION EMPLOYERLADBS G-5 (Rev. 08/05/2014)
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2. All recommendations oi the report which are in addition to or more restrictive than the 
conditions contained herein shall be incorporated into the plans.

A copy of the subject and appropriate referenced reports and this approval letter shall be 
attached to the District Office and field set of plans. Submit one copy of the above reports 
to the Building Department Plan Checker prior to issuance of the permit. (7006.1)

A grading permit shall be obtained for all structural fill and retaining wall backfill. (106.1.2)

All man-made fill shall be compacted to a minimum 90 percent of the maximum dry density 
of the fill material per the latest version of ASTM D 1557. Where cohesionless soil having 
less than 15 percent finer than 0.005 millimeters is used for fill, it shall be compacted to a 
minimum of 95 percent relative compaction based on maximum dry density (D1556). 
Placement of gravel in lieu of compacted fill is allowed only if complying with Section 
91.7011.3 of the Code. (7011.3)

3.

4.

5.

6. If import soils are used, no footings shall be poured until the soils engineer has submitted a 
compaction report containing in-place shear test data and settlement data to the Grading 
Division of the Department, and obtained approval. (7008.2)

Compacted fill shall extend beyond the footings a minimum distance equal to the depth of 
the fill below the bottom of footings or a minimum of three feet whichever is greater, as 
recommended (7011.3).

Existing uncertified fill shall not be used for support of footings, concrete slabs or new fill. 
(1809.2)

Drainage in conformance with the provisions of the Code shall be maintained during and 
subsequent to construction. (7013.12)

The applicant is advised that the approval of this report does not waive the requirements for 
excavations contained in the State Construction Safety Orders enforced by the State Division 
of Industrial Safety. (3301.1)

Unsurcharged temporary excavations over 5 feet exposing soil shall be trimmed back at a 
gradient not exceeding 1:1, as recommended.

Footings supported on approved compacted fill or expansive soil shall be reinforced with a 
of four (4) 14-inch diameter (#4) deformed reinforcing bars. Two (2) bars shall be 

placed near the bottom and two (2) bars placed near the top.

The foundation/slab design shall satisfy all requirements of the Information Bulletin P/BC 
2014-116 “Foundation Design for Expansive Soils” (1803.5.3).

The seismic design shall be based on a Site Class D as recommended. All other seismic 
design parameters shall be reviewed by LADBS building plan check.

All roof and pad drainage shall be conducted to the street in an acceptable manner and all 
concentrated drainage shall be conducted in an approved device and disposed of in a manner

7.

9.

10.

11.

12.

minimum

13.

14.

15.
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approved by the LADBS. (7013.10)

16. The soils engineer shall inspect all excavations to determine that conditions anticipated in 
the report have been encountered and to provide recommendations for the correction of 
hazards found during grading. (7008 & 1705.6)

17. Prior to the pouring of concrete, a representative of the consulting soils engineer shall inspect 
and approve the footing excavations. He shall post a notice on the job site for the LADBS 
Building Inspector and the Contractor stating that the work so inspected meets the conditions 
of the report, but that no concrete shall be poured until the City Building Inspector has also 
inspected and approved the footing excavations. A written certification to this effect shall 
be filed with the Grading Division of the Department upon completion of the work. (108.9 
& 7008.2)

Prior to the placing of compacted fill, a representative of the soils engineer shall inspect and 
approve the bottom excavations. He shall post a notice on the job site for the City Grading 
Inspector and the Contractor stating that the soil inspected meets the conditions of the report, 
but that no fill shall be placed until the LADBS Grading Inspector has also inspected and 
approved the bottom excavations. A written certification to this effect shall be included in 
the final compaction report filed with the Grading Division of the Department. All fill shall 
be placed under the inspection and approval of the soils engineer. A compaction report 
together with the approved soil report and Department approval letter shall be submitted to 
the Grading Division of the Department upon completion of the compaction. In addition, an 
Engineer’s Certificate of Compliance with the legal description as indicated in the grading 
permit and the permit number shall be included. (7011.3)

18.

No footing/slab shall be poured until the compaction report is submitted and approved by the 
Grading Division of the Department.

19.

Allowable foundation pressure and frictional and lateral soil bearing values shall be limited 
to a maximum one-third increase when considering earthquake or other temporary forces. 
(1808)

20.

Frictional and lateral resistance of soils may be combined, provided the lateral bearing 
resistance does not exceed two-thirds of the allowable lateral bearing.

21.

Continuous/isolated footings allowable bearing pressure shall be 1,500 psf, for footings with 
of 16 inches in width and embedded a minimum of 18 inches into certified

22.

a minimum 
compacted fill, as recommended.

FRED WONG /
Structural Engineering Associate IV

FW/fw
Log No. 87983 
213-482-0480
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Applicant
Feffer Geological Consulting, Project Consultant 
Soil Labworks LLC, Project Consultant 
LA District Office

cc:
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WOOD DESTROYING PESTS AND ORGANISMS INSPECTION REPORT

BuildingAddress: Number of PagesDate of Inspection

10/22/2015 13752-758 Edinburgh Av., Los Angeles, CA 90046
Report #

TnrmitB
Past

3045 Archibald Ave. #H101 
Ontario, CA 91761 
Ph: (909) 816-1456 
info@tandpsolutionsinc.com

W11527ram
Lic. Registration #

PR 6683
Escrow #SOLUTIONS INC

Ordered by:
Bull Dog Partners 
Matt Jacobs 
755 N. Laurel Av.
Los Angeles, CA 90046

Property Owner and/or Party of Interest: 
Bull Dog Partners 
Matt Jacobs 
755 N. Laurel Av.
Los Angeles, CA 90046

Report Sent to:
Bull Dog Partners 
Matt Jacobs 
755 N. Laurel Av.
Los Angeles, CA 90046

COMPLETE REPORT □ LIMITED REPORT [vf SUPPLEMENTAL REPORT □ REINSPECTION REPORT □

General Description:
Single story stucco multi-unit with a flat roof and a detached garage

InspectionTag Posted: Sub Area

Other Tags Posted: 
None

An inspection has been made of the structure(s) shown on the diagram in accordance with the Structural Pest Control Act. Detached porches, 
detached steps, detached decks and any other structures not on the diagram were not inspected.

w w wSubterranean Termites Drywood Termites Fungus / Dryrot Further Inspection
If any of the above boxes are checked, it indicates that there were visible problems in accessible areas. Read the report for the details on checked items.

Other Findings

The drawing is located on the final page.

This Diagram is not to scale

Inspected by: Juan M Arteaga FR43853State License No.
You are entitled to obtain copies of all reports and completion notices on this property reported to the Structural Pest Control Board during the preceeding two years.

Signature

To obtain copies contact: Structural Pest Control Board, 2005 Evergreen Street, Ste. 1500, Sacramento, California 95815.
NOTE: Questions or problems concerning the above report should be directed to the manager of the company. Unresolved questions or problems with the services 

performed may be directed to the Structural Pest Control Board at (916) 561-8708, (800) 737-8188 or www.pestboard.ca.gov

mailto:info@tandpsolutionsinc.com
http://www.pestboard.ca.gov
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Address 752-758 Edinburgh Av., Los Angeles, CA 90046 10/22/2015 W11527
Date Report #

What is a Wood Destroying Pest and Organism Inspection Report?

The following explains the scope and limitations of a structural pest control inspection and a Wood Destroying Pest & Organism Inspection Report.

A Wood Destroying Pest & Organism Inspection Report contains finding as to the presence or absence of wood destroying insects or organisms 
in visible and accessible areas on the date of inspection and contains our recommendations for correcting any infestations, infections, or 
conditions found. The contents of the wood destroying pest & organism inspection report are governed by the structural pest control act and its 
rules and regulations.

Some structures may not comply with building code requirements or may have structural, plumbing, electrical, heating and air conditioning, or 
other defects that do not pertain to this report. This report does not address any such defects as they are not within the scope of the license of the 
inspector or the company issuing this report.

The following areas are considered inaccessible for purposes of inspection or are not included in a normal inspection report and therefore are 
excluded in this report: the interior of hollow walls; spaces between an upstairs floor and the ceiling below or a porch deck and soffit below; stall 
showers over finished ceilings; such structural segments as areas enclosed by bay windows, buttresses, built in cabinet work, areas under floor 
covering; any areas requiring the removal of storage, furnishings or appliances; any areas to which there is no access without defacing or 
removing lumber, masonry or finished workmanship.

Certain areas are recognized by the industry as inaccessible and/or for other reasons not inspected. These include but are not limited to: 
inaccessible and/or insulated attics or portions thereof, attics with less than 18" clear crawl space, the interior of hollow walls, spaces between a 
floor or porch deck and the ceiling below, areas where there is no access without defacing or tearing out lumber, masonry or finished work that 
make inspection impractical, and areas or timbers around eaves that would require use of an extension ladder.

Certain areas may be inaccessbile for inspection due to construction or storage. We recommend further inspection of areas where inspection was 
impractical. Re: Structural Pest Control Act, Article 6, section 8516 (b), paragraph 1990 (I). Amended effective March 1, 1974. Stall shower, if any, 
are water tested in compliance with Section 1991 (12) of the Structural Pest Control Act. The absence or presence of leaks through sub-floor, 
adjacent floors or walls will be reported. This is a report of the condition of the stall shower at the time of inspection only, and should not be 
confused as a guarantee. Although we make a visual examination, we do not deface or probe into window or door frames, decorative trim, roof 
members, etc., in search of wood destroying pests or organisms.

"This company will reinspect repairs done by others within four months of the original inspection. A charge, if any, can be no greater than the 
original inspection fee for each reinspection. The reinspection must be done within ten (10) working days of request. The reinspection is a visual 
inspection and if inspection of concealed areas is desired, inspection of work in progress will be nessary. Any guarantees must be received from 
parties performing repairs."

NOTE: We do not inspect or certify plumbing, plumbing fixtures, etc.

NOTE: "The exterior surface of the roof was not inspected. If you want the water tightness of the roof determined, you should contract 
a roofing contractor who is licensed by the Contractor's State License Board."

"NOTICE: The charge for service that this company subcontracts to another registered company may include the company's charges for arranging 
and administering such services that are in addition to the direct costs associated with paying the subcontractor. You may accept T&P Solutions 
Inc.'s bid or you may contract directly with another registered company licensed to perform the work.
If you choose to contract directly with another registered company, T&P Solutions Inc. will not in any way be responsible for any act or omission in 
the performance of work that you directly contract with another to perform."

"NOTICE: Reports on this structure prepared by various registered companies should list the same findings (i.e. termite infestations, 
termite damage, fungus damage, etc.). However, recommendations to correct these findings may vary from company to company. You 
have a right to seek a second opinion from another company."

This Wood Destroying Pest & Organisms Report DOES NOT INCLUDE MOLD or any mold like conditions. No reference will be made to mold or 
mold-like conditions. Mold is not a Wood Destroying Organism and is outside the scope of this report as defined by the Structural Pest Control 
Act. If you wish your property to be inspected for mold or mold like conditions, please contact the appropriate mold professional.

"Local treatment is not intended to be an entire structure treatment method. If infestations or wood-destroying pests extend or exist beyond the 
area(s) of local treatment, they may not be exterminated."
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Address 752-758 Edinburgh Av., Los Angeles, CA 90046 10/22/2015 W11527
Date Report #

This is a separated report which is defined as Section I/Section II conditions evident on the date of the inspection. Section I 
contains items where there is visible evidence of active infestation, infection or conditions that have resulted in or from 
infestation of infection. Section II items are conditions deemed likely to lead to infestation or infection but where no visible 
evidence of such was found. Further inspection items are defined as recommendations to inspect area(s) which during the 
original inspection did not allow the inspector access to complete the inspection and cannot be defined as Section I or 
Section II.

FINDINGS AND RECOMMENDATIONS

NOTE: It is the home owners responsibility to contact proper EPA ceritfied renovator in order to comply with lead- 
based paint renovation requirments. Termite and Pest Solutions assumes no responsibility for any lead 
disturbance repairs. All risks of any incident regarding the disturbance of lead shall be put on responsible 
party of interest of property. Party of interest requesting work to be completed agree to full liability to get this 
property lead tested and certified.
LEAD TEST FEE: $ N/A

NOTE: A Reinspection will be made if requested after the four (4) months of the origninal report date for an additional 
fee of $95.00
This Fee Will also be applied to any reinspection done before the four (4) Months.

NOTE: This is a limited inspection report requested by the owner and or party of interest Matt Jacobs, limited to the 
inspection of the AREAS REFLECTED AND ACCESSIBLE . Note - It is recommended that further inspection 
of the entire structure be made in accordance with Structural Pest Control regulations.

Substructure: Raised-This is a limited inspection report requested by the owner and or party of interest Matt 
Jacobs, limited to the inspection of the AReAs REFLECTED AND ACCESSIBLE . Note - It is 
recommended that further inspection of the entire structure be made in accordance with Structural 
Pest Control regulations.

PRICE: $7,275.001A (Section I)
FINDINGS: Evidence of dry-wood termite infestations at framing as indicated on the diagram. 
RECOMMENDATION: Vacate the premises and seal the structure for fumigation with Vikane Gas. Remove or 
cover accessible evidence of infestation. Fumigation warranteed for 2 years. Fumigation awareness notice 
must be signed prior to fumigation. See fumigation notice for terms and liabilities.

NOTE: NOTE: In order to perform the fumigation (tenting), the structure must be prepared, and vacated for (3 DAYS) 
for the purpose of fumigation. The structure will be sealed and fumigated with lethal gas (Vikane). Termite and 
Pest Solutions needs at least two (2) working days notice in order to schedule fumigation, so proper 
arrangements are made with the gas company. Please ensure that the gas meters are accessible, dogs are 
confined and/or removed from the property and that the gate(s) are unlocked. As per the Gas Company: ONLY 
the owner and or occupant can call to restore service. It is recommended that the appointment for service 
restoration be done days prior to the fumigation (Please confirm certification date with Termite and Pest 
Solutions).

Property MUST have electricity and or an electric power source. If the property does not have electricity the 
fumigation will have to be cancelled and/or re-scheduled (Cancellation Fee may apply)

- Findings and Recommendations continued on next page -



FOURTH PAGE OF STANDARD INSPECTION REPORT OF THE PROPERTY LOCATED AT:
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Date Report #

- Findings and Recommendations continued from previous page -

NOTE: Although Termite and Pest Solutions and/or Fumigation Company will exercise utter most care and perform 
work in a professional manner. We assume no responsibility for damage to Tile Roof, Shingles/Metal roofs, 
Antenna and/or other roof members, plants/tress/shurbs and/or any type of plants, nor vandalism and/or any 
break-ins during this process

1B (Section I)
FINDINGS: Dry-rot wood members found at time of inspection at subfloor due to prior leak as indicated on the 
diagram.
RECOMMENDATION: Replace, repair, and or remove dry-rot damaged wood members as necessary. Note: 
Tips of some dry-rotted wood will be cut back 3" - 6" to remove damage. No painting is included in this 
estimate. If additional adverse conditions are found during repairs, further inspection is recommended and a 
supplemental report indicating any infection, adverse conditions or repairs will be made. Repairs that are done 
to roof sheathing, rafters and fascia, may require moving composition and tile roof. T&P Solutions Inc is not 
responsible for proper placement of said roof.
Warranteed for 1 year
Note: For future prevention we recommend contacting plumber to determine cause and correct if needed. 
(Others to Correct this/ Contact proper tradesman). We recommend contacting structural engineer to 
determine the safety of structure.

PRICE: Bid Upon Request

1C (Section I)
FINDINGS: Surface fungus condition visible at time of inspection at subfloor due to prior leak as indicated on 
the diagram.
RECOMMENDATION: Scrape and chemically treat fungus condition. Patch any minor surface damage found 
during treatment.
Warranteed for 1 year
Note: For future prevention we recommend contacting plumber to determine cause and correct if needed. 
(Others to Correct this/ Contact proper tradesman)

PRICE: Bid Upon Request

1D (Section I)
FINDINGS: Evidence of termite damaged wood members noted at time of inspection at criple as indicated on 
the diagram.
RECOMMENDATION: Replace, repair, and or remove termite damaged wood members as necessary. Note: 
Tips of some termite damaged wood will be cut back 3" - 6" to remove damage.If additional adverse conditions 
are found during repairs, further inspection is recommended and a supplemental report indicating any 
infection, adverse conditions or repairs will be made. Repairs that are done to roof sheathing, rafters and 
fascia, may require moving composition and tile roof. T&P Solutions Inc is not responsible for proper 
placement of said roof. No painting is included in this estimate.
Warranteed for 1 year

PRICE: Bid Upon Request

1E (Section II)
FINDINGS: Cellulose debris noted at time of inspection in sub area. 
RECOMMENDATION: Clean-out cellulose debris and remove from premises.

PRICE: Bid Upon Request

PRICE: $1,698.001F (Section I)
FINDINGS: Evidence of subterranean termite infestation at framing as indicated on the diagram. 
RECOMMENDATION: Pressure "ROD" treat, trench application or low pressure spot spray as necessary. 
Break accessible sub tubes.
Warranteed for 1 year

- Findings and Recommendations continued on next page -



FIFTH PAGE OF STANDARD INSPECTION REPORT OF THE PROPERTY LOCATED AT:

Address 752-758 Edinburgh Av., Los Angeles, CA 90046 10/22/2015 W11527
Date Report #

- Findings and Recommendations continued from previous page -

1G (Section II)
FINDINGS: Partially inaccessible areas noted at due to fleas were not inspected due to limited access and/or 
neighbors yard and/or heavy brush and/or zero lot line design. These areas are not included in the report or 
guarantee.
RECOMMENDATION: Owner to make area accessible for further inspection.

PRICE: Unknown

Stall Shower: None-This is a limited inspection report requested by the owner and or party of interest Matt 
Jacobs, limited to the inspection of the AREAS REFLECTED AND ACCESSIBLE . Note - It is 
recommended that further inspection of the entire structure be made in accordance with Structural 
Pest Control regulations.

Foundations: Concrete above grade-This is a limited inspection report requested by the owner and or party of 
interest Matt Jacobs, limited to the inspection of the AREAS REFLECTED AND ACCESSIBLE . 
Note - It is recommended that further inspection of the entire structure be made in accordance 
with Structural Pest Control regulations.

Porches - Steps: Concrete-This is a limited inspection report requested by the owner and or party of interest Matt 
Jacobs, limited to the inspection of the AREAS REFLECTED AND ACCESSIBLE . Note - It is 
recommended that further inspection of the entire structure be made in accordance with Structural 
Pest Control regulations.

4A (Section I)
FINDINGS: Evidence of dry-wood termite infestations at door frame as indicated on the diagram. 
RECOMMENDATION: Vacate the premises and seal the structure for fumigation with Vikane Gas. Remove or 
cover accessible evidence of infestation. Fumigation warranteed for 2 years. Fumigation awareness notice 
must be signed prior to fumigation. See fumigation notice for terms and liabilities.

PRICE: See 1A

4B (Section I)
FINDINGS: Evidence of termite damaged wood members noted at time of inspection at door frame as 
indicated on the diagram.
RECOMMENDATION: Replace, repair, and or remove termite damaged wood members as necessary. Note: 
Tips of some termite damaged wood will be cut back 3" - 6" to remove damage.If additional adverse conditions 
are found during repairs, further inspection is recommended and a supplemental report indicating any 
infection, adverse conditions or repairs will be made. Repairs that are done to roof sheathing, rafters and 
fascia, may require moving composition and tile roof. T&P Solutions Inc is not responsible for proper 
placement of said roof. No painting is included in this estimate.
Warranteed for 1 year

PRICE: Bid Upon Request

Ventilation: Adequate Above Grade-This is a limited inspection report requested by the owner and or party of 
interest Matt Jacobs, limited to the inspection of the AREAS REFLECTED AND ACCESSIBLE . 
Note - It is recommended that further inspection of the entire structure be made in accordance 
with Structural Pest Control regulations.

Abutments: None-This is a limited inspection report requested by the owner and or party of interest Matt 
Jacobs, limited to the inspection of the AREAS REFLECTED AND ACCESSIBLE . Note - It is 
recommended that further inspection of the entire structure be made in accordance with Structural 
Pest Control regulations.

Attic Spaces: Insulation caused limited inspection-This is a limited inspection report requested by the owner and 
or party of interest Matt Jacobs, limited to the inspection of the AREAS REFLECTED AND 
ACCESSIBLE . Note - It is recommended that further inspection of the entire structure be made in 
accordance with Structural Pest Control regulations.

- Findings and Recommendations continued on next page -
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- Findings and Recommendations continued from previous page -

7A (Section I)
FINDINGS: Evidence of termite damaged wood members noted at time of inspection at framing as indicated 
on the diagram.
RECOMMENDATION: Others to replace damaged wood members and correct cause of any adverse 
conditions. If additional adverse conditions are found during repairs, further inspection is recommended and a 
supplemental report indicating any infection, adverse conditions or repairs will be made. We recommend 
contacting structural engineer to determine the safety of structure.

PRICE: Unknown

7B (Section I)
FINDINGS: Evidence of dry-wood termite infestations at framing as indicated on the diagram. 
RECOMMENDATION: Vacate the premises and seal the structure for fumigation with Vikane Gas. Remove or 
cover accessible evidence of infestation. Fumigation warranteed for 2 years. Fumigation awareness notice 
must be signed prior to fumigation. See fumigation notice for terms and liabilities.

PRICE: See 1A

Garages: Detached-This is a limited inspection report requested by the owner and or party of interest Matt 
Jacobs, limited to the inspection of the AREAS REFLECTED AND ACCESSIBLE . Note - It is 
recommended that further inspection of the entire structure be made in accordance with Structural 
Pest Control regulations.

8A (Section I)
FINDINGS: Evidence of termite damaged wood members noted at time of inspection at framing as indicated 
on the diagram.
RECOMMENDATION: Replace, repair, and or remove termite damaged wood members as necessary. Note: 
Tips of some termite damaged wood will be cut back 3" - 6" to remove damage.If additional adverse conditions 
are found during repairs, further inspection is recommended and a supplemental report indicating any 
infection, adverse conditions or repairs will be made. Repairs that are done to roof sheathing, rafters and 
fascia, may require moving composition and tile roof. T&P Solutions Inc is not responsible for proper 
placement of said roof. No painting is included in this estimate.
Warranteed for 1 year

PRICE: Bid Upon Request

8B (Section I)
FINDINGS: Evidence of dry-wood termite infestations at framing as indicated on the diagram. 
RECOMMENDATION: Vacate the premises and seal the structure for fumigation with Vikane Gas. Remove or 
cover accessible evidence of infestation. Fumigation warranteed for 2 years. Fumigation awareness notice 
must be signed prior to fumigation. See fumigation notice for terms and liabilities.

PRICE: See 1A

8C (Section I)
FINDINGS: Evidence of termite damaged wood members noted at time of inspection at door frame as 
indicated on the diagram.
RECOMMENDATION: Replace, repair, and or remove termite damaged wood members as necessary. Note: 
Tips of some termite damaged wood will be cut back 3" - 6" to remove damage.If additional adverse conditions 
are found during repairs, further inspection is recommended and a supplemental report indicating any 
infection, adverse conditions or repairs will be made. Repairs that are done to roof sheathing, rafters and 
fascia, may require moving composition and tile roof. T&P Solutions Inc is not responsible for proper 
placement of said roof. No painting is included in this estimate.
Warranteed for 1 year

PRICE: Bid Upon Request

- Findings and Recommendations continued on next page -
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- Findings and Recommendations continued from previous page -

8D (Section I)
FINDINGS: Evidence of termite damaged wood members noted at time of inspection at sidings as indicated on 
the diagram.
RECOMMENDATION: Replace, repair, and or remove termite damaged wood members as necessary. Note: 
Tips of some termite damaged wood will be cut back 3" - 6" to remove damage.If additional adverse conditions 
are found during repairs, further inspection is recommended and a supplemental report indicating any 
infection, adverse conditions or repairs will be made. Repairs that are done to roof sheathing, rafters and 
fascia, may require moving composition and tile roof. T&P Solutions Inc is not responsible for proper 
placement of said roof. No painting is included in this estimate.
Warranteed for 1 year

PRICE: Bid Upon Request

8E (Section I)
FINDINGS: Dry-rot wood members found at time of inspection at door skin due to adverse conditions as 
indicated on the diagram.
RECOMMENDATION: Replace, repair, and or remove dry-rot damaged wood members as necessary. Note: 
Tips of some dry-rotted wood will be cut back 3" - 6" to remove damage. No painting is included in this 
estimate. If additional adverse conditions are found during repairs, further inspection is recommended and a 
supplemental report indicating any infection, adverse conditions or repairs will be made. Repairs that are done 
to roof sheathing, rafters and fascia, may require moving composition and tile roof. T&P Solutions Inc is not 
responsible for proper placement of said roof.
Warranteed for 1 year
Note: For future prevention we recommend sealing the wood properly. (Others to Correct this/ Contact proper 
tradesman)

PRICE: Bid Upon Request

8F (Section I)
FINDINGS: Evidence of dry-wood termite infestations at garage as indicated on the diagram. 
RECOMMENDATION: Vacate the premises and seal the structure for fumigation with Vikane Gas. Remove or 
cover accessible evidence of infestation. Fumigation warranteed for 2 years. Fumigation awareness notice 
must be signed prior to fumigation. See fumigation notice for terms and liabilities.

PRICE: See 1A

8G (Section II)
FINDINGS: Partially inaccessible areas noted at garage were not inspected due to limited access and/or 
neighbors yard and/or heavy brush and/or zero lot line design. These areas are not included in the report or 
guarantee.
RECOMMENDATION: Owner to make area accessible for further inspection.

PRICE: Unknown

Decks - Patios: None-This is a limited inspection report requested by the owner and or party of interest Matt 
Jacobs, limited to the inspection of the AREAS REFLECTED AND ACCESSIBLE . Note - It is 
recommended that further inspection of the entire structure be made in accordance with Structural 
Pest Control regulations.

Other Interior: Inspected-This is a limited inspection report requested by the owner and or party of interest Matt 
Jacobs, limited to the inspection of the AREAS REFLECTED AND ACCESSIBLE . Note - It is 
recommended that further inspection of the entire structure be made in accordance with Structural 
Pest Control regulations.

- Findings and Recommendations continued on next page -
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- Findings and Recommendations continued from previous page -

10A (Section I)
FINDINGS: Evidence of dry-wood termite infestations at framing as indicated on the diagram. 
RECOMMENDATION: Vacate the premises and seal the structure for fumigation with Vikane Gas. Remove or 
cover accessible evidence of infestation. Fumigation warranteed for 2 years. Fumigation awareness notice 
must be signed prior to fumigation. See fumigation notice for terms and liabilities.

PRICE: See 1A

Other Exterior: Inspected-This is a limited inspection report requested by the owner and or party of interest Matt 
Jacobs, limited to the inspection of the AREAS REFLECTED AND ACCESSIBLE . Note - It is 
recommended that further inspection of the entire structure be made in accordance with Structural 
Pest Control regulations.

11A (Section I)
FINDINGS: Evidence of dry-wood termite infestations at window frame as indicated on the diagram. 
RECOMMENDATION: Vacate the premises and seal the structure for fumigation with Vikane Gas. Remove or 
cover accessible evidence of infestation. Fumigation warranteed for 2 years. Fumigation awareness notice 
must be signed prior to fumigation. See fumigation notice for terms and liabilities.

PRICE: See 1A

11B (Section I)
FINDINGS: Evidence of termite damaged wood members noted at time of inspection at window sill as 
indicated on the diagram.
RECOMMENDATION: Replace, repair, and or remove termite damaged wood members as necessary. Note: 
Tips of some termite damaged wood will be cut back 3" - 6" to remove damage.If additional adverse conditions 
are found during repairs, further inspection is recommended and a supplemental report indicating any 
infection, adverse conditions or repairs will be made. Repairs that are done to roof sheathing, rafters and 
fascia, may require moving composition and tile roof. T&P Solutions Inc is not responsible for proper 
placement of said roof. No painting is included in this estimate.
Warranteed for 1 year

PRICE: Bid Upon Request

11C (Section I)
FINDINGS: Dry-rot wood members found at time of inspection at window frame due to adverse conditions as 
indicated on the diagram.
RECOMMENDATION: Replace, repair, and or remove dry-rot damaged wood members as necessary. Note: 
Tips of some dry-rotted wood will be cut back 3" - 6" to remove damage. No painting is included in this 
estimate. If additional adverse conditions are found during repairs, further inspection is recommended and a 
supplemental report indicating any infection, adverse conditions or repairs will be made. Repairs that are done 
to roof sheathing, rafters and fascia, may require moving composition and tile roof. T&P Solutions Inc is not 
responsible for proper placement of said roof.
Warranteed for 1 year
Note: For future prevention we recommend sealing the wood properly. (Others to Correct this/ Contact proper 
tradesman)

PRICE: Bid Upon Request

11D (Section I)
FINDINGS: Evidence of termite damaged wood members noted at time of inspection at window sash as 
indicated on the diagram.
RECOMMENDATION: Replace, repair, and or remove termite damaged wood members as necessary. Note: 
Tips of some termite damaged wood will be cut back 3" - 6" to remove damage.If additional adverse conditions 
are found during repairs, further inspection is recommended and a supplemental report indicating any 
infection, adverse conditions or repairs will be made. Repairs that are done to roof sheathing, rafters and 
fascia, may require moving composition and tile roof. T&P Solutions Inc is not responsible for proper 
placement of said roof. No painting is included in this estimate.
Warranteed for 1 year

PRICE: Bid Upon Request

- Findings and Recommendations continued on next page -
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- Findings and Recommendations continued from previous page -

11E (Section I)
FINDINGS: Evidence of dry-wood termite infestations at exterior as indicated on the diagram. 
RECOMMENDATION: Vacate the premises and seal the structure for fumigation with Vikane Gas. Remove or 
cover accessible evidence of infestation. Fumigation warranteed for 2 years. Fumigation awareness notice 
must be signed prior to fumigation. See fumigation notice for terms and liabilities.

PRICE: See 1A

11F (Section I)
FINDINGS: Evidence of termite damaged wood members noted at time of inspection at window frame as 
indicated on the diagram.
RECOMMENDATION: Replace, repair, and or remove termite damaged wood members as necessary. Note: 
Tips of some termite damaged wood will be cut back 3" - 6" to remove damage.If additional adverse conditions 
are found during repairs, further inspection is recommended and a supplemental report indicating any 
infection, adverse conditions or repairs will be made. Repairs that are done to roof sheathing, rafters and 
fascia, may require moving composition and tile roof. T&P Solutions Inc is not responsible for proper 
placement of said roof. No painting is included in this estimate.
Warranteed for 1 year

PRICE: Bid Upon Request

In accordance with the laws and regulation of the State of California, we are required to provide you with the following information prior to 
application of pesticides to your property.

"State law requires that you be given the following information: CAUTION--PESTICIDES ARE TOXIC CHEMICALS. Structural Pest Control 
Companies are registered and regulated by the Structural Pest Control Board, and apply pesticides which are registered and approved for use by 
the California Department of Pesticide Regulation and the United States Environmental Protection Agency. Registration is granted when the state 
finds that, based on existing scientific evidence, there are no appreciable risks if proper use conditions are followed or that the risks are 
outweighed by the benefits. The degree of risk depends upon the degree of exposure, so exposure should be minimized."

"If within 24 hours following application you experience symptoms similar to common seasonal illness comparable to the flu, contact your physician 
or poison control center (800) 222-1222 and your pest control company immediately."

For further information, contact any of the following:

T&P Solutions Inc. (909) 816-1456

Poison Control Center (800) 222-1222

(Health Questions) County Health Dept.
Orange County
Los Angeles County
San Bernardino County
Riverside County
San Diego County

(714) 834-7700
(213) 250-8055

(800) 782-4264 
(951) 358-5000 
(858) 505-6700

(Application Info.) County Agriculture Commission
Orange County
Los Angeles County
San Bernardino County
Riverside County
San Diego County

(714) 955-0100
(626) 575-5471

(909) 387-2105 
(951) 955-3045 
(858) 694-2739

Structural Pest Control Board (Regulatory Info.) (916) 561-8704 
2005 Evergreen Street, Ste. 1500 Sacramento, CA 95815
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TERMITE AND FUNGUS CONTROL CHEMICALS

Tim-bor (EPA Reg. No. 1624-39)
Active Ingredients: Disodium Octaborate Tetrahydrate 98%

Dragnet SFR (EPA Reg. No. 279-3062)
Active Ingredients: Permethrein (3-Phenoxyphenyl)methy+-Cis-trans 3-(2,2-dichloroethenyl)-2,2-dimethylcyclopropanecarboxlate

Vikane (EPA Reg. No. 62719-4)
Active Ingredients: Vikane-sulfuryl floride 99.5%, Chloropicrin .5%

NOTICE TO OWNER
Under the California Mechanics Lien Law any structural pest control company which contracts to do work for you, any contractor, subcontractor, 
laborer, supplier or other person who helps to improve your property, but is not paid for his or her work or supplies, has a right to enforce a claim 
against your property. This means that after a court hearing, your property could be sold by a court officer and the proceeds of the sale used to 
satisfy the indebtedness. This can happen even if you have paid your structural pest control company in full if the subcontractor, laborers or 
suppliers remain unpaid.
To preserve their right to file a claim or lien against your property, certain claimants such as subcontractors or material suppliers are required to 
provide you with a document entitled "Preliminary Notice." Prime contractors and laborers for wages do not have to provide this notice. A 
Preliminary Notice is not a lien against your property. Its purpose is to notify you of persons who may have a right to file a lien against your 
property if they are not paid.

NOTE: If the Home Owner fails to pay billing in full, T&P Solutions Inc. will have the right to be paid back for all its costs and expenses to the 
extent not prohibited by applicable law. Those expenses include, for example (but not limited to), reasonable attorney's fees. If for any reason this 
account is to be turned over to our collection agency, you will be responsible for all collection fees. Any returned checks (unsufficent funds) will be 
charged an additional $75.00.
If we have agreed on payment through escrow, please be advised that if the transaction falls out of escrow or is in escrow longer than 90days it 
MUST BE PAID OUT OF ESCROW. Payment must be recieved BEFORE the 90 day are up for those files in escrow. Preliminary Lien Notices are 
sent once files have reached 60days. You have 20 days from the day the Prelinary Lien Notices are sent to send a payment. Failure to do so, can 
and will have a mechanics lien placed on the property.
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Findings and Recommendations estimated by this Company:
Item Approval Primary Estimate Section

□ $7,275.001A
1B Bid Upon Request 

Bid Upon Request 
Bid Upon Request 
Bid Upon Request 
$1,698.00_______

1C
1D
1E I

□1F
□4A Included in 1A

4B Bid Upon Request 
Included in 1A□7B

8A Bid Upon Request 
Included in 1A□8B

8C Bid Upon Request 
Bid Upon Request8D

8E Bid Upon Request
□8F Included in 1A
□10A Included in 1A
□11A Included in 1A

11B Bid Upon Request 
Bid Upon Request 
Bid Upon Request 
Included in 1A

11C
11D

□11E
11F Bid Upon Request

EH Complete only the above Items checked 

Total $____________

| | Complete all of the items quoted above with
Primary Estimate.

$8,973.00Total Estimate
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Findings and Recommendations NOT estimated by this Company:

Owner or Authorized Representative shall contract others for completion of these items.

Items: 1G, 7A, 8G

I have read and understand the terms of the Report referenced above and agree to the terms and conditions set forth.
T&P Solutions Inc. is hereby authorized to complete the Items selected above and it is agreed that payment shall be made as follows:

Payment shall be made as follows: d With close of Escrow

Escrow Company:____

_ Fax (

□ $_ Deposit EH $_ on Completion

Escrow Number: Escrow Officer:

Phone ( ) ) ______ Address:________

d Representative's Title:Id OwnerOwner or Authorized Representative:

Print Name: X Date

Owner or Authorized Representative: d Owner d Representative's Title:

Print Name: X Date
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October 30, 2015

Elisa Paster 
Glaser Weil LLP
10250 Constellation Blvd., Floor 19 
Los Angeles, CA 90067

Subject: Investment Advisory Property Condition Report
754 Edinburgh Avenue
754-756 N. Edinburgh Avenue
Los Angeles, California 90046
Partner Project No. 15-150000.1

Dear Ms. Paster:

Partner Engineering and Science, Inc. is pleased to provide the results of the assessment performed on the 
above-referenced property. At a minimum, this assessment was performed in general conformance with 
the scope and limitations as set forth by ASTM E2018-08 "Standard Guide for Property Condition 
Assessments: Baseline Property Condition Assessment Process" and as specified in the agreed contract 
that initiated this work. Specific requirements or deviations from the minimum ASTM standard are 
described herein. The findings are detailed in the attached property condition report.

The purpose of this assessment is to describe the primary systems and components of the subject 
property, and to identify conspicuous defects or material deferred maintenance. In addition, this report 
identifies systems or components that are anticipated to reach the end of their expected useful life during 
the specified evaluation term.

This assessment was performed utilizing methods and procedures consistent with good commercial or 
customary practices designed to conform to acceptable industry standards. The independent conclusions 
represent Partner's best professional judgment based upon existing conditions and the information and 
data available to us during the course of this assignment.

We appreciate the opportunity to provide these assessment services. If you have any questions 
concerning this report, or if we can assist you in any other matter, please contact Marc Bourdages at (310) 
774-3163.

Sincerely,

Partner Engineering and Science, Inc.

/f
I/}

Mr
Mario Cano
Assessor / Report Author

Marc Bourdages
Technical Director / Report Reviewer
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EXECUTIVE SUMMARY AND PROPERTY DESCRIPTION

Executive Summary

In accordance with the requirements of Glaser Weil LLP ("Client"), Partner Engineering and Science, Inc. 
(Partner) has performed a property condition assessment (PCA) of the parcel and improvements located 
at 750-756 Edinburgh Avenue, Los Angeles, California 90046.

750-756 Edinburgh Avenue is an eight-unit multi-family complex located in Los Angeles, California. The 
project consists of four small single-story duplex apartment buildings and a single-story five-car on-site 
parking garage. The project was reportedly constructed in 1923 (Per the City of Los Angeles ZIMAS).

The property is located on an approximately 0.137-acre (5949.4 square foot per the City of Los Angeles 
ZIMAS) parcel bounded by Edinburgh Avenue to the west and Waring Avenue to the north.

The subject property is located on a level site with automobile access from Waring Avenue on the north.

The complex consists of four nearly identical duplex apartment buildings, each with a gross area of 1,064 
square feet (Per the City of Los Angeles ZIMAS) for a total area of 4,256 square feet. The subject property 
also includes a detached parking garage that has an approximate area of 1,100 square feet (taken from a 
Google Earth aerial photo).

Based on observed construction and use, the subject property does not fall under the jurisdiction of the 
Americans with Disabilities Act (ADA) or the Fair Housing Act ("FHA").

On-site parking is provided within a five car parking garage located along the east property line. None of 
the parking spaces are designated as accessible, as defined by the latest 2010 ADA Standards.

The building is founded on a combination of continuous concrete perimeter spread footings and interior 
concrete piers. The superstructure consists of typical western platform framing consisting of dimensional 
wooden floor beams supporting dimensional floor joists with diagonal one inch by six inch floor 
sheathing. The low-sloped roof structure consists of dimensional wooden roof beams supporting 
dimensional roof joists with an assumed diagonal one inch by six inch roof deck. The parking garage 
consists of dimensional wooden stud walls supporting dimensional wooden roof joists with a one inch by 
six inch roof deck. The garage superstructure is supported by continuous perimeter and interior concrete 
spread footings. The garage has concrete floor slab on grade.

Apartment unit entrances consist of typical solid core painted wooden doors with painted wooden door 
frames.

Apartment unit heating is provided by a vertical gas-fired furnace located in the living room. Cooling is 
provided by one or more through-wall or window mounted AC units. Ventilation is provided by operable 
windows.

Domestic water is provided to the subject property by a lateral line entering the subject property from 
one of the adjacent municipal right-of-ways. Domestic water supplies the apartment unit bathrooms, 
kitchens and tenant provided laundry appliances. Water distribution within the apartment buildings is 
primarily by galvanized steel lines. However, some galvanized steel lines have been replaced with copper 
piping. Some new water runs were also observed in copper.

PARTNERProperty Condition Report
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Waste system piping consists of cast-iron and galvanized steel pipes. The plumbing lines are typically 
distributed within the crawlspace below to local wall cavities.

Natural gas service enters the subject property from one of the adjacent municipal right-of-ways. Gas 
service piping was observed feeding each building. However, the municipal gas meters have been 
removed.

The buildings are protected by portable fire extinguishers located on the facade of each apartment 
building.

Each apartment unit is served by a 120/240-volt, single-phase, three-wire service with an apparent 
capacity of 30 amperes. The circuit breaker panel and meter is generally located in the pantry adjacent to 
the kitchen. Note: the meters within all units have been removed.

Architectural Features and Building Data

The subject property's single-story duplex buildings feature typical southern California 1920's bungalow 
architecture with a Spanish Colonial motif. Characteristics include small duplex units forming a common 
courtyard. Other typical features include rough plaster walls, low-sloped roof lines with Mission tile 
coping and small shed roofs intended to provide architectural interest to otherwise humble structures. 
The entrance to the subject property courtyard is through a plaster arch that spans between the two front 
buildings. Apartment unit entrances feature small concrete stoops. Fenestration includes swinging and 
dual overhung painted period wooden windows, some of which have since replaced by aluminum or vinyl 
windows.

Overall Condition

Based on observations made during the walk-through survey, the subject property appeared to be in fair 
to poor condition, and the buildings appear to have far exceeded their expected useful service life of fifty 
to sixty years. Based on observed conditions, some repair or modification work appeared not to be in 
compliance with standard construction practices or the municipal building code, resulting in sub-standard 
construction. It is likely that much of the previous repair and remodel work was performed without a 
building permit.

No recent or planned capital improvements were reported by property management.

In Partner's opinion, full rehabilitation of the subject property may not be possible without substantial 
reconstruction efforts. Further, rehabilitation measures may be subjected to reoccurring damage, due to 
an inherent construction defect in the bearing capacity of the expansive soil from which the original 
structures were placed. A geotechnical and structure engineering analysis is recommended to confirm 
whether the existing structures are salvageable. Partner will not warrant or advise whether any of the 
recommended corrections stated in this report are economically feasible, or will offer any positive return 
on investment.

Detailed observations of reviewed systems are presented in the following Sections of this report.
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Immediate Repair Items

ASTM E2018 requires the identification of physical deficiencies and those items that require immediate 
action as a result of the following: Material existing or potential unsafe conditions, material building code 
or fire code violations, or conditions, that if left uncorrected, have the potential to result in, or contribute 
to, critical element or system failure within one year or may result in a significant increase in remedial cost.

Major immediate repair items include:

• Landscaping maintenance and restoration
• Replace concrete driveway apron
• Replace concrete vehicle driveway
• Allowance to replace concrete pavement within the parking garage
• Replace leaning concrete steps and stoops, including guard railing.
• Install guardrails at open sides of concrete stoops.
• Wood fence replacement
• Repair concrete planter wall
• Replace all exterior light fixtures
• Replace all exterior light fixtures
• Debris and trash removal
• Allowance to repair termite and dry rot damaged throughout the subject property
• Replace missing and broken clay tile coping
• Plaster repair at bowed exterior walls
• Destructive inspection at the base of exterior walls for wood structure deterioration due to 

moisture
• Allowance to repair or replace deteriorated wood framing members and plaster at the base of all 

exterior walls
• Replace missing and damaged clay tile at roof overhangs
• Original and newer window replacement
• Original exterior front door refurbishment
• Newer exterior door replacement
• Garage door repair and replacement
• Soffit repair or replacement
• Wood window, door and other trim replacement
• Door and window screen replacement
• Gas furnace replacement
• AC unit replacement
• Ceiling fan replacement
• Replace galvanized domestic water pipe with copper piping
• Re-route water heater pressure relief discharge pipe to the building exterior
• New main electrical feed to each apartment unit
• New circuit breaker panels
• New branch wiring
• New electrical outlets
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New light fixtures
Gas distribution system inspection and some repair or replacement work
Install hardwired smoke and carbon monoxide detectors
Inspect and replace outdated fire extinguishers and associate cabinets
Hardwood floor replacement, repair and refurbishment
Replace kitchen, service porch and bathroom floor tile
Repair, refurbish and paint plaster wall finishes
Repair, refurbish and paint plaster ceiling finishes
Replace replacement plaster or gypsum board ceiling finishes
Replace kitchen fixtures
Replace bathroom fixtures, including tile surrounds at the tub 
Replace kitchen counter and cabinets 
Replace bathroom vanities 
Gas range replacement
Refrigerator replacement Replace bathroom fixtures, including tile surrounds at the tub
Replace kitchen counter and cabinets
Replace bathroom vanities
Gas range replacement
Refrigerator replacement

Replacement Reserve Items

This report includes an evaluation of the remaining useful life of the building systems and appurtenances 
on the subject property. The length of the evaluation term is specified by the Client.

Factors that may affect the age and condition of a system include, but are not limited to, the frequency of 
use, exposure to environmental elements, quality of construction and installation, and amount of 
maintenance provided. Based on these factors, a system may have an effective age that is greater or less 
than its actual chronological age. Routine maintenance costs are not included as part of this assessment. 
Building systems and appurtenances are expected to exceed the evaluation period, or are a tenant 
responsibility to maintain and replace.

Significant replacement reserve items include:

• Allowance for pedestrian sidewalk replacement
• Fence painting
• No anticipated costs
• Roof replacement - BUR
• Exterior cleaning, painting, sealing
• Individual Water Heater Replacement
• Interior painting
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1.0 INTRODUCTION

1.1 Purpose

The purpose of this property condition assessment (PCA) is evaluating the general overall physical 
condition of the subject property and to observe and document readily-visible material and building 
system defects that might significantly affect the value of the subject property, and determine if 
conditions exist which may have a significant impact on the continued operation of the facility during the 
evaluation period.

1.2 Scope of Work

This assessment was performed in general conformance with the scope and limitations as set forth by 
ASTM E2018-08 "Standard Guide for Property Condition Assessments: Baseline Property Condition 
Assessment Process" (the Standard) and as specified in the agreed contract that initiated this work.

This assessment was performed utilizing methods and procedures consistent with good commercial or 
customary practices designed to conform to acceptable industry standards. The independent conclusions 
represent Partner's best professional judgment based upon existing conditions and the information and 
data available to us during the course of this assignment.

Out of Scope Considerations

These following items are categorically excluded from the scope of work.

• Utilities: Operating conditions of any systems or accessing manholes or utility pits.
• Structural Frame and Building Envelope: Entering of crawl or confined space areas (however, 

the field observer should observe conditions to the extent easily visible from the point of 
access to the crawl or confined space areas), determination of previous substructure flooding 
or water penetration unless easily visible or if such information is provided.

• Roofs: Walking on pitched roofs, or any roof areas that appear to be unsafe, or roofs with no 
built-in access, or determining any roofing design criteria.

• Plumbing: Determining adequate pressure and flow rate, fixture unit values and counts, 
verifying pipe sizes, or verifying the point of discharge for underground systems.

• Heating: Observation of flue connections, interiors of chimneys, flues or boiler stacks, or 
tenant owned or maintained equipment.

• Air conditioning 8i Ventilation: Process-related equipment or condition of tenant owned or 
maintained equipment.

• Electrical: Removing of electrical panel and device covers, except if removed by building staff, 
EMF issues, electrical testing or operating any electrical devices. Process related equipment 
or tenant-owned equipment.

• Vertical Transportation: Examining of cables, sheaves, controllers, motors, inspection tags, or 
entering elevator/ escalator pits or shafts.

• Life Safety/ Fire Protection: Determining NFPA hazard classifications, classifying, or testing fire 
rating of assemblies.

1.3
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• Interior Elements: Operating appliances or fixtures, determining or reporting STC (Sound 
Transmission Class) ratings, and flammability issues/regulations.

Activity Exclusions- These activities listed below generally are excluded from or otherwise represent
limitations to the scope of a PCA prepared in accordance with this guide (ASTM 2018-08). These
should not be construed as all-inclusive or imply that any exclusion not specifically identified is a PCA
requirement under this guide.

• Removing or relocating materials, furniture, storage containers, personal effects, debris 
material or finishes that obstruct access or visibility;

• Conducting exploratory probing or testing of materials, dismantling or operating of 
equipment or appliances;

• Preparing engineering calculations to determine any system's, component's or equipment's 
adequacy or compliance with any specific or commonly accepted design requirements or 
building codes, or preparing designs or specifications to remedy any physical deficiencies;

• Taking measurements or quantities to establish or confirm any information provided by the 
owner or user;

• Reporting on the presence or absence of pests or insects unless evidence of such presence is 
readily apparent during the field observer's walk-through survey or such information is 
provided to the consultant;

• Reporting on the condition of subterranean or concealed conditions as well as items or 
systems that are not permanently installed or are tenant-owned and maintained;

• Entering or accessing any area deemed by the field observer to pose a threat to the safety of 
any individual or to the integrity of any building system or material;

• Providing an opinion on the operation of any system or component that is shut down as the 
field observer will not operate any system or piece of equipment;

• Evaluating any acoustical or insulating characteristics;
• Providing an opinion on matters regarding security and protection of occupants or users from 

unauthorized access;
• Operating or witnessing the operation of lighting or any other system controlled by a timer, 

operated by the maintenance staff or operated by service companies;
• Providing an environmental assessment or opinion on the presence of any environmental 

issues such as asbestos, hazardous wastes, toxic materials, the location and presence of 
designated wetlands, IAQ, etc. unless specifically defined within the agreed scope.

1.4 Descriptive Qualifiers

The following definitions and terminology are used in this report regarding the physical condition of the 
project, and the estimated life expectancies/age of the components and systems.

Excellent New or like new condition.

Good Well maintained, may exceed expected useful life. No immediate or potential concerns.

Satisfactory, some signs of wear and possible minor immediate repairs. Component/s 
condition consistent with their expected useful life.

Average
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Marginally satisfactory. Some immediate repairs required. Components/Systems at or 
near the end of their useful life.

Fair

Immediate concerns, major replacements and/or significant attention required.

Unless stated otherwise in this report, the systems reviewed are considered to be in good condition and 
their performance appeared to be satisfactory.

Poor

1.5 Deviation from ASTM E2018-08

Deviations from the baseline assessment established by the Standard should be identified in the property 
condition report (PCR). The deviations listed below are part of the Partner standard operating procedures 
or were specified in the Client's scope of work.

• This PCR includes wind and seismic zone information that is not required by the Standard.

1.6 Limitations

The assessment performed by Partner is based upon the guidelines set forth by the ASTM Standard 
current to the issuance of this report and subject to the limitations stated therein. Our review of the 
subject property consisted of a visual assessment of the site, the structure(s) and the accessible interior 
spaces. Any technical analyses made are based on the appearance of the improvements at the time of 
this assessment and the evaluator's judgment of the physical condition of the subject property 
components, their ages and their expected useful life (EUL).

Information regarding the subject property is obtained from a site walk-through survey, local government 
agency records review, interviews and client-, tenant- or property owner-provided documents. No 
material sampling, invasive or destructive investigations, equipment or system testing was performed. 
The observations and related comments within this report are limited in nature and should not be inferred 
as a full and comprehensive survey of the building components and systems.

Information regarding operations, conditions and test data provided by the Client, property owner, or 
their respective representatives has been assumed to be factual and complete. Information obtained 
from readily available sources, including internet research and interview of municipal officials or 
representatives is assumed to be factual and complete. No warranty is expressed or implied, except that 
the services rendered have been performed in accordance with generally-accepted practices applicable at 
the time and location of the study

The actual performance of systems and components may vary from a reasonably expected standard and 
will be affected by circumstances that occur after the date of the evaluation. Partner's assessments, 
analyses and opinions expressed within this report are not representations regarding either the design 
integrity or the structural soundness of the project.

The report does not identify minor, inexpensive repairs or maintenance items, which are clearly part of the 
subject property owner's current operating budget so long as these items appear to be addressed on a 
regular basis. The report does identify infrequently occurring maintenance items of significant cost, such 
as exterior painting, roofing, deferred maintenance and repairs and replacements that normally involve 
major expense or outside contracting.
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The assessment of the roof, facade and substructure contained herein cannot specifically state that these 
items are free of leaks and/or water intrusion and should not be interpreted as such. Comments made 
with respect to the condition of the systems are limited to visual observation and information provided by 
the designated site contacts and/or on-site representatives and their contractors/vendors. The evaluation 
of these systems did not include any sampling and/or testing. A more extensive evaluation may be 
required if a comprehensive report on the condition of these systems is required.

Performance of a comprehensive building, fire or zoning code review is outside of the scope of work for 
this PCR. Information provided within this report is based on readily-available information or interview of 
municipal officials.

1.7 ADA Exclusion

This PCR is not a comprehensive Americans with Disabilities Act review. Partner performed a Tier II 
survey, which includes visual observations of the accessible parking spaces, accessible routes to building 
entrances, and interior publicly-accessible areas; tenant areas are excluded. Random measurements and 
counts were taken. This PCR does not present an audit of all components specified in federal, state or 
local accessibility regulations. Instead, this review noted general design components such as routes of 
travel, door hardware, plumbing amenities, elevator controls and signals, basic emergency alarm 
components and signage.

1.8 User Reliance

Partner was engaged by Glaser Weil LLP (the Client), or their authorized representative, to perform this 
assessment. The engagement agreement specifically states the scope and purpose of the assessment, as 
well as the contractual obligations and limitations of both parties. This report and the information therein, 
are for the exclusive use of the Client. This report has no other purpose and may not be relied upon, or 
used, by any other person or entity without the written consent of Partner. Third parties that obtain this 
report, or the information therein, shall have no rights of recourse or recovery against Partner, its officers, 
employees, vendors, successors or assigns. Any such unauthorized user shall be responsible to protect, 
indemnify and hold Partner, the Client and their respective officers, employees, vendors, successors and 
assigns harmless from any and all claims, damages, losses, liabilities, expenses (including reasonable 
attorneys' fees) and costs attributable to such use. Unauthorized use of this report shall constitute 
acceptance of, and commitment to, these responsibilities, which shall be irrevocable and shall apply 
regardless of the cause of action or legal theory pled or asserted.

This report has been completed under specific Terms and Conditions relating to scope, relying parties, 
limitations of liability, indemnification, dispute resolution and other factors relevant to any reliance on this 
report. Any parties relying on this report do so having accepted the Terms and Conditions for which this 
report was completed. A copy of Partner's standard Terms and Conditions can be found at 
http://www.partneresi.com/terms-and-conditions.php
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2.0 RECONNAISSANCE, REGULATORY AND DOCUMENT REVIEW

2.1 Site Reconnaissance

October 23, 2015

Sunny with temperatures of approximately 75 degrees Fahrenheit

The project observation was conducted by a Partner team comprised of Mario Cano 
Senior Project Manager, and Brittany Tse, PCA Staff Assessor.

Guy Penini, subject property owner, 323-505-2534

Date:

Weather:

Observation Team:

Escort:

Limiting Conditions

The performance of this assessment was limited by the following condition(s):

• All utilities have been disconnected. Therefore, utility evaluation could not be performed.
• Access was not provided to the roofs of the buildings. The ladder provided by the escort was 

not long enough to provide safe roof access. In addition, the garage roof did not appear to 
be capable of withstanding human loads. Roofs were observed from the provided ladder or 
from roof photographs taken from the ladder.

• Partner's pre-survey questionnaire was not completed at the time of the assessment.

2.2 Property Personnel Interviewed/Contacted

The above-referenced escort was interviewed as part of the preparation of this report. Information
obtained from the interview is incorporated into the appropriate Sections of this report.

2.3 Regulatory Compliance Inquiry

Building Codes The City of Los Angeles Department of Building and Safety
http://zimas.lacity.org/ZIMAS (on-line information website) 

1X1 No Violations
Web Site:Contact:

1 I Violations I I Awaiting responseFindings:
No violations reported.

Fire or Life Safety Los Angeles Fire Department
Mr. John Smith Telephone:Contact:
I No Violations 1X1 Awaiting response_______
A written request for information was submitted on October 26, 2015. No response has 
been received prior to the preparation of this report.

H ViolationsFindings:

The City of Los Angeles Department of Building and SafetyZoning
ZIMAS (on-line information website) ______ http://zimas.lacity.org/

I I Awaiting response
Web Site:Contact:

IX No Violations I I ViolationsFindings:

No violations reported.

According to ZIMAS, the subject property is zoned RD1.5-1XL - Low Medium II 
Residential. Based on limited review, the subject property appeared to be compliant.

The subject property was reported to be compliant with current zoning regulations.
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This information does not constitute a detailed regulatory-compliance investigation. If possible, the 
provided information was confirmed with on-site observations. Additional information that is received 
within 30 days of the site visit will be forwarded upon receipt.

2.4 Document Review

The following documents were reviewed as part of this assessment. Information obtained from the 
documents is incorporated into the appropriate Sections of this report. If available, copies of the 
referenced documents are included in the appendices.

• Tax Assessor Property Information
• Parcel Profile Report
• Permit Information
• Code Enforcement Information
• Wood destroying pest and organisms inspection report prepared by Termite and Pest 

Solution, Inc. dated October 22, 2015
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3.0 SITE TOPOGRAPHY AND IMPROVEMENTS

3.1 Topography and Storm Drainage

The surrounding area and site topography is relatively flat. Areas within the subject 
property site are occupied by buildings, or are hardscaped and landscaped for 
erosion control.

Topography:

On-site stormwater from paved and landscaped areas sheet flows to gutters along 
the adjacent municipal right-of-ways were it is collected and managed by the 
municipal stormwater system. Roof stormwater flows to roof scuppers along the 
roof perimeters, where it is collected by sheet metal downspouts that spill to grade 
at the base of the buildings. The stormwater is then managed as stated above.

No drainage inflow was noted on-site.

Storm Drainage:

Drainage Inflow:

Survey Condition and Analysis:

Survey Condition: Topography was observed to be in good. Slopes and grade elevations appeared to
be adequate for proper drainage. No settling ponds, lagoons, surface 
impoundments, wetlands or natural catch basins were observed.

Observed
Deficiencies: No significant areas of erosion were observed.

Capital
Expenditures: No significant capital replacement or rehabilitation is expected.

3.2 Retaining Walls

Retaining Walls:

3.3 Landscaping and Irrigation

Landscaping:

No retaining walls were observed on-site.

Landscaping is located around the buildings and along the site perimeter. 
Landscaping consisted of mature trees, shrubs and flowers.

Irrigation: No irrigation equipment was observed.

Survey Condition and Analysis

Survey Condition: Observed landscaping appeared to be in fair to poor condition.

Observed
Deficiencies: Distressed and overgrown landscaping was observed, apparently due to the lack of 

water and maintenance.
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Capital
Expenditures: Immediate maintenance, including the installation of an irrigation system, cutting 

back overgrown vegetation and vegetation restoration, including the installation of 
new landscaping, is required in order to restore the curb appeal of the subject 
property.

3.4 Site Access

Pedestrian access is provided via concrete sidewalks that connect to municipal 
sidewalks that run along both Edinburgh Avenue and Waring Avenue.

Vehicular access to the subject property is provided via a cast-in-place concrete 
driveway apron off Waring Avenue to the north.

Site Access:

Signalization: Signalization is not provided at the entrance to the project site.

Survey Condition and Analysis

Survey Condition: The driveway apron appeared to be in fair to poor condition.

Observed
Deficiencies: The concrete driveway apron exhibited cracks and some vertical displacement.

Capital
Expenditures:

Parking

The driveway apron needs to be replaced to restore serviceability.

3.5

On-site parking is provided within a detached parking garage.Parking:

Parking Space 
Count: The garage provides five parking spaces.

None observed.Lighting:

Survey Condition and Analysis

Survey Condition: The amount of on-site parking is insufficient to meet basic parking requirements, 
forcing some tenants to park on the municipal street.

Observed
Deficiencies: See Section 3.11 for additional Site Improvements or Amenities for the assessment 

of the detached parking garage.

Capital
Expenditures: See Section 3.11 Additional Site Improvements or Amenities for the assessment of 

the detached parking garage.
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Site Hardscape: Paving and Sidewalks

On-site vehicular pavement consisted of a cast-in-place concrete drive lane from 
Waring Avenue. No on-site curbing was observed. Concrete pavement also exists 
within the parking garage.

3.6

Paving:

Sidewalks: Broom-finish on-site concrete pedestrian sidewalks lead from the parking garage 
and adjacent municipal sidewalks to the apartment unit entrances. Municipal 
sidewalks are provided along street frontages. No ramps are provided.

Site Steps: Cast-in-place concrete grade level steps and stoops exist at the entrance to each 
apartment unit. Cast-in-place concrete grade level steps and stoops also exist at 
the rear exit door of each apartment unit. Painted steel guardrails are installed on 
some, but not all of the open sides of the steps and stoops.

Survey Condition and Analysis

Survey Condition: On-site vehicular pavement is in fair to poor condition.

The structural integrity of the on-site pedestrian sidewalk paving appeared to be in 
fair to good condition.

Steps, stoops and associated handrails appeared to be in good to fair condition.

Observed
Deficiencies: Vehicular pavement exhibited many cracks and some vertical displacement. See 

Section 4.1 for additional information concerning problematic soils conditions.

Pedestrian pavement exhibited some cracking. Various walkway sections had been 
replaced, likely due to excessive cracking and deterioration. See Section 4.1 for 
additional information concerning problematic soils conditions.

Select concrete steps and stoops exhibited subsidence resulting in leaning (which is 
made obvious by leaning guardrails). See Section 4.1 for additional information 
concerning soils conditions.

Select concrete stoops lack guard railings along all open sides, which poses a fall 
hazard.
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Capital
Expenditures: Based on observed condition, the vehicular driveway will require immediate 

replacement.

Based on observed condition, an allowance for concrete pavement repair or 
replacement with the parking garage is recommended.

Based on past pedestrian sidewalk replacement at the subject property, an 
allowance for future replacement is recommended during the evaluation period.

Due to leaning, select rear concrete steps, stoops and guard railings need to be 
replaced. In addition, new guard rails need to be installed at steps and stoops that 
lack guard rails along all open sides.

Install guard railings along all open sides of the concrete stoops where missing.

Fences, Gates, Walls3.7

The property does not appear to be secured along all property lines by fencing. The 
fence along the south property line appeared to belong to the adjacent property. A 
wooden fence was observed along the yard area in front of the front apartment 
units.

Fences:

A low concrete planter curb exists around landscaping in the courtyard area.

Access gates are not provided.Gates:

None observed.Walls:

Survey Condition and Analysis

Survey Condition: Observed sections of the fencing and planter wall appeared to be in fair condition.

Observed
Deficiencies: The fence appeared to be decades old, and is showing its age.

A section of the concrete planter curb is missing due to encroachment by palm tree 
roots.

Capital
Expenditures: Immediate replacement of the fence is recommended.

Periodic fence painting during the evaluation period is anticipated. 

Immediate repair of the planter wall is recommended.
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3.8 Exterior Lighting

Site Lighting: Site lighting is provided by fagade mounted light fixtures. Fixtures are located 
above the entrance to each apartment unit, and at strategic locations along the 
building elevations. Light fixture type includes incandescent and florescent units. 
General area light fixtures are controlled by photocells. All other light fixtures are 
manually operated.

Survey Condition and Analysis

Survey Condition: Observed light fixtures appeared to be in fair to poor condition.

Observed
Deficiencies- Observed units are aged past their expected useful life or in general disrepair. 

Immediate light fixture replacement is recommended.

Capital
Expenditures: Replace all exterior lighting fixtures as an Immediate Repair work item. Once 

replaced, routine light fixture maintenance only is anticipated during the evaluation 
term. Periodic installation of replacement bulbs can be conducted on an as-needed 
basis by the tenant or as part of routine operational maintenance. Fixture 
replacement during evaluation period can be performed under routine 
maintenance.

3.9 Signage

Signage is limited to apartment unit address numbers posted above the entrance 
door.

Site Signage:

Survey Condition and Analysis

Survey Condition: Signage was observed to be sufficient.

Observed
Deficiencies:
Capital
Expenditures:

Observed signage is aged.

Sign replacement can be conducted on an as-needed basis during the evaluation 
period under routine maintenance.

3.10 Refuse Transfer Areas

Refuse Collection; Municipal provided trash containers exist in an open area north of the parking 
garage. The trash containers rest on a concrete slab.
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Survey Condition:

Survey Condition and Analysis

None to report. The trash containers are the property of the City of Los Angeles.

Observed
Deficiencies: Debris and trash was observed at select locations on the subject property.

Capital
Expenditures: Partner recommends an allowance to remove debris and trash from the subject 

property.

3.11 Additional Site Improvements or Amenities

Other Site 
Improvements: None to report.

Amenities: None to report.

Survey Condition and Analysis

Survey Condition: Not Applicable.

Observed
Deficiencies: Not Applicable.

Capital
Expenditures: Not Applicable.

3.12 Utility Service

Utility Service Providers
Los Angeles Department of Water and Power (DWP)
The City of Los Angeles
Los Angeles Department of Water and Power (DWP)
The Gas Company

Water, sewer and gas service is provided from mains that run under one of the frontage streets. Pole 
mounted, municipality-owned, electrical transformers are located along the rear property line, at the 
southeast corner.

Water:
Sanitary/Storm Sewer: 
Electric:
Gas:

Electrical service is provided by overhead lines to the southeast apartment building. From that point, 
electrical service is distributed below grade to an electrical panel located within each of the eight 
apartment units. Each apartment unit is separately metered.
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Survey Condition:

Survey Condition and Analysis

Power to the subject property was not available in that the main overhead feeds 
have been cut and removed by the utility provider DWP. Gas meters serving each 
apartment building have also been removed by The Gas Company. Water service 
had also been shut off by the city. Therefore, Partner could not determine if the 
electrical, gas and water supply are adequate.

Observed
Deficiencies: No obvious significant deficiencies were observed or could be verified.

Capital
Expenditures: Once the utilities are restored, routine maintenance is anticipated during the 

Partner recommends a thorough inspection of the building 
structure wiring prior to restoring power to ensure that no fire hazards exist from 
aged, faulty electrical wiring.

evaluation term.
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4.0 BUILDING STRUCTURE

4.1 Foundation/Substructure

Foundation
System: No structural drawings were provided for review. Our descriptions and assessment 

of the foundation system are based on Partner's experience with buildings of similar 
age and construction, and limited visual observation of exposed foundation 
components.

Each subject property building is presumed to be founded on a shallow foundation 
system consisting of perimeter and interior continuous cast-in-place concrete 
spread footings supporting bearing walls, and interior pre-cast concrete piers 
supporting posts that support the wood framed superstructure.

Survey Condition and Analysis

Survey Condition: Verification of below grade construction could not be performed in that most of the 
foundation components are below grade.

Observed
Deficiencies: Partner observed various structural defects that suggest that foundation movement 

has occurred. Observed defects included un-level floors at select apartment units; 
the bowing out of select wood framed cripple walls and the above wood stud walls 
at the floor line; stress cracks in exterior and interior wall plaster, and the leaning of 
select concrete steps and stoops serving the apartment units. Where the exterior 
walls are bowing, a gap between the floor finish and the interior side of the adjacent 
wall has developed. Wood trim has been installed to conceal the open gap. A 
primary concern with the bowing wall conditions are that the ledger or mudsill that 
supports the floor joists have moved towards the exterior, likely resulting in the loss 
of bearing area for the floor joists. If the wall bowing conditions increase further, 
the floor joists will have nothing to bear on and will eventually collapse. Lastly, the 
kitchen floor of one of the apartment units had been removed, exposing the soil 
below. Partner observed numerous shrinkage fissures in the soil, suggesting that 
the apartment buildings had been constructed on expansive soil. Expansive soil 
expands and contracts when subjected to moisture. The existence of expansive soils 
may be the cause of the foundation movement, particularly along the perimeters of 
the apartment buildings where the soil is exposed to the most moisture. The 
presence of expansive soils existing throughout the subject property may be an 
indication that a soils report was not prepared for the subject property prior to 
construction. The discovery of widespread expansive soils on the site by a qualified 
professional would have predicated the complete removal of the soil, and 
replacement with compacted, engineered fill as required to provide a suitable 
structural base for the building structures. Consequently, evidence exists that the 
original structures were likely constructed by an unsophisticated builder.
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Capital
Expenditures: The determination of corrective measures, if any, to make the apartment unit floors 

level, and to correct the bowing of the cripple and perimeter stud walls, is beyond 
Partner's scope of work. Therefore, Partner recommends that the subject property 
be inspected by a licensed structural engineer, and that corrective measures, if any, 
be designed and implemented. This would appear to be a significant capital 
expense, if corrective measures are physically possible. Actual costs for structural 
corrections and repairs may represent a poor financial investment relative to the 
property's ability to generate a return on investment from projected rental revenue. 
If corrective measures are determined to be infeasible or are cost prohibitive, the 
apartment buildings may not be suitable for occupancy.

4.2 Superstructure

No structural drawings were provided for review. Our descriptions and assessment 
of the superstructure is based on Partner's experience with buildings of similar age 
and construction, and limited visual observation of exposed superstructure 
components.

General:

The subject property buildings appeared to standard western platform framing.Framing System:

This system includes an elevated floor structure consisting of dimensional wood 
posts at pier locations, dimensional wood perimeter cripple walls, and dimensional 
wood floor beams and floor joists topped with one-inch by six-inch diagonal floor 
sheathing. A crawlspace exists below the floor structure.

Floor Structure:

This floor structure forms the base for the construction of dimensional wood wall 
studs, which supports the ceiling and roof structures.

Wall Structure:

Ceiling and Roof 
Structure: The ceiling structure consists of dimensional wood beams and joists. Above the 

ceiling structure is the roof structure, which also consists of dimensional wood 
beams and joists. The roof structure is likely topped with one-inch by six-inch 
diagonal dimensional wood roof sheathing. An attic space exists between the 
ceiling and roof structures.

Survey Condition and Analysis

Survey Condition: As indicated in the above foundation section, structural defects apparently resulting 
from foundation movement, was evident at various building locations.
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Observed
Deficiencies: The most obvious superstructure defect is the bowing out of the cripple walls and 

above stud walls at several apartment building perimeter bearing walls.

Evidence of wood destroying pest and organisms (termite) activity and wood dry rot 
was observed at several locations throughout the subject property. A separate 
wood destroying pest and organisms inspection report had been performed at the 
subject property, and was made available to Partner for review. However, a cost 
estimate to mitigate the balance of the termite and dry rot damage observed was 
not provided in the inspection report. Partner recommends that a liberal allowance 
be allocated to repair the balance of the termite and dry rot damage.

Capital
Expenditures: The determination of corrective measures, if any, to make the apartment unit floors 

level, and to correct the bowing of the cripple and perimeter stud walls, is beyond 
Partner's scope of work. Therefore, Partner recommends that the subject property 
be inspected by a licensed structural engineer, and that corrective measures, if any, 
be implemented. This would appear to be a significant capital expense if corrective 
measures are physically possible. If corrective measures are not possible, or are cost 
prohibitive, the apartment buildings may not be suitable for occupancy.

Partner recommends an allowance to repair the balance of the termite and dry rot 
damage. Note: actual costs for corrections can vary significantly. In addition, some 
of the structural damage from termite infestation will be repaired along with the 
other work recommended by Partner.
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5.0 EXTERIOR ENVELOPE

5.1 Roofing

Installation DateBuilding Roof Type Roof Area Warranty
Low-sloped built-up roofing 
membrane with a mineralized

Unknown, but the 
roof is estimated to

1,102 sf ±Apartment 
Building 756 and 
756 1/2 Edinburgh 
Ave.

None
provided

cap sheet finish. be approximately 12 
years old._________

Low-sloped built-up roofing 
membrane with a mineralized 
cap sheet finish.

1,0642 sf + Unknown, but the 
roof is estimated to

None
provided

Apartment 
Building 758 and 
758 1/2 Edinburgh 
Ave.

be approximately 12 
years old._________

Low-sloped built-up roofing 
membrane with a mineralized 
cap sheet finish.

Unknown, but the1,0642 sf ±Apartment 
Building 754 and 
754 1/2 Edinburgh 
Ave.

None
providedroof is estimated to

be approximately 12 
years old._____  __
Unknown, but the 
roof is estimated to

Low-sloped built-up roofing 
membrane with a mineralized 
cap sheet finish.

1,0642 sf ± None
provided

Apartment 
Building 752 and 
752 1/2 Edinburgh 
Ave.

be approximately 12 
years old._________

Low-sloped built-up roofing 
membrane with a mineralized 
cap sheet finish.

1,0642 sf ± Unknown, but the 
roof is estimated to

Parking Garage None
provided

be approximately 12 
years old. __

The roofing system consists of a built-up roofing membrane applied over a low- 
sloped roof deck, likely consisting of one-inch by six-inch dimensional wood 
sheathing. The number of inter-plies in place could not be determined without 
invasive investigation via roof cores. Performing of roof cores and consequential 
patching is not part of Partner's scope of work. Generally, the greater the number 
of in-place inter-plies, the longer the expected useful life of the roof.

The perimeter exterior walls of the buildings extend above the roof line forming 
parapets. The roof membrane runs up the back side and over the top of the 
parapets, where it is likely mechanically fastened. The tops of the parapets are 
covered by Mission-style clay tile coping.

Roofing System:

Manufacturer's
Warranties: None provided.
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Slopes & Drainage: The roofing is of low slope design, which generally has a constructed slope of Va

inch per running foot. Roof slope, although minimal, appeared to be adequate in 
that no evidence of significant ponding was observed.

Drainage of each roof occurs via sheet flow to perimeter roof scuppers along the 
rear of the buildings that are connected to sheet metal downspouts that discharge 
stormwater to grade at the base of the buildings. The existence of overflow 
scuppers were not obvious.

Flashing: Flashings at plumbing vent penetrations appeared to consist of lead roof jacks. 
Galvanized sheet metal flashing appeared to be used at other locations. In that the 
roofs were inaccessible, close observation of roof flashing and other roof detailing, 
and the determination of condition was not possible.

Expansion Joints: None observed, and for the size of the roofs, expansion joints are unnecessary.

Survey Condition and Analysis

Survey Condition: The roofs were not accessible, therefore close observations of the roof membrane 
and flashing detailing was not possible. The roofs were observed from a moderate 
distance or from photographs taken from a moderate distance. The age of the 
roofs were not known. An estimated age was determine from visual observations 
and photographs. One of the key conditions that help in the determination of the 
age of a built-up roof system with a mineralized cap sheet finish, is the amount of 
loose mineral granules that exist at flow lines and at roof scuppers (often referred to 
as degranualization). Some degranualization was obvious. Based on the amount of 
observed degranualization and Partner's experience, the estimated age of the roof 
membranes was determined to be approximately 12 years.

Observed
Deficiencies: Other than degranualization, no other obvious significant deficiencies were noted or 

reported. However, several of the apartment unit ceilings had been replaced. It is 
possible, that past roof leaks may have damaged the ceiling finishes to a point that 
they needed to be replaced. Apartment unit ceilings exhibited water stains, likely 
from past or current roof leaks.

Some clay tile copping is damaged or missing.

Capital
Expenditures: Based on estimated age and the standard EUL range for built-up roofing used at the 

subject property, re-roofing is anticipated during the evaluation period. Immediate 
replacement of broken or missing clay tile coping is recommended.

Routine roof maintenance is anticipated before and after re-roofing.
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5.2 Exterior Walls

Exterior surfaces of the apartment buildings are finished with rough finished painted 
scratch-coat stucco applied over an assumed wood lath substrate. It is common in 
building structures of this vintage for the stucco base composition to contain a 
higher lime content, which makes the stucco somewhat softer, more flexible, and 
more consistent with a plaster finish. An arched plaster overhang feature exists over 
the apartment unit entrance doors. Arched relieve detailing with a centered three 
dimensional medallion exist over select front facing windows. Overhangs, with 
mission tile roofing, exist at various faqade location. Mission tile is used as coping 
along the roof lines. Attic vents were also created by Mission tiles.

These features accentuate the Spanish Colonial motif of the buildings.

Exterior Walls:

Horizontal and vertical joints between dissimilar materials appeared to be filled with 
an elastomeric flexible sealant.

Sealants:

Survey Condition and Analysis

Survey Condition: Partner observed exterior wall finishes from grade level. Close observation of the 
plaster on the lower portions of the facade was possible.
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Observed
Deficiencies: The stucco facade finish appeared to be good to poor condition. An intermittent 

amount of cracks in the finish were observed at floor and roof lines, and along the 
base of the walls. Bulging of the facades at the cripple wall and stud wall interface 
as discussed above, was observed along select fagade locations. The stucco at the 
bulging locations was also cracked. The stucco finish at the base of some of the 
facades, where the finish meets the soil, was noted to be in poor condition.

One specific condition of concern is that the exterior stucco finish runs all the way 
down the fagade to a point below the surrounding grade. This condition is 
problematic in that moisture in the soil (particularly during the winter) wicks up the 
mortar base of the finish material. The moisture in the mortar base can cause 
deterioration to the wood lath substrate and the underlying wood cripple wall studs. 
A similar problem occurs during rain periods, in that moisture absorbed by the 
stucco finish migrates into and behind the fagade stucco finish, and then permeates 
down the wall due to gravity. However, because the stucco extends below the 
surrounding grade, the moisture has no way to be removed from the plaster. Again, 
if the underlying wood lath and studs are frequently subjected to moisture, eventual 
deterioration of wood framing members will result. Note: current model codes 
acknowledge the negative consequence of mortar based stucco finishes touching 
the grade, and therefore specifically do not permit this construction detailing. A 
minimum six-inch separation between the soil and the plaster is required. In 
addition, a weep screed must be installed where the stucco terminates above grade, 
in order to allow moisture running down and behind the stucco finish to escape. As 
the result of the above condition, Partner suspects that latent moisture-induced 
structural damage has occurred to the wood construction components at the base 
all exterior walls at the subject property. Destructive investigation, which is not part 
of Partner's scope of work, is required to determine if structural damage has 
occurred, and to what the extent damage exists. However, based on the advanced 
age of the subject property buildings, Partner suspects moderate damage at some 
locations.

Clay tile on some of the roof overhangs are displaced or missing.
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Capital
Expenditures: If the bowing of the facades can be corrected, these areas will need to be repaired 

as an immediate work item. Repair of the cracks in the stucco finish and base is also 
recommended as an immediate repair work item.

Destructive investigation is recommended to determine is moisture damage has 
occurred to the wood wall components at the base of the facades. However, 
Partner cannot provided an accurate estimate to repair damaged wall components 
at this time. Nonetheless, Partner suspects that repair costs could be extensive. To 
assist in developing a capital budget, a rough allowance for wood structural 
member repair or replacement along the base of the exterior walls, including plaster 
repair, is provided. Note: actual costs can vary substantially, due to possibly 
extensive latent conditions. Substantial reconstruction of some building facades 
and their underlying wood framing may be required to fully rehabilitate the 
structures.

Based on observed condition and the EUL of paint coatings, exterior painting is 
anticipated during the evaluation period. Sealant should be replaced at the time of 
exterior painting.

Immediate replacement of missing clay tile on select overhangs is recommended.

5.3 Windows and Doors

Windows: The original windows serving the complex consists of double overhead sliding wood 
units and hinged wood swinging units. The original front facing swinging windows 
featured multiple lites arranged in a period style. All original windows had single 
pane glazing. During the site visit, Partner observed various replacement windows, 
including clear anodized aluminum sliding windows with single glazing, and vinyl 
sliding windows also with single glazing. Some windows were equipped with 
wrought-iron style security bars. While other windows were equipped with only 
insect screens.
Many of the observed exterior doors appeared to be of original construction. The 
original main entrance doors exhibited multiple window lites arranged in a period 
style. Some of the rear exterior doors, that appeared to be of original construction, 
had a built-in window at the upper portion of the door. Other rear exterior doors 
appeared to have been replaced with solid painted door. All doors and doorframes 
have a painted finish. Observed door hardware, for the most part, also appeared to 
be of original construction when associated with an original door. Other observed 
hardware appeared to be replacement units, particularly at doors that had been 
replaced. Some of the main entrance doors were equipped with wood framed 
screen doors. Other front and rear exterior doors were equipped with wrought-iron 
style security doors with screens.

Garage doors consist of painted swinging wood units.

Doors:
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Survey Condition and Analysis

Survey Condition: Partner observed a representative number of windows and exterior doors. Select 
windows and door were operated.

Observed
Deficiencies: Observed original windows appeared to be in fair to poor condition. The wood 

sashes and frames of some of these windows were deteriorated (some exhibited 
termite damage). Other observed original overhead windows were difficult to 
operate in that the counter weight system was inoperable (the ropes had 
deteriorated and broke). Without the counterweights, these windows could also not 
stay in the open position.

Observed replacement windows appeared to be in good to fair condition. Select 
windows that were operated, opened and closed as expected. The replacement 
window specifications are inconsistent and aesthetically out of place with the 
original specifications, and therefore have a negative effect on the overall building 
aesthetics.

Some windows observed exhibited evidence of water intrusion, and therefore at the 
adjacent interior wall, finishes were noted to be damaged.

Observed apartment unit doors appeared to be in good to fair condition. Select 
doors appeared to be worn due to age. Replacement doors were also worn or are 
aesthetically out of place, due to inconsistent product specifications. Original 
exterior door refurbishment and replacement door replacement of inconsistent 
building elements is recommended as an Immediate Repair work item.

The condition of observed garage doors ranged from fair to poor. Due to age, 
some garage doors did not operate well. Garage door repair or replacement is 
recommended as an Immediate Repair work item.

The EUL of the original exterior windows is approximately 30-35 years. Based on 
this criteria, Partner would normally recommend wholesale window replacement. 
However, exact replication of the original windows would be difficult, if not 
impossible. Only similar window types would be available. However, due to age 
and existing condition, a complete window replacement, including replacement of 
the subsequent window replacements, is warranted and recommended as an 
Immediate Repair work item.
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Capital
Expenditures: Immediate window replacement, including the subsequent window replacements, is 

recommended as an Immediate Repair work item.

Original exterior door refurbishment, including some wood repair, hardware repair 
or replacement, and painting, is recommended as an Immediate Repair work item.

Exterior newer door replacement.

Garage door repair or replacement is recommended as an Immediate Repair work 
item.

Exterior Soffits and Trim:5.4

Exterior Soffits and 
Trim: Soffits include the archways over the front entrance doors and small Mission tile 

covered shed roofs. Soffit finish consists of painted mortar-based stucco as found 
throughout the building exteriors.

Painted wood trim exists at most building windows and doors. Vinyl replacement 
widows featured integral vinyl trim.

Survey Condition and Analysis

Survey Condition: Exterior soffits and trim were observed to be in good to poor condition.

Observed
Deficiencies: Select soffits exhibited cracks in the stucco finish. Deterioration, termite damage 

and peeling paint was common at observed window and door trim.

Door and window screens were in fair condition.

Capital
Expenditures: Immediate soffit repair or replacement and painting is recommended. 

Immediate trim repair or replacement and painting is recommended. 

Immediate door and window screen replacement.

Stairs, Balconies, Elevated Walkways, and Fire Escapes

No stairs were observed.

5.5

Stairs:

No balconies were observed.Balconies:

Elevated
Walkways: No elevated walkways were observed.

No fire escapes were observed.Fire Escapes:
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6.0 MECHANICAL AND ELECTRICAL SYSTEMS

Heating, Ventilation and Air Conditioning

The apartment units are cooled by window air condition units, most often located in 
the bedroom.

6.1

Cooling System:

Heating System: Heating for each dwelling unit is provided by a gas-fired forced air furnace located 
in the living room at the faux fireplace.

Ventilation System: Ventilation is provided primarily by operable windows. Ceiling fans were observed
in the bathrooms.

Temperature
Control: Temperature control for the window air condition units is provided by a built-in 

thermostat. The furnace unit also appeared to be controlled by built-in thermostat.

Survey Condition and Analysis

Survey Condition: Observed cooling and heating equipment were of various ages and manufacturers. 
Observed equipment appeared to be in good to fair condition, 
equipment operation and effectiveness could not be assessed because power or 
natural gas utilities were not supplied to the subject property on the day of Partner's 
assessment.

However,

Observed
Deficiencies: No significant issues were noted. Some equipment appeared to be old and possibly 

past their EUL.

Capital
Expenditures: Based on age, observed condition and EUL, immediate cooling and heating 

equipment replacement is recommended. Otherwise, routine maintenance is 
anticipated during the evaluation period.

Based on age and EUL, immediate ceiling fan replacement is recommended.

Domestic Water and Sewer Systems

The subject property and each apartment unit is provided potable water via a lateral 
line connected to the municipal main located below one of the frontage streets. 
The plumbing system serves typical apartment unit needs, including feeding 
domestic water supply to the toilets, lavatories, sinks, water heaters and exterior 
hose bibs.

6.2

Domestic Water:
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Each apartment unit is served by a gas-fired water heater, with a capacity ranging 
between 30 and 40 gallons. The water heater is located in the service porch 
adjacent to the kitchen. Water heater manufacturer and age varied. However, most 
observed units were two to four years old. All observed water heaters were 
equipped with seismic restraints and pressure relief valves as required by code.

Based on the age of the subject property and observations, original domestic water 
piping is assumed to be mostly galvanized steel. However, due to typical corrosion 
associated with galvanized steel piping of this age, some domestic water piping had 
been replace with copper. It appeared that some new water lines were also added, 
and these supply lines were observed to be copper.

Based on the age of the subject property, original sanitary waste system piping is 
cast iron and galvanized steel. However, typical with corrosion associated with cast 
iron and galvanized steel piping of this age, some waste system piping appeared to 
have been replaced. The traps lines and stub out under the sink of one of the 
apartment units was observed to be ABS piping. However, Partner could not 
determine the extent of replacement work.

Hot Water:

Piping:

Backflow
Prevention: Backflow preventers were not observed on the domestic water system supply.

Survey Condition and Analysis

Survey Condition: Domestic water to the subject property was shut off at the time of the site visit. 
Therefore, Partner could not assess system water pressure adequacy.

Observed
Deficiencies: No obvious piping issues were noted or reported. However, based on age and 

typical corrosion associated with the type of piping used at the subject property, 
immediate replacement of remaining galvanized steel piping with copper piping is 
recommended, particularly due to amount of immediate overall building renovation 
work that is anticipated.

Based on age and EUL, water heater replacement is also anticipated later into the 
evaluation period. Although all observed water heaters were equipped with 
pressure relief valves, the discharge pipe terminated at the floor at the base of the 
water heater. This condition presents a safety hazard. Should the relief valve open 
and releases hot water, anyone standing near the end of the discharge pipe could 
be scalded by the hot water. The discharge pipe should be routed to the exterior of 
the apartment unit.
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Capital
Expenditures: Galvanized domestic water pipe replacement with copper piping.

Immediate re-routing of the pressure relief valve discharge pipe to the exterior of 
the apartment unit is recommended as an Immediate Repair work item.

An allowance for periodic waste system pipe replacement.

Routine maintenance of the backflow prevention system is anticipated during the 
evaluation term. However, this work can be performed under routine maintenance.

Electrical Supply and Gas Distribution

Transformer Type 
and Location:

6.3

Utility-owned pole mounted transformers are located at the southeast corner of the 
property. Note: in that the subject property is vacant, the main power lines feeding 
the subject property have been cut and removed by the DWP.

Provided Voltage: The electrical panel within each apartment unit is likely provided with 120/240 volt 
power, in a single-phase, three-wire configuration. Each apartment unit is 
separately metered. Note: in that the subject property is currently vacant, electrical 
meters have been removed by the DWP.

Overload
protection: Each apartment unit is equipped with an electrical panel that includes modern 

circuit breakers. Properties of this era were typically equipped with fuse boxes. 
Fuses can be problematic for various reasons, and can also be a fire hazard. 
Evidently, the original fuse system had been replaced with circuit breakers.

Provided
Amperage: The main electrical panel within each apartment unit appeared to have a 30 amp 

rating. The manufacturer of the panel could not be determined.

Based on observation of exposed conductors within select electrical panels, branch 
wiring material throughout the subject property is likely copper. Based on the age 
of the subject property, wiring capacity is likely 15 amps. Modern residential 
properties generally have electrical wiring with a 20 amp capacity or more, which is 
more suitable for current day higher electrical demands. Therefore, the current 
wiring and overload protection systems serving the apartment unit are likely 
insufficient and problematic.

Observed Wiring:

Emergency Power: None observed.
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Light fixtures observed within the apartment units included an incandescent lighted 
ceiling fan within the living room and select bedrooms, two wall sconces on each 
side of the faux fireplace within the living room, ceiling mounted fluorescent light 
fixtures in the kitchen and service porch, an incandescent type light fixture on the 
wall above the bathroom lavatory, and a ceiling mounted incandescent light fixture 
in the bedroom.

Lighting Systems:

Ground fault 
Protection: Most observed electrical convenience outlets located adjacent to kitchen sinks and 

bathroom lavatories were protected by ground fault receptacles as required by 
code.

Gas service is located along the exterior wall of each apartment unit Note: in that 
the subject property is currently vacant, gas meters and seismic shut off valves have 
been removed by the DWP

Gas Supply:

Based on limited observation, natural gas service appeared to be supplied by iron 
piping.

Gas Piping:

Survey Condition and Analysis

Survey Condition: In that power to the subject property has been cut off, Partner could not assess the 
electrical systems operation and effectiveness. In general, much ot the electrical 
systems for the subject property, including electrical panels, lighting and wiring 
appeared to be of original construction, and may present a potential fire hazard. 
Some new electrical convenience outlets and light fixtures appeared to have been 
installed.

In that the natural gas supply to the subject property had been cut off, Partner 
could not assess the systems operation and effectiveness. However, no obvious 
significant issues were observed with the building's gas distribution system. 
Notwithstanding, Partner recommends a thorough inspection of the building 
structure wiring prior to restoring power to each building to ensure that no fire 
hazards exist from aged, faulty electrical wiring.
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Observed
Deficiencies: Based on observed capacity of the circuit breakers serving each apartment unit, 

each unit appeared to be provided with 30 amps of power. The preferred minimum 
is 60 amps of power; however, it is not uncommon to see 100 amps of power or 
more in modern apartment units. Partner recommends that power to each 
apartment unit be upgraded to an amperage recommended by a licensed electrical 
engineer. Wiring and electrical device upgrades to meet current code, including the 
installation of new electrical panels within each unit, is also recommended. Note: 
the current electrical panels within each unit exhibited exposed electrical conductors 
(wiring) when the panel door was opened. This condition presents an electrical 
shock hazard.

Due to age, observed electrical branch wiring would be considered to be in fair 
condition. As stated above, the current wiring system amperage capacity is likely

New wiring isinsufficient to accommodate today's electrical demands, 
recommended.

Several replacement light fixtures appeared to be out of place given the age of the 
subject property. Some replacement light fixtures also looked cheap in appearance. 
The replacement light fixtures, including the original light fixtures deemed unsightly 
or are problematic, and therefore should be immediately replaced with new energy 
efficient, but period compatible, light fixtures.

Ground Fault Circuit Interrupter (GFCI) receptacles were not present in all required 
locations. In order to bring the units up to current building standards, GFCI 
receptacles must be installed in all "wet" areas (kitchens and bathrooms). Note that 
electrical wiring in buildings of this vintage were typically not equipped with 
suitable grounding wires. The original wiring observed by Partner's assessor 
seemed to indicate only a two-wire system, and therefore even locations that are 
equipped with GFCI outlets may not offer the acceptable ground fault protection 
required by code.

Capital
Expenditures: Immediate upgrade of the electrical system, including new main feeds, circuit 

breaker panels, wiring, electrical outlets and light fixtures is recommended. Once 
this work is completed, routine maintenance is anticipated during the evaluation 
period.

Upon reactivation, the gas distribution system should be inspected and tested for 
gas leaks and for defective piping, fittings and valves.
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6.4 Vertical Conveyances

Elevators: No elevators are present.

No escalators are present.Escalators:

6.5 Life Safety Systems

Fire Sprinkler 
Systems: None observed.

None observed.Fire Pumps:

Emergency
Lighting/Signage: None observed.

Stairwell
Pressurization: Not Applicable.

Smoke
Management: Not Applicable.

Not ApplicableWater storage:

Fire Alarm System: Observed fire alarm systems were limited to battery powered smoke detectors, 
which appeared to be in place within all observed bedrooms and in some instances 
in the living rooms. An occasional carbon monoxide detector was also observed.

None Observed.Security Systems:

Stand pipe and 
Hose Equipment: Not Applicable.

Fire Extinguishers: Portable fire extinguishers were observed within cabinets located at various exterior 
wall locations.

Fire hydrants are located along the adjacent public-right-of-ways.Fire Hydrants:
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Survey Condition:

Survey Condition and Analysis

No significant issues were noted or reported.

Observed
Deficiencies: Based on random observation, fire extinguishers exhibited expired inspection tags.

Partner noted that the dwelling units utilize gas-fired appliances/mechanical 
equipment (i.e., range, furnace, domestic water heater). As stated above, carbon 
monoxide detectors were only occasionally observed. The local jurisdiction requires 
the installation of carbon monoxide (CO) devices within dwelling units that provide 
gas-fired appliances. As such, Partner recommends the immediate installation of 
carbon monoxide detectors within each apartment unit prior to occupancy, at all 
locations required by code.

Once the above work items have been completed, routine maintenance is 
anticipated during the evaluation period.

Capital
Expenditures: Install hardwired smoke and carbon monoxide detectors in all apartment units prior 

to occupancy, at all locations required by code.

Inspect all fire extinguishers, and replace those that are out of date. Also replace 
deteriorated fire extinguisher enclosures.
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7.0 INTERIOR ELEMENTS

Dwelling Units:7.1

Each of the four apartment buildings contain two apartment units. All apartment 
units are one-bedroom and one-bath units. The floor plans are the same except for 
the two front units that vary slightly.

Unit Mix:

Flooring within the living rooms and bedrooms consists of original vintage, stained 
hardwood boards with an estimated width of one and one half inches. Ceramic tile 
of various vintages and styles exist in the kitchens, adjacent service porches and 
bathrooms.

Flooring Finishes:

Wall and Ceiling 
Finishes: Observed wall and ceiling finishes consist of painted interior plaster applied over 

wood lath.

Furnishings and 
Appliances: All apartment unit were vacant. Therefore, no furnishings were present. Many of 

the gas ranges and some of the refrigerators remain.

Kitchen Fixtures 
and Cabinetry: Observed kitchen fixtures ranged from original porcelain on cast iron sinks and 

chrome faucets, to replacement porcelain and stainless steel sinks and chrome 
faucets. Kitchen counters and cabinets ranged from original tile finished counters 
with painted solid wood cabinets, to plastic laminate counters and newer style 
painted or stained wood cabinets.

Bathroom
Fixtures:: Observed bathroom fixtures ranged from original porcelain on cast iron tubs and 

free-standing pedestal lavatories with chrome faucets, to newer porcelain on steel 
tubs and porcelain lavatories with integral painted wood vanities.
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Survey Condition:

Survey Condition and Analysis

Observed unit finishes, counters, vanities and fixtures ranged from original 
construction to newer replacement construction. Therefore, the condition of the 
finishes, counters, vanities and fixtures ranged from good to poor.

Observed
Deficiencies: Observed hardwood floors were generally in fair condition. The hardwood floor of 

one unit had been painted white. The clear coat finish of observed hardwood floors 
was worn and some hardwood planks have become deteriorated or have been 
damaged.

The condition of observed kitchen and bathroom tile flooring varied from good to 
poor. The original floor tile were generally in fair to poor condition. Newer floor tile 
was in fair to good condition

Observed plaster wall finishes varied from fair to poor condition, some exhibiting 
cracks, likely due to the foundation movement discussed above. Some cracks may 
be the result of age, in that the plaster keys at the wood lath have failed. The 
quality of the paint finish varied from good to fair.

Observed plaster ceiling finishes also varied from fair to poor condition, some 
exhibiting cracks, likely due to the foundation movement discussed above. As with 
the walls, some cracks may be the result of age, in that the plaster keys at the wood 
lath have failed. The ceilings in select apartment units have been replaced entirely, 
likely due to the above problems. Another possible reason for total ceiling 
replacement is extensive water damage from past roof leaks. Some ceilings 
exhibited roof leak water damage. The quality of the paint finish varied from fair to 
poor. Replacement ceilings varied. One ceiling was replaced with gypsum board. 
This ceiling was painted without mudding and sanding of the joints and nail 
dimples, and as a result, this ceiling is unsightly. Another ceiling exhibited a heavy 
plaster application, with the finish pattern being uneven and haphazard, also 
resulting in an unsightly finish. The ceiling in one of the kitchens has been replaced 
with an acoustical ceiling tile specification.

Due to age and the lack of quality maintenance and repairs, observed kitchen and 
bathroom fixtures were in overall fair to poor condition, and are in need of 
immediate replacement.

Due to age and the lack of quality maintenance, observed kitchen and bathroom 
counters and cabinets were in overall fair to poor condition, and are in need of 
immediate replacement. Evidence of termite activity was observed at some 
cabinets.

Observed kitchen appliances appeared to be in fair to poor condition.
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Capital
Expenditures: Based on age, the lack of quality maintenance and substandard construction work, 

all interior finishes are in need of immediate repair or replacement, painting and 
refinishing.

Immediate repair, replacement and refinishing of the hardwood floors is 
recommended.

Immediate replacement of all tile floor finishes is recommended.

Immediate repair, replacement and refinishing of all walls and ceilings is 
recommended.

Immediate replacement of all kitchen fixtures is recommended.

Immediate replacement of all bathroom fixtures including ceramic tile tub surrounds 
is recommended.

Immediate replacement of all kitchen and bathroom counters and cabinets is 
recommended.

Immediate replacement of kitchen appliances is recommended.

immediate replacement of all kitchen counters and cabinets is recommended.

Immediate replacement of all bathroom vanities is recommended.

Immediate replacement of all kitchen appliances, gas range and refrigerator is 
recommended.

A resen/e allowance for interior painting during the evaluation period is 
recommended.

Once all interior renovation work is completed, routine maintenance is anticipated 
during the evaluation period.
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8.0 CODE REVIEW

The Uniform Building Code (UBC), which was intended to promote public safety and provided 
standardized requirements for safe construction, which would not vary from city to city, was first 
published in 1927. In that the subject property was reportedly constructed in 1923, the subject property 
was likely designed and constructed under the local municipal building code in place at the time.

8.1 Code classification:

Due to age, the code classification under which the subject property falls, could not be determined.

Certificates of Occupancy / Building Permits:

Due to age, a Certificate of Occupancy or building permit for the subject property could not be found.

8.2

8.3 ALTA Survey

No ALTA survey was provided for the subject property.
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9.0 AMERICANS WITH DISABILITIES ACT COMPLIANCE

The Americans with Disabilities Act (ADA) of 1990 prohibits discrimination against people with disabilities 
in employment, transportation, public accommodation, communications and governmental activities. 
Title III of the ADA covers the private sector. It requires that a wide range of public accommodations in 
the private sector remove physical, communications and procedural barriers to access by people with 
disabilities. Title III addresses the widespread exclusion of people with disabilities from the routine 
activities of everyday life which most Americans take for granted. Title III covers sales, rental and service 
establishments, as well as educational institutions, recreation facilities and service centers.

In that an on-site leasing office does not exist, there are no public accommodations at the subject 
property, and therefore the requirements of the ADA do not apply.
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10.0 NATURAL HAZARD INFORMATION

Readily-available materials were reviewed to obtain the following information. Determination of site- 
specific conditions is not within the scope of this report and may require additional investigation. Seismic 
zone classification is interpreted from the Seismic Zone Map, published in the Uniform Building Code 
1997, Volume 2, Table 16.2.

Flood Zone information for the subject property was reviewed online at the Federal 
Emergency Management Agency (FEMA) website: http://store.msc.fema.gov/. The 
FEMA Flood Insurance Rate Map for Los Angeles County, California (Community 
Panel Number 06037C1605F, dated September 26, 2008), appears to list the subject 
property in Unshaded Flood Zone X, defined as "areas determined to be outside the 
0.2% (100- and 500-year) annual chance floodplain."

Flood Zone:

The United States is divided into six Seismic Zones (0, 1, 2A, 2B, 3, and 4) per the 
Uniform Building Code (UBC) based on the level of risk and magnitude of the 
earthquakes that might affect a region. Zone 0 represents little or no risk, while 
Zone 4 represents the highest risk. Figure 16-2 of the 1997 UBC is a Seismic Zone 
Map of the United States showing these zones. This map shows the subject 
property in Zone 4, an area with a high probability of damaging ground motion.

Seismic Zone:

Wind: Partner performed a review of the Wind Zone Map, published by the Federal 
Emergency Management Agency. According to the map, the subject property 
appears to be located in Wind Zone I, an area with design wind speeds up to 130 
miles per hour. The subject property does not appear to be located in a special 
wind region.
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59. Example of a newer forced air gas-fired furnace 

within the living room
60. Example of an older forced air gas fired furnace 

within the living room

PARTNERAppendix A: Site Photographs

Project No. 15-150000.1



\ gP■
fi \

62. Typical ceiling fan serving the living rooms and 
some bedrooms

61. Typical ceiling exhaust fan serving the bathrooms
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71. Example of an incandescent bedroom light fixture 72. Example of dual-wall sconce lighf fixture serving 

the living room
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76. Typical battery operated smoke alarm serving the 
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82. Example of a bathroom with original tile flooring, 
with newer bathroom fixtures

81. One of the renovatea bathrooms
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96. Example of cracked exterior plaster95. One of the areas in which the cripple wall and 
upper stud wall are bowed out at the floor line
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102. Exterior wall plaster running all the way to grade 
and below; exposing the underlying wood framing 
to moisture and also resulting in plaster damage

101. Exterior wall plaster running all the way to grade 
and below; exposing the underlying wood framing 
to moisture and also resulting in plaster damage

PARTNERAppendix A: Site Photographs

Project No. 15-150000 1



VI ——T

mn

ft
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107. One of the plaster overhangs with sever cracking 108. Close-up of the same overhang
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112. Example of a cracked interior plaster wall111. Exposed conductors (wiring) when the electrical 
panel door is opened; creating a shock hazard
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125. Example of damaged hardwood flooring 126. Example of soiled hardwood flooring
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Marc Bourdages
Technical Director 
Investment Advisory Group

PARTNER

Education
Bachelor of Applied Arts (Interior Architecture)
Ryerson University, Toronto, Canada

Registrations 
International Code Council

Summary of Professional Experience
Mr. Bourdages has devoted his entire career to the improvement, operation and acquisition due 
diligence of commercial investment properties. He has 30 years of experience in the 
architectural, design and construction fields, and extensive knowledge of commercial real estate 
improvement, due diligence, and how real estate economic cycles directly affect the value of the 
various asset classes. Mr. Bourdages primarily works with institutional and private clients, 
providing services that include real estate acquisition/disposition advisory services, property 
condition assessments, owners' representation services, plans and specifications review, 
construction monitoring services and project management services for clients.

Prior to joining Partner, Mr. Bourdages was principal of his own real estate advisory firm, where 
he oversaw completion of over 6 billion dollars of commercial real estate transactions across 
hundreds of Property Condition Assessments (PCAs) for numerous types of real estate 
investment entities. Mr. Bourdages is experienced with most investment asset classes, including 
high-rise and campus office, retail centers, hotels, industrial warehouse and distribution centers, 
multifamily garden and podium apartment communities, and custom single family residential 
homes.

Mr. Bourdages has significant knowledge of the accessibility requirements of the federal 
Americans with Disabilities Act and the Fair Housing Act, and has collaborated with prominent 
legal and industry experts in this field.

Mr. Bourdages has also performed construction project management responsibilities for 
prominent commercial real estate firms, completing over a thousand capital and tenant 
improvement projects in all asset classes during his career.

Historically, Mr. Bourdages performed the management and lead professional role of physical 
due diligence to acquisition transactions in equity and institutional property condition 
assessments for national clients. He has guest lectured numerous times to MBA candidates of 
University of Southern California’s Lusk School for Real Estate on the subject of identifying 
property condition risks during acquisition due diligence.

Special Areas of Expertise
• Value-add capital improvement strategies and programming
• Multi-year facility budget forecasting
• Architectural building standards development and portfolio-wide property branding



PARTNERMano Cano
Senior Project Manager

Education
BS in Architecture California Polytechnic State University, San Luis Obispo

Registrations
LEED Accredited Professional
Construction Document Technician (CDT), Construction Specifications Institute (CSI)

Professional Affiliations
Member of US Green Building Council (USGBC), Los Angeles Chapter.

Summary of Professional Experience
Mr Cano has thirty-one combined years of experience in the fields of project property condition 
assessments, management, demolition design and management, architecture, asbestos and 
roofing consulting. His technical strengths evolve from his architectural background and multi
disciplinary professional experiences. Mr. Cano has extensive experience in Property Condition 
Assessment (Debt Level and Equity Based), including field work, reporting, management, 
quality control and quality assurance, and supervision of staff architects, engineers and other 
professionals performing project property condition assessments.

Mr. Cano was a pioneer in the field of property condition assessments starting in 1982 with the 
evaluation of 183 buildings for the City of Pasadena, California. Since that project, he 
performed and managed assessments of a wide range of property types and sizes nationwide 
including:

• Commercial, retail, industrial, medical, hotel, institutional and multi-family facilities.
• Single building and large-scale portfolios.
• System specific assessments, i.e. mechanical, plumbing, and building envelope systems.
• ADA assessments.
• Construction document preparation, bidding administration and project management for 

the repair of defects discovered by PC A assessments.
• QC/QA Staff Member and Site Manager for physical condition assessment surveys of 

two Defense Depots for the Department of Defense, Defense Logistics Agency (DLA).

Finally, Mr. Cano’s diversity across multiple fields is a major contribution to Partner 
Engineering and Science's team in the Southwest, region of the United States.



Relevant Project Experience

Following are a sample of assessment projects specifically performed by Mr. Cano. The scope 
of work typically included the inventory and physical condition assessment of pavement and 
parking, municipal serv ices and utilities, landscaping and site amenities, building envelope and 
roofing systems, structural s> stems, mechanical, electrical and plumbing systems and vertical 
transportation. The project scope included the evaluation of natural hazards (earthquake and 
flood zones') and general ADA compliance. Typically, an estimate of immediate repair costs to 
mitigate deferred maintenance, and reserve costs for repairs and replacement over a 12-year 
period was prepared for each facility.

CALIFORNIA MARKET CENTER, LOS ANGELES, CA: A 2.462.700 square foot wholesale 
facility located in the fashion district of Los Angeles, California. The facility consists of six 
multi-tenant buildings ranging from two to thirteen stories in height and situated on a 5.56 acre 
parcel. Immediate repairs were estimated at $260,000. Replacement reserves were estimated at 
$3,216,000.

KAISER CENTER, OAKLAND, CA: The Kaiser Center consists of a T-shaped. 28-story office 
tower (Kaiser Center I), a three-story crffi.ce/retail building (Kaiser Center II) and an adjacent 
five-story, 1,339-space parking garage with a rooftop garden. The facility is situated on a 7.2 
acre site. Immediate repairs and replacement reserve cost are confidential.

HOLIDAY INN LAX: A 196,000 square foot hotel facility located in the vicinity of Los Angeles 
International Airport, in Los Angeles, California. The fourteen story. 405 room, hotel is situated 
on a 2.66 acre site. Immediate repairs were estimated at $186,000. Replacement reserves were 
estimated at $4,754,000.

FOUR POINTS HOTEL PORTFOLIO - CULVER CITY, MONROVIA AND SAN RAFAEL, 
CALIFORNIA: Three hotel complexes totaling 339,400 square feet, ranging from one to nine 
stories in height and situated on a total of 5.56 acres. Immediate repairs were estimated at 
$388,000. Replacement reserves were estimated at $6,631,000.

COLLEGE GROVE SHOPPING CENTER, SAN DIEGO CA: A 243,500 square foot mall 
located eleven miles northeast of down town San Diego, California. The facility consists of nine 
single-story retail buildings situated on a 19.68 acre site. Immediate repairs were estimated at 
$260,000. Replacement reserves were estimated at $3,216,000.

CALIFORNIA STATE UNIVERSITY NORTHRIDGE, NORTHR1DGE. CA: Completion of a 
campus wide window system assessment and performance evaluation at California State 
University Northridge following the Northridge Earthquake.

AURORA CORPORATE PLAZA AURORA CO:, The Subject Property consists of a multi
building, multi-story, approximately 334,502- gross square foofcfc, multi-tenant, office facility on 
a 29.99-acre lot. T he Subject Property consists of five detached buildings. Immediate repairs 
were estimated at $19,440. Replacement reserves were estimated at $4,513,061.

MARIO CANO 
(Continued) PARTNER
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John Labib + Associates
Structural Engineers

November 4, 2015

Elisa Paster 
Glaserweil
10250 Constellation Blvd., 19th Floor 
Los Angeles, CA 90067

Subject: 750-756 N. Edinburgh Structural Evaluation - Los Angeles, CA

Dear Ms. Paster,

Per your request, we have performed a structural observation and review of the four (4) duplex 
bungalow residences located at the above addresses, in Los Angeles, California. Our services included 
a site visit performed on October 21, 2015 to observe the existing conditions of the exposed structural 
systems & an evaluation of the existing structural systems of the buildings.

Duplex Descriptions

The subject address is located in a residential community on Edinburgh, at the corner of Waring and 
Hayworth Avenues. It consists of four (4) essentially identical, mirrored single-story wood framed 
duplex residences (8 units in total). The buildings were built in the 1920’s per conversations with the 
building owner. There is also a one story detached garage serving the complex.

No drawings were available for our review. Our determination of the existing structural systems was 
based on our site observations of the exposed building elements without major exploratory demolition 
or investigations. Some areas of the structure were previously exposed and could be observed.

JLA’s scope included evaluating the structural condition on the buildings as well as the feasibility of 
keeping and rehabilitating these buildings to meet minimum life-safety standards.

Construction

Gravity Construction:

The gravity framing of the units and garage consists of wood roof joists that are supported by wood 
stud bearing walls and wood beams. The residences and garage have a lx straight sheathed roof deck. 
The floor framing consists of straight tongue and groove lx sheathing supported by 2x floor joists and 
4x beams.

Foundation System:

The house foundation systems consist of a post and beam framed crawl space at the ground floor level 
with straight lx sheathing. The foundations consist of shallow concrete piers supporting the wood
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John Labib + Associates
Structural Engineers

interior beams and continuous concrete footings supporting the hybrid masonry/wood stem walls at 
the perimeter.

The garage foundation system was not visible and appeared to be a concrete slab on grade. It most 
likely uses a thickened slab at the perimeter to support the bearing walls and posts.

Lateral-Force-Resisting-System:

The lateral-force-resisting systems for the house and garage consist of straight sheathed roof and floor 
diaphragms that transfer seismic inertial loads to the exterior and interior plaster shear walls.

Observations

In general the exposed structural elements appeared to be in poor condition.

There were significant slopes and uneven areas in the floor in all units observed that indicate the 
foundation has experienced excessive movement.

There was an abundance of visible cracks, some large, at the perimeter exterior plaster walls and 
interior plaster walls which indicate the foundation has experienced excessive movement.

Many of the cripple walls between the first floor framing and the foundation were found to be 
bulging significantly, signifying foundation rotation and movement.

The perimeter foundation was bolted in some areas, but has discontinuous sill plates and partial 
unreinforced masonry shims in others that did not appear to be fully bolted. The seismic load path 
does not appear to be complete in these areas.

The wood beams and posts were not positively attached at the crawl space floor and appear to be 
toe nailed. This is common of older raised wood floor houses. While this is common in many 
houses of this age, a lack of attachment increases the chances of the house shifting off of 
foundations during an earthquake.

The framing at the garage had rot and water damage, most likely due to a roof in disrepair. Also, 
the roof structure was not properly blocked to the perimeter walls and the front face of the 
structure has a weak and soft story with only a post and beam system, which is inadequate for 
seismic resistance.

The foundations appear to be founded in the shallow fill soil on site. Large cracks in the soil were 
seen under the residences, signifying wetting and drying, which can lead to the excessive movement 
seen in the structures. At the time of the construction proper geotechnical review was most likely 
not required for 1 story units.

The walkways surrounding the units appear to have shifted over time, evident by uneven walkways, 
steps, and cracks in the concrete slab on grade. This can most likely be attributed to the site work 
being founded in the shallow fill soils as well.
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John Labib + Associates
Structural Engineers

Conclusion

JLA reviewed the geotechnical report by Feffer dated April 2, 20l5. Per the report, expansive fill 
soil exists between 0 and 4 feet in depth over the site. This is consistent with what was observed 
and explains the excessive movement the houses have experienced. In order to mitigate and repair 
the structures, the existing inadequate foundations would need to be replaced. Per the soils report, 
a compacted fill pad should extend 3feet below footings, which in turn are 2 feet below the grade 
level. The houses would be required to be fully shored and temporarily raised or relocated to 
complete this operation. This is an extremely large operation and is most likely not physically 
feasible with the site constraints.

The houses have experienced excessive movement due to foundation rotation and swell/settlement 
of the fill soil. Due to the age of the construction, modern structural clips and connectors were 
not used, thus the structure appears to be fully bound together by simple nailing, toe nailing, and 
the damaged plaster walls. The houses and garage are not in a suitable state for occupancy as 
additional movement, including future seismic movement could cause further damage and partial 
collapse.

If it is decided to keep the structures and repair the foundations and damage, it should be noted 
that the movement experienced have weakened the structures. They would need to be fully braced 
and connected. They would be lifted in order to excavate and compact a 5ft fill blanket. Any 
additional movement will most likely increase any damage to the buildings. Once the new 
foundation is in place, the structures would be bolted and leveled, and the damage would need to 
be repaired. This would require removal of the plaster and damaged members and essentially a 
majority rebuild of the structures.

It is our opinion that salvaging these structures would not be structurally or economically feasible 
and that they should be rebuilt to ensure code compliance and life safety.
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John Labib + Associates
Structural Engineers

Limitations

This limited structural review was based on our limited site observations of the exposed structural 
members. Original as-built drawings were not available for our review. Services were performed by 
JLA in a manner consistent with the level of care and skill ordinarily exercised by members of the 
profession currently practicing under similar conditions. 
recommendations represent our opinion and are not intended to preempt the responsibility of the 
original design consultants in any way. No other warranty, expressed or implied, is made.

The structural observations and

If you have any questions, please do not hesitate to call us.

Yours truly,

Xi-

John Labib & Associates

■A
Co j
o riLU
DC XJ

No. S5421

iT
David Funk, S.E. 
Principal OF CAU
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John Labib + Associates
Structural Engineers

David Funk, S.E., a graduate from University of Southern California, joined John Labib 
Associates Structural Engineers as a partner and principal in 2011. David brings technical excellence, top 
notch communication and technical skills. His passion for innovative problem solving in existing buildings 
has led to his involvement in the retrofit and analysis of many existing historic structures. David has 
completed the seismic retrofits, including many soft-story and non-ductile concrete building throughout 
Los Angeles. His extensive experience in Type III and V construction as well as non-ductile concrete 
building retrofit and adaptive reuse conversion led to his involvement with SEAOSC’s the Existing 
Building Committee where he is a key contributing member.

+
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FEFFER
GEOLOGICAL CONSULTING

February 5, 2016 File No. 1556-54

Edinburgh Small Lots 
BLDG Edinburgh LLC 
755 N. Laurel Avenue 
Los Angeles, CA 90046

Subject: REVIEW OF BUILDING CONDITION
750-756 N Edinburgh Avenue, Los Angeles, CA 90046

Reference: GEOTECHNICAL INVESTIGATION
Proposed Eight, Three-Story Residences
750-756 N Edinburgh Avenue, Los Angeles, CA 90046
By Feffer Geological Consulting, Inc. Dated April 2, 2015

CITY OF LOS ANGELES APPROVAL
Log #87983 Dated April 27, 2015

Dear Mr. Jacobs and Mr. Penini,

We recently conducted a site visit at 750-756 N. Edinburgh Boulevard to review the condition of 
the existing structures and have the following comments.

The project site contains four bungalow structures. The buildings were constructed in 1923, prior 
to the implementation of seismic bolting requirements, a fundamental component of seismic 
safety. Seismic bolting requirements have been required for seismic safety since 1931. All of the 
structures on the site are in danger of collapsing during an earthquake because of the lack of 
seismic safety components.

The soil at the site is expansive and the foundations are shallow. Such foundation construction 
does not conform to current standards. There is extensive and significant cracking in the 
structures and the floors are significantly out of level due to the foundation movement that has 
occurred.

The existing buildings are failing and it is our opinion they are not only uninhabitable, but also 
dangerous, and should be red-tagged. They have simply outlived their lifespan. They are poorly 
built structures that have significant deferred maintenance and cannot be rebuilt.

The existing foundations would have to be completely replaced and that would necessitate 
removal of the structures from the site while the work is being performed. The existing 
foundations could be replaced by either conventional foundations or new pile and grade beams. 
However, it does not matter what type of foundation replacement occurs because the existing 
wood framing is deficient and is rotting in places and does not have the capacity to be connected 
to new foundations. We recommend that a structural engineer review the condition of the
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750-756 N Edinburgh Avenue

buildings but it is our opinion that the buildings are so fragile that performing any foundation 
repair is not warranted and could cause the buildings to collapse.

There is no meaningful repair methodology that can reasonably be performed for these 
dilapidated structures and I suggest they be demolished.

We appreciate the opportunity to be of service. Should you have any questions regarding the 
information contained in this report, please do not hesitate to contact us.

Sincerely,

FEFFER GEOLOGICAL CONSULTING, INC.

Joshua R.‘ Feffer 
Principal

</>CL HNo. 2138

Certified 
. Engineering 

^/^sGeologist
tp S’,

S'A
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HOME IMPROVEMENT EGX iuc. D/b/AHOUSE BOLTING
WHITECASTLE CONSTRUCTION 

MICHAEL GOLDBERG.com-.housebolting
WWW. 10560 Butterfield Rd. Los Angeles, CA 90064

(323) 937-1660 FAX (818) 753-1646 

Email: house.bolting@yahoo.com 

“Since 1976”

323-937-1660
'Always Always the Lowest Price" 

0% Financing Available

Inspection Report 

750- 756 Vz Edinburgh Ave

We were contacted by the LA Conservancy in the person of Heather 

Fox to inspect some buildings with regards to making them strong 

enough to survive an earthquake by replacing their foundations. We 

were supplied with both a Geological Report and a Termite Report.

Both reports were extremely discouraging. The Termite Report 

indicated that the buildings have been badly damaged by termites to 

a great extent. The Geologic report was worse; it indicated that this 

particular area has completely unstable earth and my reading of it is 

that it would be exceptionally foolish to have any expectation that the 

upper layers of dirt (above bedrock) could support a building in a safe 

manner.

We have been performing Seismic Retrofitting and Foundation 

Replacement since 1976 and our experience with this kind of dirt is 

extremely poor. We have found it necessary to physically remove the 

buildings from the area and install a series of friction piles (caissons) 

in order to support the houses on bedrock.

This presumes that the houses we are moving have enough 

strength (structural integrity) so they would survive being moved and 

put back.

mailto:house.bolting@yahoo.com


This presumes that the houses we are moving have enough 

strength (structural integrity) so they would survive being moved and 

put back.

I visited the site and verified my understanding of the poor 

condition of the houses and the soil.

IT IS MY OPINION, BASED ON MANY YEARS' EXPERIENCE THAT THESE 

BUILDINGS HAVE BEEN ALLOWED TO DETERIORATE TO A POINT WHERE THE 
WOULD NOT SURVIVE EVEN THE REMOVAL, MUCH LESS THE REPLACEMENT.

I will not undertake this job, regardless of the price; I am certain that it is not 

possible to accomplish without the destruction of the buildings.

Sincerely Yours,

ichael Goldb

CPE

February 8, 2016
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Guy^eninUBLDG)

Guy Penini (BLDG) <gpenini@bldgpartners.com>
Sunday, February 14, 2016 9:43 AM
Aaron Green; Matthew Jacobs; Elisa L. Paster
Fwd: Request for Access to 750-756 1 /2 N. Edinburgh
image001.jpg; Untitled attachment 04467.htm; Chuck Whitaker Resume.pdf; Untitled 
attachment 04470.htm; John Labib Resume Rehab.pdf; Untitled attachment 04473.htm; 
David Funk Resume - Renovation.pdf; Untitled attachment 04476.htm

From:
Sent:
To:
Subject:
Attachments:

Response from David Funk including resumes.

Begin forwarded message:

From: David Funk <David@labibse.com>
Date: February 12, 2016 at 5:17:10 PM PST
To: "Guy Penini (BLDG)" <gpenini@bldgpartners.com>
Subject: RE: Request for Access to 750-756 1/2 N. Edinburgh

Guy,

There is no quick answer to what they are asking below. they discuss exploring a new foundation 
option. I did mention this in our report that it is a viable option, but that moving the residences would 
result in further damage & degradation.

Regarding the soils remediation, that may stabilize the soils, but the structures and foundations are still 
severely damaged and would need to be replaced. It all keeps going full circle.

Last, but not least, JLA is a 45 person structural engineering firm that does much work on existing and 
historic building in LA. Please ask them to describe what a “qualified structural engineer” is. I am 
currently on the Structural Engineering Association of Southern California Existing Buildings Committee 
and task force that is assisting LADBS in establishing the standards to enforce the Mayor’s Seismic 
Rehabilitation Ordinance for soft story and non-ductile concrete buildings. The committee of which I 
am a voting member is establishing standards to retrofit over 13,000 building in LA over the next few 
years.

Regards,

David Funk, S.E. 
Principal
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David Funk, S.E.
Project Principal

Mr. Funk has been involved in a wide variety of projects including adaptive reuse, seismic retrofit, new commercial, high and low 
rise residential, and design-build government developments. Mr. Funk is responsible for structural concepts, structural design, 
coordination, and construction supervision within John Labib + Associates. Mr. Funk has over 13 years of engineering 
experience, and has completed projects with innovative design concepts including non-linear analysis and historic structure 
analyses and seismic mitigations. David won a 2008 Excellence in Structural Engineering Award from the Structural Engineers 
Association of California for the seismic retrofit of the Historic Metro 417 building in downtown Los Angeles.

Education
B.S./ Civil Engineering(Structural Design Emphasis) /University of Southern California

Professional Licenses
Registered Structural Engineer, California 
Registered Civil Engineer, California (plus 5 other states)

Professional Organizations
Structural Engineers Association of California (SEAOC) - Member S.E. — Southern California Existing Buildings Committee Member 
American Society of Civil Engineers — M.ASCE

Relevant Project Experience

UCLA 924 Westwood Building Evaluation, Los Angeles 
UCLA 924 Westwood Retail Structural Impact Review, Los Angeles 
UCLA Campbell Hall Seismic Upgrade Peer Review, Los Angeles 
UCLA Real Estate Seismic Evaluations and Peer Reviews (ongoing reviews 10-20 per year) 
Cedars Sinai Spielberg Building, Beverly Hills 
611 W. 6th Street Non-linear Analysis and Evaluation, Los Angeles 
Subway Terminal Lofts (Metro 417), Los Angeles 
Bay Model Building Renovation, Sausalito 
VA San Diego Rooftop Renovations, La Jolla 
Northwest College Renovations, West Covina 
Beverly Hilton Hotel, Beverly Hills
The Hollywood Palladium Renovation and Preservation, Los Angeles 
Pershing Square Building Renovation, Los Angeles 
222 S. Hill Seismic Upgrade, Los Angeles 
3540 Wilshire Seismic Upgrade and renovation, Los Angeles 
3350 Wilshire Seismic Upgrade and Renovation, Los Angeles 
Abbey Building Seismic Upgrade and Renovation, Los Angeles

*

*

*
*

*
*

*indicates project experience with previous firm

John Labib + Associates 209 E. El Segundo Blvd. 
El Segundo, California 90245 
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John Labib, S.E.
Principal

Mr. Labib is responsible for the structural design, coordination and construction supervision for a variety of project types, including 
experience in new buildings, seismic rehabilitation and earthquake safety evaluation. Mr. Labib has over 15 years of engineering 
experience.

Education
M.S./Civil Engineering/University of California, Berkeley 
B.S./ Civil Engineering/University of California, Irvine

Professional Licenses
Registered Structural Engineer, California 
Registered Civil Engineer, California

Professional Organizations
Structural Engineers Association of California (SEAOC) 
American Concrete Institute (ACI)

Selected Project Experience

Renovation & Seismic Upgrade / Retrofit
• UCLA Kaufman Hall, Los Angeles
• University of California Riverside, Rivera Library, Riverside
• Oaks Christian High School, Westlake
• J. Paul Getty Villa Museum — Museum, Ranch House & Labs, Malibu
• Value Schools Westmoreland & Toberman, Los Angeles
• Dodger Stadium, Los Angeles
• St Vibiana Cathedral, Los Angeles
• Westside Towers Office Buildings, Los Angeles
• Blue Cross Headquarters Office Building, Woodland Hills
• UCLA Apartment Buildings, Los Angeles

Seismic Evaluation
• UCLA Wooden Center and Parking Structure, Los Angeles
• UCLA Parking Structure #32, Los Angeles
• Macy’s Department Stores, Portfolio of 25 Southern California Stores
• UCLA Housing & Real Estate, Portfolio of 45 residential properties & office buildings, Los Angeles
• Fillmore Center Housing Towers, Portfolio of 15 residential towers & parking structures, San Francisco
• Beverly Wilshire Hotel, Beverly Hills
• Ritz Carlton Hotel, San Francisco
• San Francisco Shopping Centre, San Francisco
• Wilshire Courtyard Office Buildings, Los Angeles

New Construction
• Los Angeles Clippers Training Facility — New Training Facility & Office Building, Los Angeles
• CNCA High School — New Charter School & Parking, Los Angeles
• Wilshire Robertson Office Building — Office Building, Beverly Hills
• Wilshire Le Doux Medial Office Building — Office Building, Beverly Hills
• J. Paul Getty Museum — New Auditorium, Cafeteria & Office Buildings, New Parking Structure, Malibu
• Pasadena Office Building — New Office Building over Parking, Pasadena
• Washington Office Space — Mixed Use building over Parking, Culver City
• Dodger Stadium — New Stadium Club, Los Angeles
• Walt Disney Office Building — Office Building, Burbank

John Labib + Associates 900 Wilshire Boulevard, Suite 936 
Los Angeles, California 90017 
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ABC Channel 7 — Office Building & Studios, Glendale 
American Fork Hospital — Hospital Building, American Fork, Utah
University of California Santa Barbara — New Housing Complex, 30 apartment buildings, Santa Barbara 
Custom Homes — Multiple custom homes in the Los Angeles Area

John Labib + Associates 900 Wilshire Boulevard, Suite 936 
Los Angeles, California 90017 
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John Labib + Associates
Structural Engineers

Chuck Whitaker
Principal

Responsible for organizing projects during the initial design phases to provide economical, practical structural 
solutions for many different types of projects. Manages structural design teams, allocation and commitment of 
the firm's resources, and quality reviews to ensure the structural system optimally meets the design, 
constructability, and budget requirements. Experience and knowledge of peer review and value engineering is 
widely utilized in both the preliminary and final project design phases to ensure cost-efficient structural 
solutions. Provides direct input on design parameters and construction systems and serves in a liaison capacity 
with the clients and governing agencies. Available to the client and project team to resolve complex issues in a 
timely manner. Oversees the construction administration of projects. Knowledgeable of the design and 
application of building codes, ordinances, and the requirements for structural design and review. Extensive 
experience in the design, retrofit, and structural review of numerous facilities which has provided a thorough 
knowledge and understanding of some of the latest administrative regulations and requirements of the building 
codes governing these facilities. Began engineering career in Washington D.C. with the firm of KCE Structural 
Engineers. At KCE, was responsible for designing many buildings as well as inspecting and testing of many 
projects; spent a large part of his career in the field taking care of construction administration and interacting 
with contractors. In 1986, moved to Los Angeles, California to join John A. Martin & Associates for 27 years 
to eventually become a principal. Throughout the 40 years of experience in engineering design, project 
management, and construction administration, experience encompasses a diverse array of project types 
including recreational facilities, educational facilities, sports facilities, hotels, parking structures, museums, 
housing, retail facilities, theaters, office buildings, laboratories and warehouses; as well as renovations and 
seismic evaluations.

Education
B.S. Civil Engineering in 1973 at Clarkson University, Potsdam, New York

Professional Licenses
Registered Engineer in California, Virginia, Maryland, and District of Columbia

Professional Organizations
Structural Engineers Association of California (SEAOC)
ACE Mentoring of Los Angeles Board Member-Past Chairman of Board (4 years) 
University of Southern California Board Member 
Southern California Development Forum Charter Member 
Asian American Architects and Engineers Member

Relevant Project Experience (including projects with previous firm)

K-12 Private and Public Schools
• Buckley School Auditorium
• Harvard Westlake Middle School Math and Science Building
• Harvard Westlake Middle School Theater Building
• Harvard Westlake Middle School Parking Structure
• Carlsbad High School Renovation
• LAUSD High School #7
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John Labib + Associates
Structural Engineers

• El Segundo High School Modernization
• Inner City Arts Los Angeles

University and Colleges
• Cal Poly SLO Center for Science
• Claremont McKenna College Roberts Pavilion Peer Review
• CSULB Walter Pyramid Basketball Arena
• Fresno State Savemart Arena and Events Center
• Pepperdine Events Center and Parking Structure (Schematic Design)
• San Diego State University Aztec Student Center
• San Diego State Love Library Seismic Review And Renovation Study
• San Diego State University Basketball Training Facility (Schematic Design)
• Soka University Performing Arts Center and Wangari Maathal Hall
• UCI Student Center
• UCI Art Center
• UCLA Knudsen Hall Seismic Renovation
• UCLA Physics and Astronomy
• UCLA Dykstra Hall Parking Structure
• UCLA Engineering V Building
• UCLA Pauley Pavilion Pre-Design
• UCLA Royce Hall Seismic Renovation
• U of A/ASU/NA Health Sciences Education Building University of Arizona Chemical Sciences Building
• University of Arizona Thomas W. Keating Bioresearch Building
• University of Arizona Cancer Research Building
• USC International Residential College at Parkside Dormitory
• USC John McKay Football Training Facility
• USC Engemann Student Health Center
• USC Social Sciences
• USC John McKay Football Training Facility
• USC Galen Center Arena and Event Center
• USC Lyon Center Physical Education Building
• USC Swim Stadium Renovation
• USC Zilkha Neurogenetic Institute
• USC Brain and Creativity Institute
• USC Irani Hall
• Westmont College Winter Hall for Science and Mathematics
• Westmont College Adams Center for Visual Arts
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FEFFER
GEOLOGICAL CONSULTING

February 13, 2016 File No. 1556-54

BLDG Edinburgh LLC 
755 N. Laurel Avenue 
Los Angeles, CA 90046

Subject: CLARIFICATION LETTER
750-756 N Edinburgh Avenue, Los Angeles, CA 90046

Reference: GEOTECHNICAL INVESTIGATION
Proposed Eight, Three-Story Residences
750-756 N Edinburgh Avenue, Los Angeles, CA 90046
By Feffer Geological Consulting, Inc. Dated April 2, 2015

CITY OF LOS ANGELES APPROVAL
Log #87983 Dated April 27, 2015

REVIEW OF BUILDING CONDITION
750-756 N Edinburgh Avenue, Los Angeles, CA 90046 
By Feffer Geological Consulting, Inc. Dated February 5, 2016

Dear Mr. Jacobs and Mr. Penini,

As a follow-up to my February 5, 2016 letter, this letter is intended to clarify the challenges from 
a geotechnical standpoint of the existing soil at the buildings located at 750-756 N. Edinburgh. It 
is our understanding that foundation specialists and structural engineers concur that the buildings 
are deficient from a foundation/framing integrity/wood rot standpoint; the buildings are old, 
dilapidated, and unsafe for habitability.

As a certified Engineering Geologist, my expertise is in assessing the physical capacity of soils 
to safely accommodate building structures. Exploratory test pits were completed at various 
locations on the Edinburgh property for purposes of analyzing the capacity of the site to support 
foundations. The report was prepared for the construction of new buildings but the findings 
apply to the existing structures as well.

The soil on the property are medium to highly expansive in nature. The subsurface conditions 
exposed in the test pits consist of uncertified fill and soil to a depth of four feet which in turn is 
underlain by competent alluvium. The existing foundations are deficient and the buildings have 
experienced settlement from the loose soil and uplift from the expansion that has caused tilting 
and cracking in the buildings as shown in the attached photos.

1990 S Bundy Drive, Suite 400. Los Angeles, CA 90025 o 310-207-5048 f 310-826-0182 www.fefTergeo.com

http://www.fefTergeo.com
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File No: 1556-54
750-756 N Edinburgh Avenue
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File No: 1556-54
750-756 N Edinburgh Avenue
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File No: 1556-54
750-756 N Edinburgh Avenue

There is a question as to whether the existing building foundations or soil below the buildings 
can be improved. Without efforts to remediate the soil conditions, any structure on the property 
will continue to experience differential settlement. The existing structures require assessment by 
a licensed structural engineer do determine if they can withstand the various treatment options.

The solutions to remedy the poor soil conditions at the property are discussed below. Regardless 
of the method chosen the existing foundations must be replaced with a competent foundation 
with dimensions and steel reinforcement as discussed in the approved soil report. The buildings 
are significantly out of level due to the longterm differential movement caused by the soil 
settlement and expansion and the foundations and framing require releveling.

Option 1
Removal and recompaction of the fill and soil to create a competent fill cap capable of 
supporting new foundations. This option is the method recommended in the approved soil report 
and is the most common method to deal with deficient soil. This would require moving the 
existing structures offsite during the grading work.

Option 2
Placing the existing buildings on a pile and grade beam foundation that extends through the 
existing deficient soil and into the competent alluvium at depth. This method would require 
replacing the existing foundations with proper foundations (grade beams) that are supported by 
piles that are drilled into the subsurface. The new piles and grade beams would support both 
perimeter and interior foundations. In order to drill the interior piles holes would need to be cut 
through the flooring for access to the subsurface and a drill rig would need to be positioned 
within the building to drill. This process would inflict substantial damage to the structures 
themselves and we imagine is not viable option as part of a historic preservation effort.

Option 3
It has been suggesting that a possible option includes the pressure grouting of the subsurface soil 
by injection of an epoxy stabilizing compound or grout directly into the soil. The procedure is 
typically performed in sandy soil where the permeability of the granular soil allows for flow of 
the injected material which does not occur in clay material; the site soil is clayey. Grouting is 
performed on soil at depth as the pressures required to cause densification of the soil are high. 
Grouting of near surface soil causes uneven uplifting of structures and “blow outs” occur where 
the grout escapes to the ground surface due to the lack of sufficient overburden; buildings 
damage occurs under these scenarios. Additionally, grout points are typically tightly spaced and 
ports within the buildings would have to be created for injection. This would require cutting 
holes through the buildings. This option is not viable.



February 13, 2016
Page 5

As previously stated it is our opinion that there is no meaningful repair methodology that can 
reasonably be performed for these dilapidated structures.

File No: 1556-54
750-756 N Edinburgh Avenue

Sincerely,

FEFFER GEOLOGICAL CONSULTING, INC.

qNAL o

sx°j« R. Feffer ^\cr
Principal cna —iNo. 2138-

rk k
Certified 

Engineeringa
&
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NABIH YOUSSEF 
ASSOCIATES
5Tfi|jCTU*A.L ENOlMiEPrS!Xj

February 16, 2016

Ms. Elisa Paster 
Glaserweil
10250 Constellation Boulevard, 19th Floor 
Los Angeles, CA 90067

750-756 North EdinburghRe:

Dear Ms. Paster:

Nabih Youssef Associates (NYA) have reviewed the structural evaluation of 750-756 N. Edinburgh 
performed by John Labib + Associates, dated November 4, 2015.

Based on information provided in the evaluation report, the findings and recommendations are 
appropriate.

Sincerely,

NABIH YOUSSEF & ASSOCIATES

-
u

Nabih Youssef, S.E. 
Principal

550 SOUTH HOPE STREET, SUITE 1700 • LOS ANGELES, CALIFORNIA 90071 • TEL 213-362-0707 • FAX 213-688-3018 • WWW.NYASE.COM 
LOS ANGELES • SAN FRANCISCO • IRVINE

http://WWW.NYASE.COM
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StructuraL

Focus
March 1, 2016

Guy Penini
755 N Laurel Avenue
Los Angeles, CA 90046

Reference: EDINBURGH BUNGALOWS 
750-7561/2 N EDINBURGH 
LOS ANGELES, CA 90046 
[SF Project #16044]

Dear Guy,

This letter summarizes our conversations with you, Matthew Jacobs, and Adrian Fine. We have 
based our conclusions on our site visit on February 29, 2016 and our review of several documents, 
including a structural evaluation report from John Labib + Associates (JLA) Structural Engineers 
(dated 11/4/15), letters from Feffer Geological Consulting (dated 2/5/16 and 2/13/16), and 
scenario pricing estimates from Partner Engineering and Science (PES), Inc. (dated 2/16/16).

The Edinburgh Bungalows consist of four single-story building, approximately 1,064 square feet 
each and a separate garage of approximately 1,150 square feet. The buildings consist of wood 
roof joists supported on plastered wood stud walls. The wood stud walls are supported on 
continuous perimeter concrete strip footings. The elevated interior floor consists of wood framing 
supported on wood posts and concrete pedestals.

Our site visit confirmed several of the observations included in the JLA report. Several of the 
perimeter walls show signs of cracking, which is very likely due to the settlement of the perimeter 
strip footings. These footings show signs of cracking and the floors are generally sloping and 
uneven. We observed cracking in the soil below the structure confirming the Geotechnical 
Engineer's conclusion of the expansive soils and/or uncertified fill below the buildings.

Per our conversation on site, our recommendation for structurally rehabilitating the building is to 
remove the existing stucco finish, attach plywood sheathing to the existing wall studs to brace the 
walls, raise the building for the clearance required to perform the footing work, place 
approximately eight drilled piers around the perimeter of each building, and possibly a couple in 
the interior, cast grade beams, then bolt the building on the new foundation.

The estimated cost for rehabilitation as presented in PES's "Scenario C" seems to be similar to the 
scheme described above. In our opinion, the cost of raising the building and installing drilled piers

19210 S. Vermont Avenue, Building B, Suite 210, Gardena, California 90248

Fax 310-323-9925Phone 310-323-9924
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and grade beams should be less than relocating the building to perform foundation mitigation 
(PES's "Scenario A"), but more than a total demolition and reconstruction (PES's "Scenario B").

Additionally, we believe that preserving the existing garage may require the removal and 
replacement of a majority of the existing wood members due to damage. We did not look closely 
at the foundation conditions of the garage.

Please do not hesitate to contact us if you require any further information regarding this matter.

Sincerely,

structural focus

I

David W. Cocke, SE 
President

Brendan Ramos, SE 
Project Engineer

.............v\i
No. 3005 

Exp. 06/30/16 I*

wsw
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FW: Edinburgh Bungalow Court

Subject: FW: Edinburgh Bungalow Court 
From: Adrian Fine <afine@laconservancy.org> 
Date: 1/14/2016 12:49 PM 
To: Ken Bernstein <ken.bernstein@lacity.org>

FYI below and attached flier the owner is handing out in neighborhood

Adrian Scott Fine 
Director of Advocacy
Los Angeles Conservancy 
523 West Sixth Street, Suite 826 
Los Angeles, CA 90014 
(213) 430-4203

laconservancv.org
E-News - Facebook - Twitter - instagram

Membership starts at just $40
Join the Conservancy today

From: Adrian Fine
Sent: Tuesday, January 05, 2016 4:25 PM
To: 'Heather Fox'; Carol Cetrone; brian harris; Steven Luftman; John Henning; KEITH B NAKATA; Katie Horak 
Subject: RE: Edinburgh Bungalow Court

Hi all,

Happy new year! I heard back from our structural engineer contact on the Edinburgh Bungalow Court. Here's 
what he has to say.

He read through their report and thinks it appears to be pretty accurate and complete, in terms of their 
conclusions. That said, he doesn't think the owner's consultant should determine what is "feasible" or not. He 
states, "the definition of feasible that I like to use is "capable of being done with means at hand {aka $) and 
circumstances as they are." He believes someone still needs to estimate the costs and then the owner can 
decide if he wants to spend the money or not.

He says, "the good news about the buildings is that they are one story and very light structures. Therefore, the 
demand on them from seismic shaking and from gravity loads is less than larger multi-story buildings. The 
CHBC [California Historical Building Code] does not require any upgrade to the buildings as long as there is a 
load path and it's not unsafe "

That said, he says the buildings have several issues as it does sound and look like they are in poor condition, 
including:

"The foundations are inadequate and settling or the soil will continue to be a problem. Although not 
especially life-threatening in the short term, the differential settlement could eventually result in 
significant damage and even develop into life safety issues in the long term. Even if the foundations are 
repaired and the building is adequately bolted to the foundations, they will continue to experience 
differential settlement and significant structural damage will continue to be a result. The only options 
are to jack up the building and excavate per the recommendations of the geotech report down several

CITY 0044661 of 4
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FW: Edinburgh Bungalow Court

feet and construct a new foundation, or possibly to install a new array of deep drilled foundation 
piers. In either case, the work will be extensive, and the buildings should be "braced" adequately 
before the work is started."
"Obviously, much of the wood framing is in bad shape due to decay or termites and should be 

repaired, at least in kind."
"The lateral force resisting system (LFRS) is composed of the roof diaphragms, stucco covered exterior 

walls and interior partition walls. The LFRS could be upgraded with the addition of new plywood 
sheathing on the walls and completion of a load path down to the foundations using framing hardware 
and foundation bolts. The stucco appears to be in poor condition, so likely the best practice would be 
to remove the exterior stucco, add plywood sheathing to the perimeter walls, then covering again with 
building paper and stucco. The perimeter stem walls would then be braced by the new plywood and 
the sill plates can be bolted to the foundation."

Overall he says rehabilitation is doable however it will require extensive work. He thinks next steps (if he were 
the owner) should be to develop concepts and prepare estimates.

I think this is helpful for us as it's realistic without being an alarmist in terms of saying the buildings are too far 
gone (which they're not). Thoughts?

Thanks, Adrian

Adrian Scott Fine 
Director of Advocacy
Los Angeles Conservancy 
523 West Sixth Street, Suite 826 
Los Angeles, CA 90014 
(213) 430-4203

laconservancv.org
E-News - Facebook-Twitter - Instaeram

Membership starts at just $40
Join the Conservancy today

From: Heather Fox fmailto:hfoxen@Qmail.com!
Sent: Monday, December 21, 2015 8:53 PM 
To: Carol Cetrone
Cc: Adrian Fine; brian harris; Steven Luftman; John Henning; KEITH B NAKATA; Katie Horak 
Subject: Re: Edinburgh Bungalow Court

I can do either day, let me know.

Thanks,
Heather
323-610-6344

On Monday, December 21, 2015, Carol Cetrone <perpetua33@gmail.com> wrote:
I’ll be traveling tomorrow but available by phone as I will be sitting in a car for hours, 
perfect time to talk. After that it will be harder to find time, let me know, my number 
323.669.8619 
Thanks,

CITY 004467
2 of 4
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FW: Edinburgh Bungalow Court

c

On Dec 21, 2015, at 2:38 PM, Adrian Fine wrote:

Hi all again,

I'm sorry for my late response. I'm glad to hear all are wanting to get together. Maybe we do this by phone 
instead given the holidays and busy schedules? I can set up a conference call for us.

How does tomorrow look for schedules? I could do it late afternoon, any time after 3:00 pm. I'm also around 
all day on Wednesday if that works.

Thanks and best, Adrian

Adrian Scott Fine 
Director of Advocacy 
Los Angeles Conservancy 
523 West Sixth Street, Suite 826 
Los Angeles, CA 90014 
(213) 430-4203

laconservancy.org
E-News - Facebook - Twitter - Instaeram

Membership starts at just $40
Join the Conservancy today

From: Heather Fox \mailto:hfoxen@qmail.coml 
Sent: Saturday, December 19, 2015 5:25 PM 
To: Carol Cetrone
Cc: Adrian Fine; brian harris; Steven Luftman; John Henning; KEITH B NAKATA; Katie Horak 
Subject: Re: Edinburgh Bungalow Court

I'm very anxious to hear everyone's thoughts on whal exactly Jacob's may be up to. Although I could 
guess.

We officially have a Council File # now and Jim Bickhart at Koretz's office said he will follow up with 
scheduling for PLUM when he gets back in the office on December 29th. Sharon Dickenson at the City 
Clerk's office will be back in the office on the 28th. If you want to be notified when they schedule 
PLUM, leave a message for Sharon at 21397810741 know some people did not get the letter in the mail.

https://citvclerk.lacitv.org/lacityclerkcormect/index.cfm?fa-ccfi.viewrecord&cfnumber= 15-1518

That's all I got for now. Happy Holidays everyone!

H

On Sat, Dec 19, 2015 at 9:39 AM, Carol Cetrone <perpetua33@;gmail.com> wrote: 
hi Adrian and all,
Brian forwarded your email to me and we spoke yesterday about what a good idea this is.

CITY 0044683 of 4
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Hollywood Bungalow Courts 
Development Budget Number of Units: 

Total SF:
42

24,200

ORIGINAL
BUDGETLINE ITEM 0/% /Unit /SF

Land 
Buildings 
Acquisition Costs

5,230,278
2,715,722

252,987

23.6%
12.3%

124,530
64,660

6,024

216.13
112.22

10.451.1%
$8,198,987Total Acquisition Costs 37.0% 195,214 338.80

Structures
Offsite Improvements 
Site Improvements/ Landscape 
GC Requirement/ Profit and Overhead 
P&P Bond and Insurance

5,413,143
25,000

218,771
741,273
238,302

1,360,100
163,906

24.5% 128,884 223.68
0.1% 595 1.03
1.0% 5,209

17,649
5,674

32,383
3,903

9.04
3.3% 30.63
1.1% 9.85

Hard Cost Contingency (not incl. Bond & Ins.) 
Furniture, Fixtures and Equipment

21.3% 6.1% 56.20
0.7% 6.77

$8,160,495Total Hard Costs 36.9% 194,298 337.21
$727,600

67,745
646,707

25.000 
555,575
16.000
26.300
134.000
130.000
55.000
74.000
5.000

60.000
100.000

6.000
25.000
17.000
68.000
15.000 
6,009

128,700
14,608
55.000

20.000
5.000 

658,188
20.000 
55,000

172,484
385,191
114.300

Interest Reserve 
Origination Fee - Construction 
Acquisition Costs 
Issuer Fee during Construction 
Architecture and Reimbursables 
Appraisal 
Engineering
Real Estate Taxes during Construction 
Insurance
Title and Recording (acquisition and construction)
Construction Management
Deputy Inspections
Preconstruction Services
Building Permits
Legal-Acquisition
Legal-Construction Loan
Legal- Organization and Syndication
Legal- Historic Preservation
HCHC LOC interest
TCAC App/Allocation/Monitor Fees
Historic Preservation Consultant & Processing Fee
Admin Costs
Security
Market Study
Furnishings
Relocation
Marketing
Financial Consultant

3.3%
0.3%
2.9%
0.1%
2.5%
0.1%
0.1%
0.6%
0.6%
0.2%
0.3%
0.0%
0.3%
0.5%
0.0%
0.1%
0.1%
0.3%
0.1%
0.0%
0.6%
0.1%

17,324
1,613

15,398

30.07
2.80

26.72
595 1.03

13,228 22.96
381 0.66
626 1.09

3,190
3,095
1,310
1,762

5.54
5.37
2.27
3.06

119 0.21
1,429
2,381

2.48
4.13

143 0.25
595 1.03
405 0.70

1,619 2.81
357 0.62
143 0.25

3,064 5.32
348 0.60

0.2% 1,310 2.27
0.1% 476 0.83
0.0%
3.0%
0.1%
0.2%
0.8%

119 0.21
15,671 27.20

476 0.83
1,310
4,107
9,171
2,721

2.27
Bond- Cost of Issuance 
Developer Fee 
Soft Cost Contingency

7.13
1.7% 15.92

5.4% 0.5% 4.72
Total Soft Costs During Construction 4,388,407 19.8% 104,486 181.34
Total Costs - Construction Period 20,747,889 93.7% 493,997 857.35
Deferred Costs:
TCAC Monitoring Fee 
Legal - Perm
Title and Recording- Perm 
Audit

16,810
5,000

15.000
24.000 

215,600 
360,435 
748,821

0.1%
0.0%
0.1%

400 0.69
119 0.21
357 0.62

0.1% 571 0.99
Operating Reserve
Developer Fee Paid at Conversion
Developer Fee- Deferred

1.0% 5,133
8,582

17,829

8.91
1.6% 14.89

30.943.4%
Total Costs - Deferred to Conversion 1,385,666 6.3% 32,992 57.26

$22,133,555TOTAL DEVELOPMENT COSTS 100.0% 526,989 914.61
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ATTACHMENT A

RESOLUTION NO. 7205

RESOLUTION OF THE COMMUNITY REDEVELOPMENT AGENCY 
OF THE CITY OF LOS ANGELES, CALIFORNIA, AUTHORIZING THE 
ISSUANCE, SALE AND DELIVERY OF THE COMMUNITY 
REDEVELOPMENT AGENCY OF THE CITY OF LOS ANGELES, 
CALIFORNIA, MULTIFAMILY HOUSING REVENUE BONDS 
(HOLLYWOOD BUNGALOW COURTS APARTMENTS), 2008 SERIES A 
AND AUTHORIZING CERTAIN OTHER ACTIONS IN CONNECTION 
WITH SUCH BONDS

WHEREAS, The Community Redevelopment Agency of the City of Los Angeles, 
California (the “CRA/LA”), is a redevelopment agency (a public body, corporate and politic) 
duly created, established and authorized to transact business and exercise its powers, all under 
and pursuant to the Community Redevelopment Law (Part 1 of Division 24 of the Health and 
Safety Code of the State of California) (the “Act”), and the powers of such agency include the 
power to issue revenue bonds for the purpose of financing the development of multifamily and 
mixed use projects including rental housing for persons of low and moderate income and 
commercial structures;

WHEREAS, Hollywood Bungalow Courts, L.P., a California limited partnership (the 
“Borrower”), has requested that the CRA/LA issue and sell revenue bonds to assist in the 
financing of the acquisition, rehabilitation and equipping of multifamily housing project (as more 
fully described in Exhibit A hereto) known as the Hollywood Bungalow Courts Apartments, 
located on scattered sites within the Hollywood Redevelopment Project Area and the East 
Hollywood/Beverly Normandie Earthquake Disaster Assistance Project Agrea in the Hollywood 
and Central Region in Council Districts 4 and 13 within the City of Los Angeles (the “Project”);

WHEREAS, the CRA/LA has determined that (a) the Project is of benefit to persons of 
low and moderate income within the City of Los Angeles, (b) the issuance and sale of the 
revenue bonds will facilitate the financing of the Project and is the only reasonable means 
available to the community of financing the Project, and (c) the issuance and sale of the revenue 
bonds will accomplish a valid public purpose of the CRA/LA;

WHEREAS, the CRA/LA will issue its Multifamily Housing Revenue Bonds 
(Hollywood Bungalow Apartments), 2008 Series A (the “Bonds”) and lend the proceeds thereof 
to the Borrower, which shall be responsible for the payment of such Bonds, to allow the 
Borrower to reduce the cost of operating the Project, to further the objectives of the CRA/LA’s 
redevelopment plan and to assist in providing housing for persons of low and moderate income;

WHEREAS, payment of the principal of and interest on the Bonds will be secured, to the 
extent described therein, by payments to be made by the Borrower pursuant to the Loan 
Agreement (the “Loan Agreement”) to be entered into between the Borrower and Citicorp North



America, Inc., as agent (in such capacity, the “Agent”), as pledged and assigned to the payment 
of the Bonds pursuant to a Master Pledge and Assignment (the “Pledge and Assignment”) among 
the CR A/I A, the Agent and Citicorp North America, Inc., as initial owner of the Bonds (in such 
capacity, the “Holder”);

WHEREAS, there have been prepared and presented at this meeting the following 
documents required for the issuance of the Bonds, and such documents are now in substantially 
final form, appropriate to be executed and delivered for the purposes intended:

Form of the Pledge and Assignment to be entered into among the 
CRA/LA, the Holder and the Agent, providing for the authorization and issuance of the 
Bonds;

(1)

Form of the Regulatory Agreement and Declaration of Restrictive 
Covenants (the “Regulatory Agreement”), to be entered into between the Borrower and 
the Agency; .

(2)

(3) Form of the Master Agency Agreement (the “Agency Agreement”) to be 
entered into between the CRA/LA and the Agent- and

Form of the Bond Purchase Agreement (the “Purchase Agreement”) to be 
entered into among the CRA/LA, the Borrower and Citigroup North America, Inc. (the 
‘Purchaser”), and the Agent.

(4)

NOW, THEREFORE, THE COMMUNITY REDEVELOPMENT AGENCY OF THE 
CITY OF LOS ANGELES, CALIFORNIA, RESOLVES AS FOLLOWS:

Section 1. The recitals hereinabove set forth are true and correct, and the members of the 
CRA/LA so find. The CRA/LA hereby finds and concludes that the commercial facilities being 
financed as an element of the Project are an integral part of a residential neighborhood.

Section 2. Pursuant to the Act and the Pledge and Assignment and for the purposes in 
the recitals hereinabove set forth, the CRA/LA is hereby authorized to issue the Bonds. The 
Bonds shall be designated as the “The Community Redevelopment Agency of the City of 
Los Angeles, California, Multifamily Housing Revenue Bonds (Hollywood Bungalow Courts 
Apartments), 2008 Series A,” in an aggregate principal amount not to exceed $13,500,000. The 
Bonds shall be in the forms set forth in and otherwise in accordance wich the Pledge and 
Assignment, and shall be executed by the manual or facsimile signature of the Chief Executive 
Officer (the “CEO”) of the CRA/LA or the Chief Financial Officer (the “CFO”) of the CRA/LA, 
and attested by the manual or facsimile signature of the Assistant Secretary of the CRA/LA. The 
Bonds shall be issued and secured in accordance with the terms of the Pledge and Assignment 
presented to this meeting. Payment of the principal of, redemption premium, if any, and interest 
on, the Bonds shall be made solely from the Collateral (as defined in the Pledge and 
Assignment), and the Bonds shall not be deemed to constitute a debt or liability of the CRA/LA 
or any member of the CRA/LA.

Section 3. The form, terms and provisions of the Pledge and Assignment are hereby 
approved in substantially the form now before this meeting with such changes therein as shall be
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approved bv the CEO, the CFO, Finance Director, Secretary, Assistant Secretary, and any 
wdtten designee of the CEO, or any of them (each a “Designated Officer”), executing the same; 
the execution thereof shall constitute conclusive evidence of the CRA/LA’s approval of any and 
all changes or revisions therein from the forms now before this Agency. The Designated 
Officers, acting in accordance with this Section 3. are hereby authorized to determine the actual 
aggregate principal amount of Bonds to be issued and to direct the execution and authentication 
of rhe Bonds in such amount. Such direction shall be conclusive as to the principal amounts 
hereby authorized. The date, maturity date or dates, interest rate or rates, interest payment dates, 
denominations, form, registration privileges, manner of execution, place of payment, terms ot 
redemption and other terms of the Bonds shall be as provided in the Pledge and Assignment as 
finally executed.

Section 4. The form, terms and provisions of the Agency Agreement in the form 
presented at this meeting are approved and any Designated Officer, acting alone, is authorized to 
execute by manual or facsimile signature and deliver the Agency Agreement with such changes 
and insertions therein as may be necessary to cause the same to carry out the intent of this 
Resolution and as are approved by counsel to the CRA/LA, such approval to be conclusively 
evidenced by the delivery thereof.

Section 5. The form, terms and provisions of the Regulatory Agreement in the form 
presented at this meeting are approved and any Designated Officer, acting alone, is authorized to 
execute by manual or facsimile signature and deliver the Regulatory Agreement with such 
changes and insertions therein as may be necessary to cause the same to carry out the intent of 
this Resolution and as are approved by counsel to the CRA/LA such approval to be conclusively 
evidenced by the delivery thereof.

Section 6. The CRA/LA is hereby authorized to sell the Bonds to the Purchaser pursuant 
to the terms and conditions of the Purchase Agreement. The form, terms and provisions of the 
Purchase Agreement in the form presented at this meeting are approved and any Designated 
Officer, acting alone, is authorized to execute by manual or facsimile signature and deliver the 
Purchase Agreement with such changes and insertions therein as may be necessary to cause the 
same to carry out the intent of this Resolution and as are approved by counsel to the CRA/LA, 
such approval to be conclusively evidenced by the delivery thereof. From and after the 
execution and delivery of the Purchase Agreement, the officers, agents and employees of the 
CRA/LA are hereby authorized, empowered and directed to do all such acts and things and to 
execute all such documents as may be necessary to carry out and comply with the provisions of 
the Purchase Agreement.

Section 7. The CRA/LA is hereby authorized to sell the Bonds to the Holder pursuant to 
the terms and conditions of the Pledge and Assignment.

Section 8. Bond Counsel, on behalf of the CRA/LA, is further authorized and directed 
to cause written notice to be provided to the California Debt and Investment Advisory 
Commission of the proposed sale of the Bonds, said notice to be provided in accordance with 
Section 8855 et seq. of the California Govemmeni Code, to file the notice of final sale with said 
Commission and to file such additional notices and reports as are deemed necessary or desirable
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by Bond Counsel in connection with the Bonds, and any prior such notices are hereby ratified., 
confirmed and approved.

Section 9. The CRA/LA hereby appoints Citicorp North America, Inc., to serve as the 
Agent for the Bonds pursuant to the Agency Agreement. Such appointment shall be effective 
upon the issuance of the Bonds and shall remain in effect until the CRA/LA, by supplemental 
agreement, resolution or other action, shall name a substitute or successor thereto. The Bonds, 
when executed, shall be delivered to the Holder in accordance with written instructions executed 
and delivered on behalf of the CRA/LA by any Designated Officer, which Designated Officer, 
acting alone, is hereby authorized and directed to execute and deliver 10 the Agent. Such 
instructions shall provide for the delivery of the Bonds to the Holder in accordance with the 
Pledge and Assignment.

Section 10. All actions heretofore taken by the officers and agents of the CRA/LA with 
respect to the financing of the Project and the sale and issuance of the Bonds are hereby 
approved, ratified and confirmed, and any Designated Officer acting alone, is hereby authorized 
and directed, for and in the name and on behalf of the CRA/LA, to do any and all things and take 
any and all actions and execute and deliver any and all certificates, agreements and other 
documents, including but not limited to, those described in the Pledge, and Assignment, the 
Agency Agreement, the Regulatory Agreement and the other documents herein approved, which 
they, or any of them, may deem necessary or advisable in order to consummate the lawful 
issuance and delivery of the Bonds and to effectuate the purposes thereof and of the documents 
herein approved in accordance with this resolution and resolutions heretofore adopted by the 
Agency and otherwise in order to carry out the financing of the Project.

Section 11. The Chair, Vice Chair and the Designated Officers and all officers, agents 
and employees of the CRA/LA, for and on behalf of the CRA/LA, be and they hereby are 
authonzed and directed to do any and all things necessary to effect the execution and delivery of 
toe Bonds and to carry out the terms of the agreements hereby approved. The Chair, the 
Vice Chair, the Designated Officers and all other officers, agents and employees of the Agency 
are further authorized and directed, for and on behalf of the CRA/LA, to execute all papers, 
documents, certificates and other instruments, including but not limited to agreements with 
respect to the provision of credit enhancement and providing for real property security, a deed of 
trust and acceptance thereof, and subordination agreements, that may be required in order to 
carry out the authority conferred by this Resolution and such agreements or to evidence said 
authority and its exercise. The foregoing authorization includes, but is in no way limited to, the 
direction (from time to time) by a Designated Officer of the investments permitted in the Pledge 
and Assignment of the proceeds of the Bonds and the execution and delivery of investment 
agreements related thereto, the execution and delivery by a Designated Officer of a tax certificate 
for the purpose of complying with the rebate requirements of the Internal Revenue Code of 1986, 
as amended, and the execution and delivery of documents required by The Depository Trust 
Company in connection with the book entry system.

Section 12. The provisions of this Resolution are hereby declared to be severable, and, if 
any section, phrase or provision shall for any reason be declared to be invalid, such declaration 
shall not affect the validity of the remainder of the sections, phrases and provisions hereof.
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Section 13. This Resolution shall be effective upon adoption.

Section 14. The Secretary shall certify to the adoption of this Resolution, and 
thenceforth and thereafter the same shall be in full force and effect. Notwithstanding the 
foregoing, such certification and any of the other duties and responsibilities assigned to the 
Secretary pursuant to this Resolution may be performed by an Assistant Secretary with same 
force and effect as if performed by Secretary hereunder.

[Remainder of page intentionally left blank]



Adopted and approved this 2 day ofOctober . 2008.

I hereby certify that the foregoing Resolution No ' -05 was duly adopted by The 
Community Redevelopment Agency of the City of Los Angeles, California, at a meeting thereof 
held on by the foliov ing vote'

NAYS: 0
ABSENT: 0

6AYES
ABSTAIN: 0

that the foregoing is a full, true, 
resolution of a meeting o.

of the City of Los

I hereby certify 
correct copy of the 
Community Redevelopment Agency

fo x-/ ag
onAngeles, Callforn]

AsHs^ nt Secretary
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EXHIBIT A

Project Name and Address 
Hollywood Bungalow Courts Apartments

A multifamily residential rental project 
located at 1721 North Kingsley Avenue and 
1544, 1554 and 1516 North Serrano Avenue 
in the Hollywood Redevelopment Project 
Area and the East Hollywood/Beverly 
Normandie Earthquake Disaster Assistance 
Project Area in the Hollywood and Central 
Region in Council Districts 4 and 13.

Number of Units
42



CITY OF LOS ANGELES
Office of the 

CITY CLERK
CALIFORNIA

KAREN E. KALFAYAN
City Clerk

Council and Public Services 
Room 395, City Hall 

Los Angeles, CA 90012 
General Information - (213) 978-1133 

Fax: (213) 978-1040ftWhen making inquiries 
relative to this matter, 
please refer to the Council 
File No.

CLAUDIA M. DUNN
Chief, Council and Public Services Division

ANTONIO R. VIl.LARAIGOSA 
MAYOR vvww.citvclsrk.lacitv.org

07-41B0

CDs 4 and 13

October 30, 2008

Councilmember l.aBonge 
Councilmember Garcetti 
Chief Legislative Analyst 
City Attorney
Community Development Department

!

RE: ISSUANCE SALE AND DELIVERY OF TAX-EXEMPT MULTI-FAMILY HOUSING REVENUE BONDS IN AN 
AMOUNT NOT TO EXCEED $13.5 MILLION FOR THE HOLLYWOOD BUNGALOW CQ1IRT APARTMENTS 
AFFORDABLE HOUSING PROJECT

At the meeting of the Council held October 24, 2008 the following action was taken1

Attached report adopted..............................................................................
Attached motion (-) adopted....................................................................
Attached resolution (-) adopted .... .
FORTHWITH.................................................................................................
Mayor concurred...........................................................................................
To me Mayor FORTHWITH.......................................................................
Motion adopted to approve committee report recommendation(s)....
Motion adopted to approve communication recommendation(s).......
Ordinance adopted.......................................................................................
Ordinance number........................................................................................
Publication date..............................................................................................
Effective date.................................................................................................
Mayor vetoed..................................................................................................
Mayor approved.............................................................................................
Mayor failed to act - deemed approved..................................................

X

10 28-08

X

City Clerk

An Equal Employment Opportunity - Affirmative Action Employer
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File No 07-4160
?

TO THE COUNCIL OF THE 
CITY OF LOS ANGELES

Your HOUSING, COMMUNITY, AND ECONOMIC DEVELOPMENT COMMITTEE

reports as follows:

HOUSING, COMMUNITY, AND ECONOMIC DEVELOPMENT COMMITTEE REPORT and 
RESOLUTION relative to the issuance, sale and delivery of tax-exempt multi-family housing revenue 
bonds (Bonds) in an amount not to exceed $13,5 million for the Hollywood Bungalow Court Apartments 
Affordable Housing Project (I lollywood Bungalow Project).

Recommendations for Council action, SUBJECT TO THE APPROVAL OF THE MAYOR

ADOPT the accompanying Resolution (Attachment A of the Chief Legislative Analyst (CLA) 
report dated October 21,2008) authorizing the issuance, sale, and delivery of Bonds, in one or 
more series, in an amount not to exceed $13.5 million for the Hollywood Bungalow Project, 
located at 1721 North Kingsley Avenue and 1544,1554, and 1516 North Serrano Avenue, and 
authorizing certain other actions with such Bonds.

1.

AUTHORIZE the Chief Executive Officer, Community Redevelopment Agency (CRA), or 
designee, to:

2

Approve and execute al1 financing related documents associated w'th the Hollywood 
Bungalow Project as well as any other ancillary documents required to complete this 
transaction, subject to the review of the City Attorney as to form and legality.

a.
I

Collect at the time of Bond closing, issuance fees in the amount of $25,000 (initial fee) 
arid 10 basis points (.10%) of the outstanding Bond amount per annum up tc an annual 
maximum of $50,000.

b.

Negotiate and enter into a Subordination Agreement with the Hollywood Community 
Housing Corporation (HCHC), the developer, and Citicorp North Bank that would cause 
the previously approved CF£A loan to be subordinated to the bond deed of trust, subject 
to the review of the City Attorney as to form and legality.

c.

Fiscal Impact Statement: The CLA reports that there is no impact to the General Fund as a result of 
these actions.

Community Impact Statement. None submitted

Summary:

In its report dated October 21,2008, the CLA recommends that Council approve the recommendations 
listed above relative to the issuance, sale, and delivery of Bonds in an amount not to exceed $13.5 
million for the Hollywood Bungalow Project. The Hollywood Bungalow Project consists of the 
acquisition and rehabilitation of four historic bungalow-style apartment complexes at different locations 
(1721 North Kingsley Avenue and 1544, 1554, and 1616 North Serrano Avenue) that total 42 units. 
The Hollywood Bungalow Project will serve very low- and low-income housenc Ids with 15 of the total 
units set aside Tor families, or individuals who are currently Homeless oi at risk of becoming homeless 
with a diagnosis of HIV/AIDS. In addition, HCHC will provide resident social services such as therapy 
and after-school programs.



At a special meeting held October 22, 2008, the Housing, Community, and Economic Development 
Committee considered this matter and recommended that Council approve the recommendations of the 
CLA., as submitted in its report dated October 21, 2008.

Respectfully submitted t

HOUSING, COMMUNITY, AND ECONOMIC DEVELOPMENT COMMITTEE

1

MEMBER
WESSON
REYES
GARCETTI
CARDENAS
PERRY

VOTE
YES
ABSENT
ABSENT
YES
YES

- Not Official Until Council Acts-
AMA
CD 4,13
07-4160_rpOiced_10-22-08

Mon adopted rflAp"^vFco|iit]|t report recommendation

LOS ANGELES CITY COUNCIL
Kedu&lir)

TO THE MAYOR FORTHWITH
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ATTACHMENT A

RESOLUTION

RESOLUTION OF THE COUNCIL OF THE CITV OF LOS ANGELES 
AUTHORIZING THE ISSUANCE, SALE AND DELIVERY OF THE 
COMMUNITY REDEVELOPMENT AGENCY OF THE CITY OF 
LOS ANGELES, CALIFORNIA, MULTIFAMILY HOUSING REVENUE 
BONDS (HOLLYWOOD BUNGALOW COURTS APARTMENTS), 2008 
SERIES A AND AUTHORIZING CERTAIN OTHER ACTIONS IN 
CONNECTION WITH SUCH BONDS

WHEREAS. The Community Redevelopment Agency of the City of Los Angeles, 
California (the “CRA/LA”), is a redevelopment agency (a public body, corporate and politic) 
duly created, established and authorized to transact business and exercise its powers, all under 
and pursuant to the Community Redevelopment Law (Part 1 of Division 24 of the Health and 
Safety Code of the State of California) (the “Act”), and the powers of such agency include the 
power to issue revenue bonds for the purpose ol financing the development of multifamiiy rental 
housing for persons of low and moderate income and related commercial facilities;

WHEREAS, Hollywood Bungalow Courts, L,P., a California limited partnership (the 
‘Borrower”), has requested that the CRA/LA issue and sell revenue bonds to assist in the 
financing of the acquisition, rehabilitation and equipping of multifamily housing project (more 
fully described on Exhibit a hereto) known as the Hollywood Bungalow Courts Apartments (the 
“Project”); '

I
WHEREAS, the fJRA/LA has determined that the issuance and sale of the revenue bonds 

will facilitate the financing of the Project and will accomplish i valid public purpose of the 
CRA/LA,

WHEREAS, the CRA/LA has determined to issue not to exceed $13,500,000 aggregate 
principal amount of its Mnltilamily Housing Revenue Bonds (Hollywood Bungalow Courts 
Apartments), 2008 Series A (the “Bonds”), and lend the proceeds thereof to the Borrower, which 
shall be responsible foi the payment of such Bonds, to allow the Borrower to'reduce the cost of 
operating the Project and to assist in providing housing for persons of low and moderate income;

WHEREAS, a portion of the housing units in the Project will be rented to persons and 
families of very low income as required by the Act and the Internal Revenue Code of 1986, as 
amended (the “Code”): and

WHEREAS, the Bonds will be considered to be “private activity bonds” under Section 
142(a) of the Code, and Section 147(f) of the Code required thai the “applicable elected 
representative” with respect to the CRA/LA approve the issuance of the bonds following the 
holding of a public hearing with respect thereto; and

i



WHEREAS, the CRA/LA has determined that the Council (the “Council") of the City of 
Los Angeles (the “City") is the “applicable elected representative” to hole such hearing and 
approve the issuance by the CRA/LA of the bonds, and

WHEREAS, the Agency, on behalf of the Council, held a public hearing on the financing 
on CRA/LA, notice of which was duly given as required by the code, and the Agency held a 
public hearing at which all interested persons were given an opportunity to be heard on all 
matters relative to the location, operation and financing of the Project and the Agency’s issuance 
of the Ponds therefor; and

WHEREAS, it is in the public interest and for the public benefit that the Council approve 
the issuance of the Bonds by the CRA/LA for the aforesaid purposes;

NOW, THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF 
LOS ANGELES:

Section 1. The Council hereby determines that (a) the Project is of benefit to persons of 
low and moderate income within the City of Los Angeles (the “City”), (b) the issuance and sale 
of the revenue bonds will facilitate the financing of the Project and is the only reasonable means 
available to the community of financing the Project and (c) the issuance and sale of the revenue 
bonds will accomplish a valid public purpose of the CRA/LA.

Section 2. The Council hereby aDproves the issuance of not to exceed $13,500,000 of 
Bonds for the purpose of financing the project and to pay the costs incidental thereto.

Section 3. Such Bonds may be issued so tnat the interest thereon shall be excluded from 
. federal income taxation under the Internal Revenue Code of 1986, as amended, or not so 

excluded or part excluded and part not excluded and may be issued bearing a fixed interest rate 
or a variable interest rate or part fixed and part variable; provided however, that the Bonds shall 
be sold and awarded through negotiated private sale and, provided further, that no Bond shall 
bear interest at an initial rate in excess of 12% per annum or have a maturity date in excess of 
40 years from the date of issuance. The CRA/LA is hereby authorized to secure credit 
enhancement and risk reduction arrangements, including bond insurance, letters of credit, lines 
of credit and similar banking arrangements, on some or all of the Bonds hereinabove authorized, 
on such terms and conditions as the Agency deems necessary and desirable.

Any offer to purenase the Bonds accepted by the CRA/LA or a duly authorized 
representative thereof consistent with this resolution shall be, and shall be deemed, to be, the duly 
authorized action of the CRA/LA with respect thereto hereby approved under Section 8.99.04 of 
the Administrative Code of the City of Los Angeles (the “Administrative Code”) and not subject 
to the provisions of Section 8.99.05 of the Administrative Code.

Section 4. The officers of the CRA/LA and their designees and each of them, are hereby 
authorized and directed to prepare, adopt, approve and distribute its resolutions or fiscal agent 
agreements authorizing and effectuating the issuance of the hereinabove approved Bonds, and 
the CRA/LA is hereby further authorized' and directed to prepare, publish and distribute such 
other notices, documents, agreements, certificates, opirions and instruments as the CRA/LA 
shall deem necessary or desirable to effectuate the issuance and sale of Bonds hereinabove

2



approved and any and all prior and future such actions taken that are consistent with this 
resolution shall be, and shall be deemed to be, the duly authorized actions of the CRA/LA with 
respect thereto and hereby approved, ratified and confirmed under Section 8.99.04 of the 
Administrative Code and not subject to the provisions of Section 8.99.05 of the Administrative 
Code.

Section 5. This resolution shall take effect immediately upon its adoption.

Section 6. The action of the Council in adopting this resolution shall not result in any 
pecuniary liability whatsoever on the part of the City.

[Remainder of page intentionally left blank]
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PASSED AND ADOPTED THIS fifl DAY OF ft , 2008.

I certify that the foregoing Resolution was adopted by the Council of the City of 
Los Angeles at its meeting on Q(\b • . , 2008.

MlBy
iTitle f (m4 V
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by and among

THE COMMUNITY REDEVELOPMENT AGENCY 
OF THE CITY OF LOS ANGELES, CALIFORNIA,

HOLLYWOOD BUNGALOW COURTS, L.P.,

and

CITICORP NORTH AMERICA, INC., 
a Delaware corporation
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Relating to:

$12,549,000
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OF THE CITY OF LOS ANGELES. CALIFORNIA 
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BOND PURCHASE AGREEMENT

CITICORP NORTH AMERICA, INC., a Delaware corporation, solely in its capacity as 
purchaser of the Bonds described herein (together with its designees, successors and assigns, the 
“Purchaser”), hereby offers to enter into the following agreement with THE COMMUNITY 
REDEVELOPMENT AGENCY OF THE CITY OF LOS ANGELES, CALIFORNIA a public body 
corporate and politic organized and existing under the laws of the State of California (together with its 
successors and assigns, the “Issuer”), and HOLLYWOOD BUNGALOW COURTS, L.P., a California 
limited partnership (together with its permitted successors and assigns, the “Borrower”). Upon your 
acceptance of this offer and your execution and delivery of this Bond Purchase Agreement (this 
“Agreement”), this Agreement will be binding upon each of you and the Purchaser. This offer is made 
subject to your acceptance, evidenced by your execution and delivery of this Agreement to the Purchaser, 
at or prior to 9:00 A.M. New York, New York time on November 25, 2008 and will expire if not so 
accepted at or prior to such time (or such later time as the Purchaser may agree in writing).

Definitions. The capitalized terms used in this Agreement have the meanings 
assigned to them in the Glossary of Terms attached as Exhibit A hereto.

Section 1.

Purchase and Sale-Section 2.

Subject to the terms and conditions set forth in this Agreement the Purchaser 
hereby agrees to purchase, or to cause its designee to purchase, all (but not less than all) of the Bonds 
from the Issuer and the Issuer hereby agrees to sell to the Purchaser or to the Purchaser’s designee, when, 
as and if issued, all (but not less than all) of the Bonds identified in Item 1 in Exhibit B attached hereto for 
a total purchase price equal to the purchase price set forth as Item 2 on Exhibit B attached hereto.

2.1

The Bonds will (i) be issued in accordance with the Issuer’s enabling legislation 
and all applicable procedural and substantive requirements and the Pledge and Assignment and (ii) have 
the payment related terms (that is. the dated date, maturity date, interest rates, interest payment dates and 
redemption provisions) set forth in Item i of Exhibit B attached hereto.

2.2

Closing. The Closing will take place at the time and on the date set forth in Item 
4 of Exhibit B attached hereto or at such other time or on such other da te as may be mutually agreed upon 
by the parties hereto. At or prior to the Closing, the Issuer will deliver the Bonds to or upon the order of 
the Purchaser or its designee, in definitive form, duly executed and authenticated by the Issuer. If the 
Purchaser receives the Bonds in advance of the Closing, the purchaser will hold the Bonds in escrow 
pending Closing. If Closing does not occur, the Purchaser will either return the Bonds to the Issuer or 
destroy the Bonds, as directed by the Issuer. Subject to the terms and conditions hereof, the Issuer will 
deliver or cause to be delivered at the Place of Closing as set forth in Item 4 of Exhibit B attached hereto, 
the other documents and instruments to be delivered pursuant to this Agreement (the “Closing 
Documents”) and the Purchaser will accept delivery of the Bonds and Closing Documents and pay the 
purchase price for the Bonds as set forth in Section 2.1 above by wire transfer, in immediately available 
federal funds, in accordance with the terms and provisions of the Agency Agreement and the Pledge and 
Assignment. The Bonds will be made available to the Purchaser at least one business day before the 
Closing for purposes of inspection. The Bonds will be prepared and delivered as fully registered Bonds 
without coupons in the denominations set forth in the Pledge and Assignment.

Section 3.



Representations and Warranties of Issuer.Section 4.

T he Issuer hereby makes the following representations and warranties to the 
Purchaser and the Borrower, all of which will continue in effect subsequent to the purchase of the Bonds:

4.1

The Issuer is a public body corporate and politic organized and existing 
under the laws of the State of California, and is authorized to execute and deliver this Agreement and the 
Issuer Documents and to issue, sell and deliver the Bonds pursuant to the laws of the State, including 
particularly the Act.

(a)

The Issuer has, and as of the Closing Date will have, all necessary power 
and authority to (i) execute and deliver the Resolution and the Issuer Documents, (ii) issue the Bonds in 
the manner contemplated by the Resolution, this Agreement and the Pledge and Assignment, and (iii) 
otherwise consummate the transactions contemplated by the Issuer Documents.

(b)

The Issuer has all necessary power and authority to issue the Bonds and 
the Bonds will he issued in accordance with the Act and all applicable procedural and substantive 
requirements.

(c)

The Issuer has duly adopted the Resolution at a meeting duly called and 
held in accordance with applicable law and procedures of the Issuer, and since that time the Resolution 
has not been rescinded- amended or modified.

(d)

By official action of the Issuer prior to or concurrently with the 
acceptance hereof, the Issuer has duly authorized the (i) execution and delivery of the Bonds and the 
Issuer Documents, (ii) performance by the Issuer of the obligations contained in the Bonds and in the 
Issuer Documents, and (iii) consummation by the Issuer of all of the transactions contemplated by the 
Issuer Documents.

(e)

Assuming the valid authorization, execution and delivery of this 
Agreement and the Issuer Documents by the other parties thereto, this Agreement is, the Bonds and the 
other Issuer Documents will be. the legal, valid and binding obligations of the Issuer, enforceable against 
the Issuer in accordance with their respective terms, except to the extent that enforcement thereof may be 
limited by bankruptcy, insolvency or other similar laws affecting creditors' rights generally, or by the 
exercise of judicial discretion in accordance with general principles of equity.

(f)

All consents, approvals, orders or authorizations of, notices to. or filings, 
registrations or declarations with any court or governmental authority, board, agency, commission oi 
body having jurisdiction which are required by or on behalf of the Issuer for the execution and delivery by 
the Issuer of the Issuer Documents or the Bonds, or the consummation by the Issuer of the transactions on 
its part contemplated hereby or thereby, have been obtained or will be obtained prior to Closing, except 
for the filing of the IRS Form 8038 (which will be filed after Closing).

(g)

The execution and delivery by the Issuer of the Bonds and the Issuer 
Documents, and the consummation by the Issuer of the transactions on its part contemplated thereby are 
not prohibited by, do not violate any provision of, and will not result in the breach of or default under (i) 
the Act, the Constitution of the State or the organizational documents of the Issuer, (ii) any applicable 
law, rule, regulation, judgment, decree, order or other requirement applicable to the Issuer, or (iii) any 
contract, indenture, agreement, mortgage, lease, note, commitment or other obligation or instrument to 
which the Issuer is a party or by which the Issuer or its properties is bound.

(h)
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There is no legal action, suit, proceeding, investigation or inquiry at law 
01 in equity, before or by any court, agency, arbitrator, public board or body or other entity or person, 
pending or. to the best knowledge of the Issuer, threatened against or affecting the Issuer or its officials, 
in their respective capacities as such, or, to the best knowledge of the Issuer, any basis therefor, (i) which 
w ould restrain or enjoin the issuance or delivery of the Bonds or the collection of revenues pledged under 
the Pledge and Assignment, (ii) which would in any way contest or affect the organization or existence of 
the Issuer or the entitlement of any officers of the Issuer to their respective offices or (iii) which may 
reasonably be expected to contest or have a material and adverse effect upon (A) the due performance by 
the Issuer of this Agreement or the Issuer Documents or the transactions contemplated hereby or thereby, 
(B) the validity or enforceability of the Bonds, the Resolution, this Agreement, the Issuer Documents or 
any other agreement or instrument to which the Issuer is a party and that is used or contemplated for use 
in the consummation of the transactions contemplated hereby and thereby, (C) the exclusion from gross 
income for federal income tax purposes of the interest on the Bonds or (D) the use of the proceeds of the 
bonds to make loan. The Issuer is not subject to any judgment, decree or order entered in any lawsuit or 
proceeding brought against it that would have such an effect.

(i)

When delivered to the Purchaser against payment therefor in accordance 
with the provisions of this Agreement, the Bonds will be duly authorized, executed, issued, and delivered 
and will constitute the Issuer's legal, valid and binding special, limited obligations, enforceable in 
accordance with their terms (except to the extent that enforcement thereof may be limited by bankruptcy, 
insolvency or other similar laws affecting creditors' rights generally, or by the exercise of judicial 
discretion in accordance with general principles of equity), and will be entitled to the benefit and security 
of the Resolution and the Pledge and Assignment.

0

Other than the Issuer Documents, the Issuer has not entered into any 
contract or arrangement that might give rise to any lien or encumbrance on the revenues or other assets, 
properties, funds or interests pledged pursuant to the Pledge and Assignment. The Issuer, when acting as 
a conduit issuer, issues bonds and notes as limited obligations payable solely from the revenues derived 
from the facilities financed by such issues. Some bonds issued by the Issuer may have been in default, 
but the facilities financed and the revenues derived from such facilities pursuant to any defaulted bond 
issues are separate and distinct from the transactions contemplated by the Issuer Documents.

GO

The Issuer has not taken or omitted to take on or prior to the date hereof 
any action that would adversely affect the exclusion from gross income for federal income tax purposes of 
the interest on the Bonds.

(1)

On the Closing Date, each of the representations and warranties of the 
Issuer contained herein and in the Issuer Documents and all other documents executed by the Issuer in 
connection with the Bonds shall be true, correct and complete.

(m)

Any certificate signed by any official of the Issuer and delivered to the Borrower 
or the Purchaser in connection with the delivery of the Bonds will be deemed to be a representation and 
warranty by the Issuer to the Borrower or the Purchaser, as appropriate, as to the statements made therein.

4.2
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Representations and Warranties of Borrower.Section 5.

The Borrower makes the following representations and warranties to the Issuer 
and the Purchaser as of the date hereof, all of which will continue in effect subsequent to the purchase of 
the Bonds:

5.1

The Borrower is, and at all times will be, a limited partnership, duly 
organized validly existing and in good standing under the laws of the State and duly qualified, authorized 
and licensed under the laws of the State to transact business as a limited partnership for the purpose of 
owning and operating a multifamily housing facility in the State. All partners, members and oilier entities 
that comprise the Borrower and are included on the Borrower’s signature page hereto (collectively, the 
“Partners’"), are, and at all times will be organized, existing and in good standing under the laws of the 
State and are in good standing and duly qualified, authorized and licensed under the laws of the State, to 
the extent required by applicable law. There are no other general partners of the Borrower.

(a)

Ihe Borrower has, and on the Closing Date will have full legal right, 
power and authority (i) to execute and deliver the Loan Documents and (ii) to consummate the 
transactions contemplated by this Agreement and the loan Documents. The Partners have, and on the 
Closing Date will have, full legal right, power and authority to execute and deliver this Agreement and 
the other Loan Documents on behalf of the Borrowet.

(b)

Prior to the acceptance hereof, the Borrower has duly authorized the 
execution and delivery of this Agreement and the performance by the Borrower of the obligations 
contained herein and prior to the Closing Date the Borrower will have duly authorized the (i) execution 
and delivery of the I ,oan Documents, (ii) performance by the Borrower of the obligations contained in the 
Loan Documents, and (iii) consummation by the Borrower of all transactions contemplated by the Loan 
Documents.

(O

All consents, approvals, authorizations or orders of, notices to, or filings, 
registrations ot declarations with, any corn! or governmental authority, board, agency, commission or 
body having jurisdiction which are requited on behalf of the Borrower or for the execution and delivery 
by the Borrower of this Agreement and the other Loan Documents or the consummation by the Borrower 
of the transactions contemplated hereby or thereby have been obtained or will be obtained prior to the 
Closing Date.

(d)

The Borrower has not taken or omitted to take on or prior to the date 
hereof any action that would adversely affect the exclusion from gross income foi federal income tax 
purposes of the interest on the Bonds.

(e)

T here is no legal action, suit, proceeding, inquiry or investigation at law 
or in equity (before or by any court, agency, arbitrator, public board or body or other entity or person) 
pending or threatened against or affecting the Borrower or the Partners or, to the knowledge of the 
Borrower, any basis therefor (i) in any way affecting the organization and existence of the Borrower, (it) 
contesting or materially affecting the validity or enforceability of this Agreement or the other Loan 
Documents, (iii) contesting the powers of the Borrower or its authority with respect to the Loan 
Documents, (iv) contesting the authority of the Partners to act on behalf of the Borrower, (v) wherein an 
unfavorable decision, ruling or finding would have a material adverse effect on (A) the operations of the 
Borrower, (B) the due performance by the Borrower of the Loan Documents as of the Closing Date, (C) 
the validity or enforceability of any of the Loan Documents, or (D) the transactions contemplated hereby 
or by any Loan Document or (vi) in any way contesting the exclusion from gross income for federal 
income tax purposes of the interest on the Bonds.

(f)
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This Agreement is, and, when executed and delivered by the Borrower 
and the other parties thereto, the Loan Documents will be, the legal, valid and binding obligations of the 
Borrower, enforceable against the Borrower in accordance with their respective terms, except to the 
extent that enforcement thereof may be limited by bankruptcy, insolvency or other similai laws affecting 
creditors' rights generally, or by the exercise of judicial discretion in accordance with general principles 
of equity.

(g)

The execution and delivery by the Borrower of this Agreement and the 
Loan Documents and the consummation by the Borrower of the transactions contemplated hereby and 
thereby are not prohibited by, do not violate any provision of, and will not result in a breach of or default 
under (i) the partnership agreement of the Borrower, (ii) any applicable law, rule, regulation, order, writ, 
injunction, judgment or decree of any court or governmental body or other requirement to which the 
Borrower is subject, or (iii) any contract indenture, agreement, mortgage, lease, note, commitment or 
other obligation or instrument to which the Borrower is a party or by which the Borrower 01 its properties 
is bound.

(h)

Each of the representations and warranties set forth in this Section will survive5.2
until the Maturity Date of the Bonds.

Any certificate signed by the Borrower or the Partners and delivered to the 
Purchaser and/or the Issuer shall be deemed a representation and warranty by the Borrower to the 
Purchaser and/or the Issuer as to the statements made therein.

5.3

Section 6. Covenants.

The Issuer hereby makes the following covenants with the Purchaser:6.1

Prior to the Closing, the Issuer will not amend, terminate or rescind, and 
will not agree to any amendment, termination or rescission of the Resolution or the Issuer Documents 
without prior written notice to the Purchaser.

(a)

Prior to the Closing, the Issuer will not create, assume or guarantee any 
indebtedness payable from, or pledge or otherwise encumber, the revenues, assets, properties, funds or 
interests which will be pledged pursuant to the Pledge and Assignment and the other Issuer Documents.

(b)

The Issuer will cause the Bonds to be delivered to the address and at the(O
dme specified by the Purchaser in conjunction with the Closing.

I he Issuer will not take or omit to take any action which will in any way 
cause the proceeds of the Bonds to be applied in a manner other than as provided in the Tax Certificate 
and the Pledge and Assignment or which would cause the interest on the Bonds to be includable in the 
gross income of the holders thereof for federal income tax purposes.

(d)

Prior to the Closing, the Issuer will obtain all governmental consents, 
approvals, orders or authorizations of any governmental authority or agency that would constitute a 
condition precedent to the performance by it of obligations under the Resolution, this Agreement, the 
other Issuer Documents and the Bonds.

(e)
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The Borrower hereby makes the following covenants with the Issuer and the6.2
Purchaser:

The Borrower will not take or omit to take any action which will in any 
way cause the proceeds of the Bonds to be applied in a manner other than as provided in the Pledge and 
Assignment or the Tax Certificate or which would cause the interest on the Bonds to be includable in the 
gross income of the holders thereof for federal income tax purposes.

(a)

Prior to the Closing, the Borrower will obtain all governmental consents, 
approvals, orders or authorizations of any governmental authority or agency that would constitute a 
condition precedent to the performance by it of its obligations under the Loan Documents. After the 
Closing, the Borrower will use its best efforts to obtain all governmental consents, approvals, orders or 
authorizations of any governmental authority or agency would constitute a condition precedent to the 
performance by it of its obligations under the Loan Documents.

<bj

The Borrower snail not violate or breach any other covenants contained(c)
in the Loan Documents.

Section 7. Conditions of Closing.

The Purchaser has entered into this Agreement in reliance upon representations, 
covenants and agreements of the Issuer and the Borrower contained herein, in reliance upon the 
representations, covenants and agreements to be contained in the documents and instruments to be 
delivered at the Closing and upon the performance by the Issuer and the Borrower of their obligations 
hereunder, both as of the date hereof and as of the Closing Date. Accordingly, the Purchaser's obligations 
under this Agreement to purchase, to accept delivery of and to pay for the Bonds will be subject to the 
performance by the Issuer and the Borrower of their respective obligations to be performed by them 
hereunder at or prior to the Closing, and to the ac curacy in all material respects of the representations, 
covenants and agreements of the Issuer and of the Borrower contained herein as of the date hereof and as 
of the Closing as if made on the Closing Date, and will also be subject to the following additional 
conditions:

7.1

The Purchaser shall not have discovered any material error, misstatement 
or omission in the representations and warranties made by either of the Issuer or the Borrower in this 
Agreement, which representations and warranties will be deemed to have been made again at and as of 
the time of the Closing and will then be true in all material respects.

(a)

The Borrower and the Issuer shall have each performed and complied 
with all agreements and conditions required by this Agreement to be performed or complied with by them 
at or prior to Closing.

(b)

Ihis Agreement, the other Issuer Documents and the Loan Documents 
each shall have been executed and delivered by each of the parties thereto, shall be in full force and effect 
on and as of the Closing Date and shall be in form and substance satisfactory to the Purchaser and no 
event of default shall exist under any such documents.

(c)
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In addition to the conditions set forth in Section 7.1, the obligations of the 
Purchaser to consummate at the Closing the transactions contemplated hereby are subject to receipt by the 
Purchaser of the following items:

7.2

An opinion of Bond Counsel, dated the Closing Date and addressed to(a)
the Purchaser, substantially in the form set forth in Exhibit C;

An opinion of counsel (addressed to the Purchaser) or certificate of the 
Issuer, satisfactory in form and substance to the Purchaser dated the Closing Date and covering the points 
identified in Exhibit D;

(b)

An opinion or opinions of counsel to the Borrower, the Partners and the 
Guarantor, addressed to the Issuer and the Purchaser dated the Closing Date and substantially in the form 
set forth in Exhibit E;

(c)

A certificate of the Borrower, dated the Closing Date and signed by the 
Partners, in form and substance satisfactory to the Purchaser and Bond Counsel, respecting certain tax 
matters as may be reasonably required by Bond Counsel to enable it to give its opinion;

(d)

{Reserved};(e)

A properly completed and executed IRS form 8038;(f)

A certified copy of the Resolution and an executed original of each of the(g)
Issuer Documents and the Loan Documents; and

Such additional financing statements, legal opinions, certificates and 
other documents as the Purchaser or Bond Counsel may reasonably deem necessary to evidence the truth 
and accuracy as of the Closing Date of the respective representations and warranties herein contained and 
to evidence compliance by the Issuer and the Borrower with this Agreement and all applicable legal 
requirements, and the due performance and satisfaction by either of you at oi prior to such time of all 
agreements then to be performed and all conditions then to be satisfied by you.

(h)

If any of the conditions set forth in Sections 7.1 oi 7.2 have not been met on the 
Closing Date, the Purchaser may, at its sole option, terminate this Agreement or proceed to Closing upon 
waiving any rights under this Agreement with respect to any such condition. If this Agreement is 
terminated pursuant to this Section, no party will have any rights or obligations to any other party, except 
as provided hi Section 10.

7.3

Actions and Events at the Closing. The following events will take place at theSection 8.
Closing:

The Issuer will deliver the Bonds to the Purchaser or its designee, at the 
place set forth in Item 4 in Exhibit B. The Bonds so delivered will be in the foim required by the Pledge 
and Assignment, duly executed on behalf of the Issuer, and w ill be fully registered in the names requested 
by the Purchaser or its designee.

(a)

The Borrower will deliver or cause to be delivered to the Purchaser at the 
place set forth in Item 4 in Exhibit B, or at such other place or places as the parties hereto may mutually 
agree upon, the materials described in Section 7.2.

(b)
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The Purchaser or its designee will deliver by wire transfer for the account 
of the Issuer or as the Issuer directs, an amount equal to the purchase price of the Bonds as set forth in 
Item 2 of Exhibit B, in immediately available federal funds.

(O

Termination of Agreement. The Purchaser may terminate this Agreement, 
without liability therefor, by notifying you at any time prior to the Closing if:

Section 9.

Any legislation is introduced in, or enacted by, the United States 
Congiess, or shall have been reported out of committee or be pending in committee, or any decision is 
rendered by any court of competent jurisdiction, or any ruling or regulation, temporary regulation, release 
or announcement shall have been issued or proposed by the T reasury Department of the United States, the 
Internal Revenue Service, or any other agency of the government of the United States that, in the 
reasonable judgment of the Purchaser, has the purpose or effect of subjecting interest on the Bonds to 
inclusion in gross income for purposes of federal income taxation: or

(a)

Any legislation is introduced in, or enacted by the United States 
Congress or any action is taken by, or on behalf of, the Securities and Exchange Commission, that, in the 
opinion of counsel to the Purchaser has the effect of requiring (i) the contemplated purchase of the Bonds, 
or the Pledge and Assignment or the Loan Agreement to be registered under the 1933 Act or the Pledge 
and Assignment to be qualified under the 1939 Act, or (ii) any governmental consents, approvals, orders 
or authorizations for the consummation of the transactions contemplated by this Agreement, the Issuer 
Documents or the Loan Documents which cannot, without undue expense, be obtained prior to the 
Closing Date.

(b)

In the judgment of the Purchaser it becomes impracticable to market, 
purchase or sell the Bonds or to enforce commitments for the purchase of Bonds because (A) additional 
material restrictions not in force as of the date hereof shall have been imposed upon trading in securities 
generally by any governmental authority or by any national securities exchange; (B) a general banking 
moratorium shall have been established by federal, New' York or California authorities; or (C) a war 
involving the United States of America shall have been declared, or any other national or international 
calamity shall have occurred or any conflict involving the armed forces of the United States of America 
shall have escalated to such a magnitude as to materially affect the ability of the Purchaser to purchase or 
sell the Bonds; or

(c)

Any litigation shall be instituted, pending or threatened to restrain or 
enjoin the issuance or sale of the Bonds or in any way contesting any authority or security for or the 
validity of the Bonds, or the existence or powers of the Issuer; or

(d)

Legislation shall have been introduced in or enacted by the legislature of 
the State that would, in the reasonable judgment of the Purchaser, adversely affect the security for the 
Bonds; or

(e)

There shall have occurred any change that, in the reasonable judgment of 
the Purchaser, makes unreasonable or unreliable any of the assumptions upon which (i) yield on the 
Bonds for purposes of compliance with the Code, (ii) payment of debt service on the Bonds, or (iii) the 
basis for the exclusion from gross income for federal income tax purposes of interest on the Bonds, is 
predicated; or

(f)

There shall have occurred any outbreak or material escalation of 
hostilities or other calamity or crisis, the effect of which on the financial markets of the United States is

(g)

8



such as to make it, in the reasonable opinion of the Purchaser, impractical to enforce commitments fox the 
purchase of the Bonds; or

The Issuer shall fail to execute and deliver or to obtain one or more 
filings, consents, approvals, authorizations, registrations or other action requested by the Purchasei to be 
obtained or taken by the Issuer and such failure is based upon the Issuer's conclusion that such action is 
unduly burdensome and the Purchasei shall reasonably conclude that, as a result of the Issuer’s failure to 
so execute and deliver or to obtain what has been requested by the Purchaser, the purchase of the Bonds 
will be materially adversely affected.

(h)

bees and Expenses; Costs of Issuance. All costs, fees and expenses incident to 
the performance of the Issuer's, Purchaser’s and Borrower's obligations in connection with the issuance 
and purchase of the Bonds, including the reasonable expenses of counsel, shall be paid by the Borrower to 
the applicable party by wire transfer of immediately available funds on the Closing Date.

Section 10,

Indemnification by Borrower-Section 11

Ihe Borrower agrees to pay, defend, protect, indemnify, save and hold 
harmless the Issuer, the Purchaser and each affiliate, member, officer, director, official, employee and 
agent of the Issuer and the Purchaser and each person, if any. who controls any of the foregoing within 
the meaning of Section 15 of the 1933 Act, or Section 20 of the 1934 Act, as amended (referred to herein 
as an “Indemnified Party” and collectively as the “Indemnified Parties”), against any and all liabilities, 
losses, damages, costs, expenses (including reasonable attorneys’ fees), causes of action (whether in 
contract, tort or otherwise), suits, claims, demands and judgments of any kind, character and natuie 
(collectively referred to herein as the “Liabilities”) caused by or directly or indirectly arising from or in 
any way relating to the Bonds, the Project, the loan of the proceeds of the Bonds, the Loan Agreement, 
the Pledge and Assignment, this Agreement, the Regulatory Agreement, the Tax Agreement or any other 
document related to the Bonds, the Project the loan of the proceeds of the Bonds (the “Transaction 
Documents”) or any transaction or agreement, written or oral, pertaining to the foregoing; provided, 
however, that the Borrower shall not be required to indemnify, save or hold harmless an Indemnified 
Party for losses caused by the gross negligence or the willful misconduct of the Indemnified Party.

(a)

Ihe Borrower also agrees to pay, defend, protect, indemnify, save and 
hold harmless the Purchaser and each affiliate, member, officer, director, official employee and agent of 
the Purchaser from and against the Liabilities directly or indirectly arising from or relating to (i) any 
errors or omissions of any nature whatsoever contained in any legal proceedings or other official 
representation or inducement made by the Issuer pertaining to the Bonds and (ii) any fraud or 
misrepresentations or omissions contained in the proceedings of the Issuer pertaining to the financial 
condition of the Borrower.

(b)

The Indemnified Party shall, in the event of any claim, suit, action or 
proceeding against it with respect to which indemnity may be sought on account of any indemnity 
agreement by the Borrower contained herein, promptly give written notice thereof to the Borrower. 
When such notice is given, the Borrower shall be entitled to participate, at its own expense, in the defense 
of, or if it so elects, to assume the defense of, such claim, suit, action or proceeding, in which event such 
defense shall be conducted by counsel chosen by the Borrower, provided that each Indemnified Party 
shall have the right to review and approve or disapprove any compromise or settlement which approval 
shall not be unreasonably withheld. If the Borrower shall elect not to assume such defense, it shall 
assume the payment of all expenses related thereto. Notwithstanding the above, each Indemnified Party 
shall have the right to employ separate counsel in any such action oi proceeding and to participate in the 
investigation and defense thereof, provided that the Borrower shall bear the reasonable fees, costs and

(c)
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expenses of such separate counsel if (i) the use of counsel chosen by the Borrower to represent the 
Indemnified Party would present such counsel with a conflict of interest, (ii) the actual or potential 
defendants in, or targets of, any such action include both the Indemnified Party and the Borrower and the 
Indemnified Party shall have reasonably concluded that there may be legal defenses available to it and/or 
other Indemnified Parties that are different from or additional to those available to the Borrower, (iii) the 
Borrower shall not have employed counsel satisfactory to the Indemnified Party to represent the 
Indemnified Party within a reasonable time after notice of the institution of such action, or (iv) the 
Borrower shall authorize the Indemnified Partv to employ separate counsel at the expense of the 
Borrower. Each and every Indemnified Party shall have the right to compromise, settle or conclude any 
claim, action or proceeding against it with the written consent of the Borrower, which consent shall not be 
unreasonably withheld. The foregoing notwithstanding, in the event that the Borrower shall assume such 
defense and any Indemnified Party or Parties shall be advised by independent legal counsel that counsel 
selected by the Borrower is not fully and adequately protecting such party or parties and representing the 
interests of such party or parties and the Borrower has been given written notice thereof and a reasonable 
opportunity to cure or find other counsel acceptable to the Indemnified Parties, any such Indemnified 
Party or Parties shall have the right to conduct its own defense against any such claim, suit, action or 
proceeding in addition to or in lieu of any defense conducted by the Borrower, and the Indetnnifving 
Party shall indemnify and hold harmless such Indemnified Party or Parties against and from any and all 
suits, claims, damages, liabilities or expenses whatsoever, including reasonable fees and expenses of 
counsel selected by such Indemnified Party or Parties incurred by and arising out of or in connection with 
any such claim, suit, action or proceeding.

In order to provide for just and equitable contribution in circumstances in 
which the. indemnity provided for in paragraph (a) or (b) of this Section 11 is for any reason held to be 
unavailable, the Borrower and the Indemnified Party shall contribute proportionately to the aggregate 
Liabilities to which the Borrower and the Indemnified Party may be subject, so that the Indemnified Party 
is responsible for that portion represented by the percentage that the fees paid by the Borrower to the 
Indemnified Party in connection with the issuance and administration of the Bonds bear to the aggregate 
offering price of the Bonds, with the Borrower responsible for the balance; provided, however, that in no 
case shall the Indemnified Party be responsible for any amount in excess of the fees paid by the Borrower 
to the Indemnified Party in connection with the issuance and administration of the Bonds.

(d)

The Indemnified Patties, other than the Issuer and the Purchaser, shall be 
considered to be third party beneficiaries of this Agreement for purposes of this Section 11. The 
provisions of this Section 11 will be in addition to all liability which the Borrower may otherwise have 
and shall survive anv termination of this Agreement, the offering and sale of the Bonds and the payment 
or provisions for payment of the Bonds. No person guilty of fraudulent misrepresentation (within the 
meaning of Section 10(b) of the 1934 Act) shall be entitled to contribution from any person who was not 
guilty of such misrepresentation.

(e)

The indemnification hereunder shall be in addition to, and shall not limit, 
any indemnity granted by the Borrower pursuant to the Loan Agreement or any other document.

(f)

Section 12. Miscellaneous.

\11 notices, demands and formal actions hereunder will be writing and mailed, 
telecopied or delivered to the following address or such other address as any of the parties shall specify:

12.1
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Citicorp Municipal Mortgage Inc. 
c/o Citigroup Global Markets Inc. 
333 W. 34th Street, Third Flooi 
New York, NY 10001 
Attn: Floyd Rock 
Telephone: (212) 615-8957 
Facsimile: (212) 615-9365

If to the Purchaser:

Citicorp Municipal Mortgage Inc. 
c/o Citigroup Global Markets Inc. 
390 Greenwich Street, 2nd Floor 
New York, NY 10013 
Attn: Mr. Michael Hershkowitz 
Telephone: (212) 723-6320 
Facsimile: (212) 723-8642

With a copy to:

The Community Redevelopment Agency 
of the City of Los Angeles, California 

354 South Spring Street, Suite 800 
Los Angeles, CA 90013 
Attention: Chief Financial Officer

If to the Issuer:

Hollywood Bungalow Courts, L.P., 
a California limited partnership 

c/o Hollywood Community Housing Corporation 
1640 North Wilcox Avenue 
Hollywood, California 90028 
Attention: William F. Harris, Executive Director

If to the Borrower:

This Agreement will inure to the benefit of and be binding upon the parties 
hereto and their permitted successors and assigns and will not confer any rights upon any other person

This Agreement may not be assigned by the Issuer or the Borrower without the 
prior written consent of the Purchaser. This Agreement may be assigned by the Purchaser upon written 
notice of such assignment from the Purchaser to the Issuer and the Borrower. The Purchaser may 
designate the entity in whose name the Bonds are to be registered at Closing by providing registration 
information to the Issuer and Bond Counsel on or prior to the Closing Date.

12.2

12.3

This Agreement may not be amended without the prior written consent of the12.4
Issuer, the Borrower and the Purchaser.

The representations, covenants and agreements of the Issuer and the Borrower 
will not be deemed to have been discharged, satisfied or otherwise rendered void by reason of the Closing 
and regardless of (a) any investigations made by or on behalf of the Purchaser (or statements as to the 
results of such investigations) concerning such representations, covenants and agreements and (b) 
delivery of and payment for the Bonds.

12.5

This Agreement may be executed by the parties hereto in separate counterparts, 
each of which when so executed and delivered will be an original, but all such counterparts will together 
constitute but one and the same instrument.

12.6
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This Agreement will become effective and binding upon the respective parties 
hereto upon the execution and delivery hereof bv the parties hereto and will be valid and enforceable as of 
the time of such execution and delivery.

12.7

If any provision of this Agreement is held or deemed to be or is, in fact, 
inoperative, invalid or unenforceable as applied in any particular case in any jurisdiction or jurisdictions, 
or in all jurisdictions because it conflicts with any provision of any constitution, statute, mle of public 
policy, or any other reason, such circumstances will not have the effect of rendering the provision in 
question inoperable or unenforceable in any other case or circumstance or of rendering any other 
provision or provisions of this Agreement invalid, inoperative or unenforceable to any extent whatever.

12.8

This Agreement will be governed by and construed in accordance with the laws 
of the State of California applicable to agreements to be performed wholly therein.

12.9

12.10 Except as provided in Section 11, the obligations of the Purchaser and Borrower 
hereunder shall be without recourse to any shareholder, member, trustee, officer, employee, agent or 
manager of the Purchaser or Borrower and no shareholder, member, trustee, officer, employee, agent or 
manager of the Purchaser or Borrower shall be personally liable for the payment of any obligation of the 
Purchaser or Borrower, as applicable, hereunder. In the event any legal actions or proceedings are 
brought in respect of such obligations, any judgment against the Purchaser or Borrower shall be enforced 
only against the assets of the Purchaser or Borrower, as applicable, and not against any property of any 
trustee or manager of the Purchaser or Borrower.

[Signature pages start on next page]
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[Counterpart Signature Page to the Hollywood Bungalow Bond Purchase Agreement]

If the foregoing accurately sets forth our mutual understanding concerning the subject matter 
hereof, kindly indicate your acceptance by executing this Agreement.

CITICORP NORTH AMERICA, INC.,
a Delaware corporation

By:
Alice Carr 
Vice President

[Signatures continue on next page]



[Counterpart Signature Page to the Hollywood Bungalow Bond Purchase Agreement]

THE COMMUNITY REDEVELOPMENT 
AGENCY OF THE CITY OF LOS ANGELES, 
CALIFORNIA

WvBy
ChierPinancial Officer

Approved as to form and legality:- 
Rockard J. Delgadillo, City Attorney

xABy
Deputy/Assistant City Attorney

[Signatures continue on next page]



[Counterpart Signature Page to the Hollywood Bungalow Bond Purchase Agreement]

HOLLYWOOD BUNGALOW COURTS, L.P., a 
California limited partnership

HOLLYWOOD COMMUNITY HOUSING 
CORPORATION, a California nonprofit 
corporation 
its general partner

/M. '//L
Executive Director

By

By.



EXHIBIT A - GLOSSARY OF TERMS

“Act” means Part I of Division 24 of the Health and Safety Code of the State of California, as 
amended and supplemented.

“Agency Agreement” means the Master Agency Agreement, dated as of the date of the Pledge 
and Assignment, between the Issuer and the Agent, as it may be supplemented or amended from time to 
time in accordance with its terms.

“Agent” means Citicorp North America, Inc., a banking corporation duly organized and validly 
existing under the laws of the State of Delaware.

Agreement” means this Bond Purchase Agreement, as amended from time to time.

‘Bond Counsel” means Sidley Austin LLP.

“Bonds” means the Multifamily Housing Revenue Bonds (Hollywood Bungalow Courts 
Apartments) 2008 Series A to be issued and delivered hereunder in an aggregate principal amount of 
$12,549,000.

“Borrower” means Hollywood Bungalow Courts, L.P., a California limited partnership, and its 
successors and assigns.

‘Closing” means the proceeding on the Closing Date at which the Bonds are delivered to the
Purchaser.

‘Closing Date” means November 25,2008. the date on which the Closing takes place.

‘Closing Documents” has the meaning ascribed to such term in Section 3 hereof.

“Code” means the Internal Revenue Code of 1986, as amended, together with all corresponding 
and applicable final or temporary regulations and ievenue rulings issued or promulgated thereunder.

‘Constitution” means the Constitution of the State.

“Guarantor” means the party or parties making the Exceptions to Non-Recourse Guaranty dated 
November 1, 2008 and the Completion Guaranty dated November 1,2008 in connection with the issuance 
of the Bonds;

“Holder” means Citicorp North America, Inc., as initial holder of the Bonds described herein, and 
any successors or assigns thereof.

“Indemnified Parties” means the Issuer, the Purchaser and each affiliate, member, officer, 
director, official., employee and agent of the Issuer and the Purchaser and each person, if any, who 
controls any of the foregoing within the meaning of Section 15 of the 1933 Act, as amended, or Section 
20 of the 1934 Act, as amended

“Issuer” means The Community Redevelopment Agency of the City of Los Angeles, California, a 
public body corporate and politic organized and existing under the laws of the State of California 
together with any successor to its rights, duties and obligations.



“Issuer Documents" means, collectively, the Pledge and Assignment, the Agency Agreement, this 
Agreement, the Regulatory Agreement, the Tax Certificate and all other agreements, documents and 
certificates as may be required to he executed and delivered by the Issuer to carry out. give effect to, and 
consummate the transactions contemplated by this Agreement or by the other Issuer Documents.

“Loan Agreement” means the Loan Agreement, executed as of November 1, 2008, by and 
between the Agent, in its capacity as agent for the Issuer, and the Borrower, as it may be amended or 
supplemented in accordance with its terms.

“Loan Documents” means, collectively, the Loan Agreement, the Note, the Deed of Trust, the 
Regulatory Agreement- the Tax Certificate and all other documents evidencing, securing or otherwise 
pertaining to the Loan.

“Mortgage” means that certain Multifamily Deed of Trust, Assignment of Rents, Security 
Agreement and Fixture Filing executed by the Borrower and granting a first lien on the Project for the 
benefit of the Agent, including any amendments and supplements thereto.

1933 Act” means the Securities Act of 1933, as amended.

1934 Act” means the Securities Exchange Act of 1934, as amended.

1939 Act” means the Trust Indenture Act of 1939, as amended.

“Note” means the Promissory Note, Fixed Rate Loan (Hollywood Bungalow Courts Apartments 
Project), dated as of November 1, 2008. in the aggregate amount of $12,549,000, executed by Borrower 
to the order of the Agent, as agent for the Issuer, and evidencing the Borrower’s obligation to repay the 
Loan.

“Partners” means all partners, members and other entities that comprise the Borrower and are 
included on the Borrower’s signature page to this Agreement.

“Pledge and Assignment” means that certain Master Pledge and Assignment, dated as of 
November 1, 2008 from the Issuer and the Agent, under and pursuant to the Agency Agreement, to the 
Holder.

“Project” means that certain multifamily housing facility consisting of a 42-unit multifamily 
rental housing project located on scattered sites in Los Angeles, California, and known as Hollywood 
Bungalow Courts Apartments.

“Purchaser" means Citicorp North America, Inc., a Delaware corporation, or its designee or 
nominee, together with their respective permitted successors and assigns hereunder.

“Regulatory Agreement” means that certain Regula tory Agreement and Declaration of Restrictive 
Covenants by and between the Issuer and the Borrower.

“Resolution” means the resolution or resolutions of the Issuer, authorizing, among other things, 
the execution and delivery by the Issuer of the Issuer Documents and the Bonds and the performance of 
its obligations thereunder.

State" means the State of California.
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Tax Certificate” means the Tax Certificate and Agreement, dated the Closing Date between the 
Issuer and the Borrower.

K
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EXHIBIT B - TERMS OF BONDS

$12,549,000 The Community 
Redevelopment Agency of the City 
of Los Angeles, California Multifamily 
Housing Revenue Bonds (Hollywood 
Bungalow Courts Apartments) 2008 
Series A.

Title of Bonds:1.

100% of Aggregate Principal Amount.Purchase Piice:2.

Payment Related Terms:3.

Date of the Bonds’. November 25, 2008.(a)

January 1, 2008 and the
first day of each month thereafter, or as
set forth in the Pledge and Assignment.

(b) Interest Payment Dates:

Aggregate Principal Amount: $ 12,549,000.(c)

September 1, 2030.(d) Maturity Dates:

5.95% per annum prior to September 1, 
2010, and 6.20% per annum thereafter.

(e) Interest Rates:

Redemption Provisions:(f)

in the Pledge andas set forth 
Assignment.

(i) Mandatory Redemption:

Pledge andas set forth 
Assignment.

in the(ii) Optional Redemption:

L ogistics of Closing:4.

12:00 noon, Place of Closing local time.Time o f Closing:(a)

November 25, 2008.Date of Closing:Cb)

Bocarslv, Cowan, Esmail & ,\mdt LLP.Place of Closing:(c)

as directed bv Purchaser, subject to the 
provisions of Section 3 hereof.

Delivery ojBonds:(d)



EXHIBIT C FORM OF SUPPLEMENTAL OPINION OF BOND COUNSEL

[Letterhead of Bond Counsel]

November 25, 2008

Citicorp North America, Inc., 
a Delaware corporation 

New York, New York

$12,549,000
THE COMMUNITY REDEVELOPMENT AGENCY 
OF THE CITY OF LOS ANGELES, CALIFORNIA 
MULTIFAMILY HOUSING REVENUE BONDS 

(HOLLYWOOD BUNGALOW COURTS APARTMENTS) 
2008 SERIES A

[After appropriate introductory language, the opinion shall state substantially as follows:]

The Bond Purchase Agreement dated November 19, 2008 has been duly executed 
and delivered by, and constitutes the valid and binding agreement of, the Issuer.

(1)

T he Bonds are not subject to the registration requirements of the Securities Act 
of 1933, as amended, and the Pledge and Assignment is exempt from qualification under the Trust 
Indenture Act of 1939, as amended.

(2)



EXHIBIT D POINTS TO BE COVERED IN OPINION OF COUNSEL TO THE
ISSUER/CERTIFICATE OF ISSUER

[After appropriate introductory language, the opinion or certificate shall state substantially as follows:]

The Issuer is a public body corporate and politic organized and existing under the(1)
laws of the State of California.

The Bond Resolution was duly adopted at a meeting of the governing board of 
the Issuer, which was called and held pursuant to law and with all public notice required by law 
and at which a quorum was present and acting throughout. The Bond Resolution is in full force 
and effect and has not been amended, modified or superseded.

(2)

The Issuer Documents have been duly executed and delivered by the Issuer and 
(assuming due authorization, execution and delivery by and validity against the other parties 
thereto) are valid and binding agreements of the Issuer.

(3)

To the best of my knowledge, no action, suit, proceeding, inquiry or 
investigation, at law or in equity, before or bv any court, regulatory agency, public board or body 
has been served upon the Issuer and is pending or is otherwise known to be threatened in any way 
affecting the existence of the Issuer, or the titles of the Issuer’s officials to their respective offices, 
or seeking to restrain or to enjoin the issuance, sale or delivery of the Bonds or the application of 
the proceeds thereof in accordance with the Pledge and Assignment, or the collection or 
application of the Pledged Revenues (as defined in the Pledge and Assignment) to pay the 
principal of and interest on the Bonds, or in any way contesting or affecting the validity or 
enforceability of the Issuer Documents or any action of the Issuer contemplated by any of said 
documents, or in any way contesting the powers of the Issuer or its authority with respect to the 
Issuer Documents or any action on the part of the Issuer contemplated by any of said documents, 
nor to my knowledge is there any basis therefor.

(4)



EXHIBIT E FORM OF BORROWER’S COUNSEL OPINION

[Letterhead of Borrower’s Counsel]

November 25, 2008

The Community Redevelopment Agency 
of the City of Los Angeles, California 

I ,os Angeles. California

Citicorp North America, Inc. 
a Delaware corporation 
New York, New York

Sidley Austin LLP 
Washington, DC

$12,549,000
THE COMMUNITY REDE VELOPMENI AGENCY 
OF THE CITY OF LOS ANGELES, CALIFORNIA 
MULTIFAMILY HOUSING REVENUE BONDS 

(HOLLYWOOD BUNGALOW COURTS APARTMENTS) 
2008 SERIES A 

(the “Bonds”)

Ladies and Gentlemen:

We are counsel for Hollywood Bungalow Courts, L.P., a California limited partnership (the 
‘Borrower”), Hollywood Community Housing Corporation (the “General Partner”), [

], an individual resident of the State of
J (the “Individual

], a
] (the “Corporate Guarantor”), [
.] aQd L

L
____  _], an individual resident of the State of [

Guarantors”; and together with General Partner and C orporate Guarantor, collectively , the “Guarantors”) 
in connection with the making of a loan in the amount of [ 
proceeds of the issuance by The Community Redevelopment Agency of the City of Los Angeles, 
California (“Issuer”) and sale of the referenced Bonds to Citicorp Municipal Mortgage Inc. (in its capacity 
as purchaser of the Bonds, the “Purchaser”). Citicorp Municipal Mortgage Inc. is also referred to herein 
as the ‘ Beneficiary Parties”.

[

](the “Loan”) being made from the

In our capacity as counsel to Borrower and Guarantors, we have examined certain documents 
with respect to the above-referenced transaction, including:

The Multifamily Note, dated as of November 1, 2008 in the original principal amount of 
J, executed by Borrower (the “Note”);

A.
[$.

The Multifamily [Mortgage] [Deed of Trust], Assignment of Rents, Security Agreement 
and Fixture Filing (the “Mortgage”) dated as of November 1, 2008, executed by 
Borrower for the benefit of Issuer, granting a security interest in the real and personal 
property (the “Project”) as more specifically described in the Mortgage;

B.

{Reserved};C.



Uniform Commercial Code financing statement(s) naming Borrower as debtor (the 
'‘Financing Statement(s)”);

D.

Uniform Commercial Code financing statement(s) naming General Partner as debtor (the 
‘’Financing Statement(s)”);

E.

The Bond Purchase Agreement, dated as of November 19, 2008, by and among 
Borrower, Issuer and Purchaser;

F.

The Continuing Disclosure Agreement dated as of November 1, 2008 by and between 
Borrower and Agent;

G.

The Loan Agreement, dated as of November 1, 2008 between Borrower and the Agent;H.

The Agreement of Environmental Indemnification, dated as of November 1, 2008 by 
Borrower for the benefit of Beneficiary Parties;

I.

[The Construction Funding Agreement dated as of November 1, 2008 between Borrower 
and the Agent;]

J.

The Agreement Regarding Conversion dated as of November 1, 2008 between Borrower 
and the Agent;

K.

The Replacement Reserve Agreement dated as of November 1, 2008 between Borrower 
and Agent;

L.

The Completion Guaranty dated as of November 1, 2008 made by Guarantors for the 
benefit of Beneficiary Parties;

M.

The Exceptions to Non-Recourse Guaranty dated as of November 1, 2008 made by 
Guarantors for the benefit of Beneficiary Parties;

N.

The Borrower’s Certificate and Agreement dated as of November 1, 2008 made by 
Borrower for the benefit of Beneficiary Parties;

O.

The Assignment of Equity Investor Capital Contributions, Pledge and Security 
Agreement dated as of November 1, 2008 by Borrower for the benefit of Agent-

P.

The Assignment of Equity Interests, Pledge and Security Agreement dated as of 
November 1, 2008 by General Partner for the benefit of Agent;

Q-

[The Assignment of Construction Contract dated as of November 1, 2008 by Borrower 
for the benefit of Agent;]

R.

[The Assignment of Architect’s Agreement and Plans and Specifications dated as of 
November 1, 2008 by Borrower for the benefit of Agent;]

S.

[The Assignment of Project Documents dated as of November 1, 2008 by Borrower for 
the benefit of Agent;]

T.

{Reserved}U.
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The Assignment of Management Agreement dated as of November 1, 2008 by Borrower 
for die benefit of Agent;

V.

The Tax Certificate and Agreement dated the Closing Date between Issuer and Borrower;W.

The Regulatory Agreement and Declaration of Restrictive Covenants dated as of 
November 1, 2008 by and between Borrower and the Issuer;

X.

{Reserved};Y.

1 Reserved}Z.

A certified copy of the [Operating Agreement/Limited Partnership Agreement] and 
[Certificate of Formation/Limited Partnership] of Borrower, and a Certificate of Good 
Standing with respect to Borrower issued by the California Secretary of State on 

J (collectively the “Borrower Organizational Documents”);

AA.

[

A certified copy of the Articles of Organization and the Bylaws of General Partner, 
which executed the Loan Documents, and a certificate of existence with respect to 
General Partner issued by the California Secretary of State on [ 
certified copy of the .Articles of Organization of Corporate Guarantor and the Bylaws of 
Corporate Guarantor, and a Certificate of Good Standing with respect to Corporate 
Guarantor issued by the California Secretary of State on [
“Guarantor Organizational Documents”);

BB.

J; and a

J (collectively, the

[Documents and other matters we deem appropriate, relating to the Housing Assistance 
Payments (HAP) Contracts under Section 8 of the United States Housing Act of 1937 (42 
U.S.C. 1473f) that relate to the Project;]

Such other documents, matters, statutes, ordinances, published rules and regulations, 
published judicial and governmental decisions interpreting or applying the same, and 
other official interpretations as we deemed applicable in connection with this opinion.

The documents listed in A through Z above are referred to collectively as the “Loan Documents.” 
The documents listed as M and N above, are referred to collectively as the “Guarantor Documents.”

CC.

DD.

We have examined pertinent statutes and regulations and copies, certified or otherwise, identified 
to our satisfaction of such records of Borrower and Guarantors and have done such other investigation as 
we have considered necessary as a basis for the opinions hereinafter expressed. In the course of our 
examination and review and in coimection with the opinions hereafter expressed, we have assumed the 
due authorization, execution and delivery of all documents by all parties thereto other than Borrower and 
Guarantors. We have also made such inquiries of Borrower and Guarantors and others as we have 
deemed necessary in connection with ttiis opinion.

In basing the opinion set forth in this opinion on “our knowledge”, the words “our knowledge” 
signify that in the course of our representation of Borrower and Guarantor, no facts have come to our 
attention that would give us actual knowledge or actual notice that any such opinions or other matters are 
not accurate or that any of the Loan Documents are not accurate and complete. “Our knowledge” is a 
qualification as to factual matters and information, as qualified in this paragraph, and is not a qualification 
as to our knowledge of applicable laws, regulations, rulings and court decisions.
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Based on the foregoing, it is our opinion that:

Borrower is a limited partnership, duly formed, validly existing and in good standing 
under the laws of the State of California and is qualified and in good standing wherever 
such qualification and/or standing are required, including the State of California.

1.

Borrower has full legal right, power and authority to own its properties and conduct its 
business as now conducted, to borrow the proceeds of the Loan, and to execute and 
perform its obligations under the Loan Documents.

2.

General Partner is a California nonprofit corporation duly organized, validly existing and 
in good standing under the laws of the State of California and has all requisite 
corporate/limited liability company/partnership power and all material governmental 
licenses, authorizations, consents and approvals necessary to own and operate its property 
and conduct its business. General Partner is qualified to do business in the State of 
California.

3.

] duly organized, validly existing and in good 
J and has all requisite

Corporate Guarantor is a [ 
standing under the laws of the State of [ 
corporate/limited liability company/partnership power and all material governmental 
licenses, authorizations, consents and approvals necessary to own and operate its property 
and conduct its business.

4.

All necessary [partnership] action, including required approvals, if any. by all partners of 
Borrower including General Partner, has been taken to authorize the execution, delivery 
and performance of the Loan Documents by Borrower. The individual or individuals 
who have executed the Loan Documents on behalf of General Partner of Borrower have 
the authority to bind General Partner and thereby Borrower to the terms and conditions of 
the Loan Documents.

5.

All necessary [corporate/limited liability company/partnership] action, including required 
approvals, if any, by [directors and shareholders/members/partners] of Corporate 
Guarantor, has been taken to authorize the execution, delivery and performance of the 
Guarantor Documents by Corporate Guarantor. The individual or individuals who have 
executed the Guarantor Documents on behalf of Corporate Guarantor have the authority 
to bind Corporate Guarantor to the terms and conditions of the Guarantor Documents.

6.

To the best of our knowledge after due and diligent inquiry, no authorization, consent, 
approval, license, exemption of, oi filing or registration with, any municipal, county, state 
or Federal court or governmental department, commission, board, bureau, agency or 
instrumentality is or will be necessary for the valid execution or delivery by Borrower of 
the Loan Documents or by any Guarantor of the Guarantor Documents or their 
performance of their respective obligations thereunder other than any filings, notices or 
recordings which may be required for the perfection of any liens, pledges or security 
mteiests granted pursuant to the Loan Documents or Guarantor Documents.

7.

To the best of our knowledge after due and diligent inquiry, as of the date of this opinion 
letter, none of Borrower, General Partner nor any Guarantor is in any material respect in 
violation of breach of or default under any applicable Constitutional provision or law of 
any state or of the United States, or any order, rule or regulation of any court or 
governmental agency or body having jurisdiction over Borrower, General Partner, or any

8.
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Guarantor or any of their activities, properties oi assets, or any indenture, mortgage, deed 
of trust, resolution, note agreement (including, without limitation, the Loan Documents) 
or other agreement or instrument to which any of Borrower, General Partner, oi any 
Guarantor is a party or by which any of Borrower, General Partner or any Guarantor or 
any of their property or assets is bound, and no event has occurred and is continuing 
which with the passage of time or the giving of notice, or both, would constitute such a 
default or event of default under any such instruments; and the execution and delivery of 
the Bonds, the Loan Documents and the Guarantor Documents, and compliance with the 
provisions on Borrower's, General Partner’s or any Guarantor’s part contained therein, 
do not and will not conflict with, or constitute on the part of Borrower, General Partner or 
any Guarantor a violation of, breach of or default under, any applicable constitutional 
provision or law of any state or of the United States, or any order, rule or regulation of 
any court or governmental agency or body having jurisdiction over Borrower, General 
Partner or any Guarantor or any of their activities, pioperties or assets, or any indenture, 
mortgage, deed of trust, resolution, note agreement or other agreement or instrument to 
which Borrower, General Partner, or any Guarantor is a party oi by which Borrower, 
General Partner or anv Guarantor or any of their property or assets is bound, nor will any 
such execution, delivery or compliance result in the creation or imposition of any lien, 
charge or other security interest or encumbrance of any nature whatsoever upon any of 
the property or assets of Borrower, General Partner or any Guarantor or under the terms 
of any such law, regulation or instrument, except as provided by the Bonds, the Loan 
Documents or the Guarantor Documents.

To the best of our knowledge after due and diligent inquiry, other than any filings, 
notices or recordings which may be required for the perfection of any liens, pledges or 
security interests granted pursuant to the Loan Documents, Borrower has obtained all 
material permits, licenses or other authorizations or approvals necessaiy under the laws 
of the State of California and the United States of America for the operation of the 
Project as multifamily residential rental housing and all such licenses, permits, 
authorizations and approvals are valid and are in full force and effect.

9.

Each of the Loan Documents has been duly executed and delivered by Borrower and 
constitutes the valid and legally binding obligation of Borrower, enforceable against 
Borrower in accordance with its terms, subject to (i) applicable bankruptcy, insolvency, 
reorganization, moratorium and other similar laws affecting the rights of creditors 
generally, and (ii) the exercise of judicial discretion in accordance with general principles 
of equity (whether applied by a court of law or of equity); and (iii) certain remedies, 
waivers, and other provisions of the Loan Documents may not be enforceable, but, 
subject to the qualifications set forth in the foregoing subparagraphs (i) and (ii), such 
unenforceability will not preclude (a) the enforcement of the obligation of the Borrower 
to pay the principal interest and prepayment premium if any, as provided in the Note, 
and (b) the foreclosure of the Security Instrument upon the event of a material breach.

10.

The execution and delivery of, and the performance of the obligations under, the Loan 
Documents, will not violate the Borrower Organizational Documents nor the 
organizational documents of General Partner.

11.

Neither the execution and delivery by Borrower of the Loan Documents, nor the 
fulfillment of the terms of the l oan Documents violate any law or regulations applicable 
to Borrower or court decree known to us to be applicable to Borrower; and, to the best of 
our knowledge after due and diligent inquiry, none of such actions will result in a breach

12.
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of, or constitute a default under any agreement, indenture or other instruments to which 
Borrower or General Partner is a party or by which it is bound.

Each of the Guarantor Documents has been duly executed and delivered by each 
Guarantor and constitutes the valid and legally binding obligation of each Guarantor, 
enforceable against each Guarantor in accordance with its terms, subject to (i) applicable 
bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting the 
rights of creditors generally, and (ii) the exercise of judicial discretion in accordance with 
general principles of equity (whether applied by a court of law or of equity).

13.

The execution and delivery of, and the performance of the obligations under, the 
Guarantor Documents, will not violate the Guarantor Organizational Documents.

14.

Neither the execution and delivery by Guarantors of the Guarantor Documents, nor the 
fulfillment of the terms of the Guarantor Documents violate any law or regulations 
applicable to any Guarantor or court decree known to us to be applicable to any 
Guarantor; and, to the best of our knowledge after due and diligent inquiry, none of such 
actions will result in a breach of, or constitute a default under any agreement, indenture 
or other instruments to which any Guarantor is a party or by which it is bound.

15.

To the best of our knowledge after due and diligent inquiry, as of the Closing Date, there 
is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or by 
any judicial or administrative court or governmental agency or body, state, Federal or 
other, pending or, to the best of our knowledge, threatened against Borrower, General 
Partner or any Guarantor, affecting the existence of Borrower, General Partner or any 
Guarantor or the titles of its officers to their respective offices, or contesting or affecting 
as to Borrower, General Partner or any Guarantor the validity or enforceability of the Act 
(as defined in the Pledge and Assignment), the Bonds, any Loan Document or any 
Guarantor Document or the execution and delivery or adoption by Borrower of any Loan 
Document or Guarantor of any Guarantor Document or in any way contesting or 
challenging the powers of Borrower. General Partner or any Guarantor or its authority 
with respect to the Loan Documents or the Guarantor Documents, as applicable, or the 
consummation of the transactions contemplated thereby; nor, to the best of our 
knowledge after due and diligent inquiry, is there any basis for any such action, suit, 
proceeding, inquiry or investigation, wherein an unfavorable decision, ruling or finding 
would materially adversely affect the financial condition or operations of Borrower, 
General Partner or any Guarantor or the validity of the authorization, execution, delivery 
or performance by Borrower or General Partner of any Loan Documents or by any 
Guarantor of any Guarantor Documents.

16.

The Mortgage is in appropriate form for recordation in the land records of [ 
and upon such recordation, will create the encumbrance and security mterest it purports 
to create in the real property, including fixtures, as described in the Mortgage. 
Enforcement of the remedies provided in the Mortgage with respect to Borrower or the 
Project will not, except as expressly limited by the terms of the Mortgage, deprive any 
secured party of its right to seek a deficiency or personal judgment nor will it limit the 
right to foreclose on other security or collateral securing the debt. The Mortgage satisfies 
the requirements of [applicable state statute governing mortgages].

.]17.

Filing of the Financing Statements in the office of the [Office of the County 
Clerk/Recorder of Deeds] of [

18.
J County, California and in the Office of the
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Secretary of State of the State of California (collectively, the “Filing Offices”), will 
perfect the security interest granted under the Loan Documents in the personal property 
(the “Personalty”) of Borrower located in the State of California. The Filing Offices are 
the only offices in the State of California in which the Financing Statement(s) are 
required to be filed in order to perfect the security interest in the Personalty as 
contemplated by the Loan Documents.

Filing of the Financing Statements in the office of the Office of the Secretary of State of 
the State of California will perfect the security interest granted under the Hedge Security 
Agreement in the collateral described in collateral described in the Hedge Agreement (the 
“Hedge Collateral”). The Office of the Secretary of State of the State of California is the 
only office in the State of California in which the Financing Statement(s) are required to 
be filed in order to perfect the security interest in the Hedge Collateral as contemplated 
by the Hedge Security Agreement.

19.

{Reserved}20.

Under the laws of the State of California, the holder of the Loan is not required to pay 
interest to Borrower on any escrow or reserve accounts established by such holder or any 
other party for the payment of real estate taxes and assessments or insurance premiums or 
for replacements to the Project.

21.

The Loan Documents are governed by the laws of the State of California and with 
reference to the usury laws of the State of California, in which the Project is located, the 
payment of all interest, loan fees, late fees, prepayment premiums, the default rate of 
interest and other charges under and pursuant to the Loan Documents are not usurious 
under the law of such State. No Federal, state or local laws in the nature of truth-in
lending, real estate settlement procedures, equal credit opportunity or disclosure, apply to 
the loan made pursuant to the Loan Documents.

22.

Except for certain fees for recording charged by the Filing Offices and the Secretary of 
State of the State of California, no recording, filing, privilege or other tax must be paid in 
connection with the execution, delivery, recordation or enforcement of any of the Loan 
Documents.

23

The opinions set forth above are subject to the following qualifications:

We express no opinion with respect to the relative priority of the liens or security 
interests created by any of the Loan Documents. We have assumed that Borrower has 
rights in the Project. We understand that, with respect to the real property, you are 
relying upon a mortgagee’s title insurance policy insuring the lien on the Project, and, 
with respect to the Personalty, you are relying on UCC lien searches and Financing 
Statements. We also have assumed the recordation and filing of the Mortgage and 
Financing Statements in accordance with this opinion following their execution and 
delivery by Borrower.

(i)

The Uniform Commercial Code of the State of California requires the periodic filing of 
continuation statements with the Secretary of State and the Filing Offices not more than 
six (6) months prior to and not later than the expiration of the five (5) year period from 
the date of filing of the Financing Statement and the expiration of each subsequent five

(ii)
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(5) year period after the original tiling, in order to maintain the perfection and priority of 
security interests and to keep the Financing Statements in effect.

We express no opinion as to the laws of any jurisdiction other than the laws of the State 
of California and the laws of the United States of America. The opinions expressed 
above concern only the effect of the laws of the State of California and the United States 
of America as currently in effect.

(iii)

We confirm that:

Based on the Borrower Organizational Documents and the Guarantor Organizational 
Documents, the name of Borrower, General Partner and each Guarantor in each of the 
Loan Documents and the Title Policy is the correct legal name of Borrower and such 
Guarantor;

(a)

We do not have any financial interest in the Project or the Loan Documents, other than 
fees for legal services performed by us, payment for which has been provided;

We acknowledge that the Beneficiary Parties are relying on this opinion letter and would 
not be issuing the Bonds, purchasing the Bonds making the Loan and/or acquiring the 
Loan, without its issuance. We (i) acknowledge that Borrower has instructed us to issue 
and deliver this opinion for the benefit of the addressees, and (ii) waive any defense or 
claim of lack of contractual privity which we might assert against the addressees in 
connection with the issuance of this opinion letter: and

(b)

(c)

Other than as counsel for Borrower. General Partner and Guarantors, we have no interest 
in Borrower, General Partner or Guarantors, and do not serve as employees of Borrower. 
General Partner or Guarantors. We have no undisclosed interest in the subject matters of 
this opinion.

The foregoing opinions are for the exclusive reliance of the addressees, and their respective 
successors and assigns, including a trustee in connection with a securitization, their respective counsel, 
and by a rating agency in connection with the assignment of a rating to the Bonds or to any certificates 
backed by the Bonds for purposes of a securitization.

(d]
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LOAN AGREEMENT

(Hollywood Bungalow Courts Apartments)

This Loan Agreement (“Agreement"’) is made as of November 1, 2008, by and between 
HOLLYWOOD BUNGALOW COURTS, L.P., a California limited partnership (“Borrower”) 
and CITICORP NORTH AMERICA, INC., a Delaware corporation (“Agent”), with reference 
to the following facts:

Borrower has requested that The Community Redevelopment Agency of the City 
of Los Angeles, California (“Issuer”) provide a loan (the “Loan”) in the amount of Twelve 
Million Five Hundred Forty-Nine Thousand and 00/100 Dollars ($12,549,000) to Borrower to 
finance the acquisition, construction, rehabilitation, development, equipping and/or operation of 
certain buildings and other improvements (collectively, the “Improvements”) on real property 
(the “Land” and collectively with the Improvements, the “Project”), owned by Borrower, 
located at 1721 N. Kingsley Drive, and 1516, 1544 and 1554 N. Serrano Avenue, in the City of 
Los Angeles, County of I os Angeles, State of California, as described in Exhibit A attached 
hereto. Borrower intends to complete the Work on or before March 31, 2010 (the “Completion 
Date”). In this Agreement, the term “Property” shall refer to all or any part of the property to 
be affected by the Deed of Trust (as defined below) or any interest in all or any part of it, as the 
context requires.

A.

Issuer has determined to issue its $12,549,000 The Community Redevelopment 
Agency of the City of Los Angeles, California Multifamily Housing Revenue Bonds (Hollywood 
Bungalow Courts Apartments) 2008 Series A (the “Bonds”) and the proceeds of the Bonds will 
be loaned to Borrower pursuant to this Agreement to provide funds to finance the costs of 
acquisition, construction, rehabilitation, development, equipping and/or operation of the 
Improvements. Upon issuance of the Bonds, all right, title and interest of Issuer under and in the 
Loan will be assigned by Issuer and Citicorp North America, Inc. (“Agent”), as Agent for Issuer 
under that certain Master Agency Agreement dated as of November 1, 2008 between Issuer and 
Agent (“Master Agency Agreement”), to Citicorp North America, Inc., as holder of the Bonds 
(“Holder”) pursuant to that certain Master Pledge and Assignment dated as of November 1, 
2008 (“Master Pledge and Assignment”).

Agent is executing this Agreement and, subject to the other terms and conditions 
of this Agreement, shall disburse the Loan Funds to Borrower in its capacity as agent for Issuer 
pursuant to the Master Agency Agreement. All of the rights, powers, elections, determinations, 
remedies, duties and functions of Issuer hereunder may be exercised and performed on behalf of 
Issuer by Agent unless and until Agent’s agency pursuant to the Master Agency Agreement is 
terminated, modified, assigned, in whole or in part, or otherwise amended in accordance with the 
provisions of the Master Agency Agreement.

Borrower is a partnership formed pursuant to that certain First Amended and 
Restated Agreement of Limited Partnership, dated as of November 25, 2008 (the “Partnership 
Agreement”) entered into by Hollywood Community Housing Corporation, a California

B.

C.

D.
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nonprofit corporation, as the general partner (the “General Partner”), Hollywood Housing 811
97, a California nonprofit public benefit corporation, as the withdrawing limited partner, and 
Wincopin Circle LLLP, a Maryland limited liability limited partnership (together with its 
successors and assigns, the “Limited Partner”) and the Limited Partner will agree to make 
capital contributions to Borrower as and when due under the Partnership Agreement. Limited 
Partner’s obligation to make capital contributions will be evidenced by, and subject to the terms 
and conditions of, the Partnership Agreement. Pursuant to the terms of the Partnership 
Agreement, the total capital contributions to Borrower from Limited Partner are anticipated to be 
not less than $5,394,317, as such amount may be adjusted pursuant to the terms and conditions 
of the Partnership Agreement (the “Capital Obligations”).

A material inducement to Agent to enter into this Agreement is the availability of 
federal low-income housing tax credits (the “Tax Credits”) reserved by the California Tax 
Credit Allocation Committee (the “TCAC”), acting under Section 42(h) of the Code pursuant to 
its Tax Exempt Reservation of Low Income Housing Tax Credits dated August 20, 2008 (the 
“Tax Credit Reservation”), and any successive document or instrument or any continuation or 
finalization of such reservation or allocation (collectively with the Tax Credit Reservation, the 
“Tax Credit Documents”) with respect to the Project.

Borrower and General Partner have each agreed to pledge and assign to Agent, 
and create a security interest in favor of Agent, as to their respective interests, in and to, among 
other things: (1) all of General Partner’s rights as a general partner in Borrower including rights 
under the Partnership Agreement; (2) to the extent assignable by law, the Tax Credits; and 
(3) the Capital Obligations.

E.

F.

The following parties have made or will make a loan to Borrower secured byG.
some or all of the Property:

California Department of Housing and Community Development 
(“HCD”) loan in the amount of $3,166,550 (the “HCD Loan”).

City of Los Angeles (“City”) loan in the amount of up to $4,390,000 (the 
“City Loan”).

(1)

(2)

Citibank, N.A. (“AHP Lender”) loan in the amount of $315,000 (the
“AHP Loan”).

(3)

The Community Redevelopment Agency of the City of Los Angeles, 
California (“CRA”, and collectively with HCD, AHP Lender and City, the 
“Subordinate Lenders”) loan in the amount of $7,500,000 (the “CRA 
Loan”, and collectively with the HCD Loan, the AHP Loan and the City 
Loan, the “Subordinate Loans”).

(4)

Hollywood Community Housing Corporation, a California nonprofit corporation 
(the “Guarantor”) has agreed to guaranty Borrower’s obligations to Agent in accordance with a 
Completion and Repayment Guaranty (the “Guaranty”) dated as of even date herewith.

H.

2
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NOW, THEREFORE, in. consideration of the making and administering of the Loan 
and of the covenants and agreements contained in this Agreement, and of other valuable 
consideration, the receipt and sufficiency of which are acknowledged, the parties hereto agree as 
follows:

DEFINITIONS. As used herein, the following terms have the meanings set forth below:1.

“Affiliate” means: (i) any individual, partnership, limited liability company, corporation 
or other entity that owns, directly or indirectly, more than a ten percent (10%) equity ownership 
interest in the Borrower, or that otherwise directly or indirectly controls the Borrower, (ii) any 
family member of any individual described in clause (i), and any trust for the benefit of any such 
individual or any such family member, and (iii) any partnership, limited liability company, 
corporation or other entity in which any individual or entity described in clause (i) above, or any 
family member of any such individual or any trust for the benefit of any such individual or any 
such family member, owns, directly or indirectly, more than a ten percent (10%) equity 
ownership interest, or which is otherwise controlled, directly or indirectly, by any individual or 
entity described in clause (i) above, or by any family member of any such individual or by any 
trust for the benefit of any such individual or any such family member.

“Agent” has the meaning given to that term in Recital B, together with any successor 
agent under the Master Agency Agreement.

“Agreement” means this Agreement, including all the exhibits, appendices and schedules 
attached hereto, all of which are incorporated herein by this reference and made a part hereof.

AHP Lender” means Citibank, N A.

AHP Loan” means the loan in the amount of $315,000 made to Borrower from AHP
Lender.

AHP Loan Documents” means any and all documents evidencing or securing the AIIP
Loan.

“Approved Lease Form” has the meaning given in Section 2.7.21.1.

“Architect” means any licensed architect, space planner or design professional that the 
Borrower may engage from time to time to design any portion of the Improvements, including 
the preparation of the Plans and Specifications.

“Architecture Contract” means any agreement that the Borrower and any Architect from 
time to time may execute pursuant to which the Borrower engages such Architect to design any 
portion of the Improvements, including the preparation of the Plans and Specifications.

“Bond Documents” means, collectivelv, the Regulatory Agreement, the Master Pledge 
and Assignment, the Master Agency Agreement, and all other documents, agreements and 
instruments executed and delivered in connection with the issuance, sale and/or remarketing of

3
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the Bonds, as each such document, agreement or instrument may be amended, modified, 
supplemented or restated from time to time.

“Bonds” has the meaning given to that term in Recital B.

“Borrower” has the meaning given to that term in the introductory paragraph of this 
Agreement, together with its permitted successors or assigns, subject to Section 11.10 hereof.

“Capital Obligations” means the capital contributions to be made by the Limited Partner 
to the Borrower pursuant to the terms and conditions of the Partnership Agreement.

“City” means the City of Los Angeles, California.

“City Loan” means the loan in the amount of $4,390,000 made to Borrower from the
City.

City Loan Documents” means any and all documents evidencing or seeming the City
Loan.

“Code” means Internal Revenue Code of 1986, as amended, including (a) any successor 
internal revenue law and (b) the applicable regulations promulgated thereunder whether final, 
temporary or proposed under the Code or such successor law.

“Completed” or “Complete” has the meaning given in Section 5.3.2.

“Completion Certificate” means a written completion certification in a form satisfactory 
to Agent from the Borrower, Architect and the Contractor.

“Completion Date” has the meaning given to that term in Recital A.

“Construction Contract” means any agreement that the Borrower and any Contractor 
from time to time may execute pursuant to which the Borrower engages such Contractor to 
construct any portion of the Improvements.

“Construction Fixed Rate” has the meaning given to that term in Section 2.2,3.

“Construction Phase” means the period beginning on the date of the Loan Closing and 
ending on the date immediately prior to the Conversion Date.

“Contractor” means any licensed general contractor that the Borrower may engage from 
time to time with the approval of the Agent to construct any portion of the Improvements.

“Conversion Conditions” means the conditions set forth in Section 3 and Section 4 of 
Exhibit C attached hereto.

Conversion Date” has the meaning given to that term in Section 2,2.4.

Conversion Fee” means $10,000.
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“Conversion to the Permanent Phase” means the Agent's determination, in the exercise of 
its reasonable judgment, that the Borrower has satisfied all of the conditions set forth on 
Exhibit C attached hereto.

“Cost Saving” means, with respect to any line item, the amount of the undisbursed or 
saved portion thereof resulting from the fact that (i) the work attributable to such line item has 
been completed without the expenditure of all amounts in the Cost Breakdown allocated to such 
line item or (ii) Borrower shall have demonstrated to Agent’s satisfaction that such line item will 
be completed without the expenditure of all amounts allocated to such line items in the Cost 
Breakdown.

“Costs of Issuance” means all items of expense directly or indirectly payable by, or 
reimbursable to the Issuer, the Agent or the Borrower and related to the authorization, issuance, 
sale and delivery of the Bonds, including but not limited to the costs of preparation and 
reproduction of documents, printing expenses, filing and recording fees, underwriting fees and 
expenses, legal fees and charges, fees and disbursements of consultants and professionals, fees 
and expenses of the Agent, including origination fees and legal fees of counsel to the Agent, fees 
and charges for preparation, execution and safekeeping of the Bonds and any other cost, charge 
or fee in connection with the original issuance of the Bonds which constitutes a “cost of 
issuance” within the meaning of Section 147(g) of the Code.

’County” means the County of Los Angeles.

;CRA” means The Community Redevelopment Agency of the City of Los Angeles,
California.

CRA Loan” means the loan in the amount of up to $7,500,000 made to Borrower from
CRA.

CRA Loan Documents” means any and all documents evidencing or securing the CRA
Loan.

“Debt Service Coverage Ratio Requirement” has the meaning given to that term in 
Exhibit C attached hereto.

“Deed of Trust” means the Construction To Permanent Deed of Trust, with Assignment 
of Rents, Security Agreement and Fixture Filing, dated as of even date herewith and executed by 
Borrower for the benefit of Agent, as such Deed of Trust may be amended from time to time.

“Environmental Laws” has the meaning given to that term in Section 7.12.

“Environmental Reports” means documents set forth on Exhibit H attached hereto.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, 
and the Regulations promulgated in connection therewith.

Event of Default” has the meaning given to that term in Section 8.1.
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“Extended Outside Conversion Date” means, individually or collectively, the First 
Extended Outside Conversion Date and the Second Extended Outside Conversion Date

“Federal Laws” means, collectively, the Code and other federal regulations concerning 
appropriate minimum low- income set-aside requirements.

“First Extended Outside Conversion Date” means September 1, 2010.

“Fixed Rate” has the meaning given to that term in Section 2.2.3.

“Funding Requisition” means, with respect to the Initial Disbursement or a proposed 
Work Disbursement, as applicable, the funding requisition in substantially the form attached as 
Exhibit I hereto.

“General Partner” means Hollywood Community Housing Corporation, a California 
nonprofit corporation.

Guarantor” means Hollywood Community Housing Corporation, a California nonprofit
corporation.

“Guaranty” means that certain Completion and Repayment Guaranty executed by the 
Guarantor for the benefit of the Agent and dated as of even date herewith.

“HCD” means the California Department of Housing and Community Development.

HCD Loan” means the loan in the amount of $3,166,550 from HCD.

HCD Loan Documents” means any and all documents evidencing or securing the IICD
Loan.

Holder” has the meaning given to that term in Recital B.

“Improvements” has the meaning given to that term in Recital A.

“Indemnified Parties” means, collectively, Agent, Issuer, their respective affiliates and 
subsidiaries, and each of their respective officers, members, directors, officials, employees, 
attorneys, and agents.

“Inducement Date” means the date Issuer passed its inducement resolution evidencing its 
intent to issue the Bonds.

'Initial Disbursement” has the meaning given to that term in Section 6.3.1.

'Initial Work Disbursement” has the meaning given to that term in Section 6.3.2.

“Insolvency Proceeding” means any bankruptcy or other voluntary or involuntary 
proceeding, in or out of court, for the adjustment of debtor-creditor relationships
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“Interest and Fees” means all interests, fees, and any and all other sums accruing or 
payable to Agent (or which may become reimbursable to Agent) under the Loan and any of the 
Loan Documents.

Interest Reserve” has the meaning given in Section 6.2.4.

Interim Phase Bond Amount” means $12,549,000.

Issuer” has the meaning given to that term in Recital A.

“Land” has the meaning given to that term in Recital A.

“Legal Requirements” means all rules, laws, regulations, ordinances, and permits 
applicable to the Project.

“Limited Partner” means Wincopin Circle LLLP, a Maryland limited liability limited 
partnership, and its successors and assigns pursuant to Section 2.7.28 hereof.

“Loan” has the meaning given to that term in Recital A.

'Loan Application” has the meaning given to that term in Section 7.14. 

'Loan Closing” has the meaning given to that term in Section 2.5.

'Loan Documents” has the meaning given in Section 2.4.

“Loan Funds” means the proceeds of the Loan.

“Management Agreement” means any agreement that the Borrower and any Manager 
from time to time may execute pursuant to which the Borrower engages such Manager to 
perform any property management or leasing services with respect to all or any portion of the 
Improvements, which agreement shall have terms and prov isions reasonably acceptable to the 
Agent and shall not be materially modified without the Agent’s prior written consent.

“Manager” means (i) Borrower; or (ii) Barker Management, Incorporated; or (iii) any 
other reputable and creditworthy property manager specifically approved by Agent.

“Master Agency Agreement” means the Master Agency Agreement dated as of the date 
hereof between Issuer and Agent.

“Master Pledge and Assignment” means Master Pledge and Assignment dated as of the 
date hereof among Issuer, Agent and Holder.

“Maturity Date” has the meaning given to that term in the Note.

“Minimum Investor Fquity” means the Limited Partner’s equity equal to the amount 
specified on Exhibit) attached hereto.
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“Net Monthly Cash Income” means all actual cash income received from the Property 
during a calendar month less the actual operating expenses approved by Agent incurred for or 
attributable to the Property, but not including amounts payable under the Note or any 
Subordinate Loan Documents.

“Note” means the promissory note dated as of November 1, 2008, made by Borrower to 
the order of Agent, in the original principal amount of $12,549,000, to be reduced upon 
Conversion to the Permanent Phase to the Permanent Loan Amount.

“Other Funding” means the proceeds of the Subordinate Loans and the proceeds of the 
Limited Partner’s Capital Obligations.

'Outside Conversion Date” means June 1, 2010.

“Outside Start Date” means January 31, 2009.

“Partnership Agreement” means the First Amended and Restated Agreement of l imited 
Partnership dated as of November 25, 2008, as it may be amended, restated and modified from 
time to time.

“Paying Agent” has the meaning given to that term in the Master Pledge and Assignment.

“Permanent Fixed Rate” has the meaning given to that term in Section 2.2.3.

“Permanent Loan Amount” means the principal amount of the Note upon Conversion to 
the Permanent Phase, which amount shall be determined pursuant to Section 3.2.10 of Exhibit C.

“Permanent Phase” means the period commencing on the Conversion Date and ending on 
the Maturity Date.

“Permit(s)” means all building permits, licenses and approvals required from 
governmental bodies in order to complete the "Work and to construct, occupy, and operate the 
Property.

“Plans and Specifications” means the plans and specifications for the Work, including the 
scope of work for the rehabilitation of the apartment units, reviewed and approved by Agent, as 
such plans and specifications may be modified from time to time pursuant to Section 5.6 hereof.

“Project” has the meaning given to that term in Recital A.

“Project Agreements” has the meaning given in Section 5.6.3.

“Project Budget” means the cost itemization (set forth on Exhibit G attached hereto) of 
the total amount needed by Borrower to perform the Work and to perform Borrower’s other 
obligations under the Loan Documents, which itemization may be amended from time to time in 
accordance with this Agreement.

8
LEGAL US W# 59795186.6 70409.00103



“Property Expenses'’ means the costs and expenses associated with the ownership, 
maintenance, development, operation, and marketing of the Land and Improvements.

“Regulatory Agreement” means the Regulatory Agreement and Declaration of Restrictive 
Covenants executed by Issuer and Borrower and recorded in the Official Records of the County.

■Retention” has the meaning given to that term in Section 6.4.2.1.

Second Extended Outside Conversion Date” means December 1, 2010.

Servicer” has the meaning given to that term in Section 5.3.

“State Laws” means, collectively, all California laws and regulations concerning 
appropriate minimum low-income set-aside requirements.

“Subordinate Lender” means, collectively, HCD, AHP Lender, City and CRA.

“Subordinate Loan” means, collectively, the HCD Loan, AHP Loan, City Loan and CRA
Loan.

“Subordinate Loan Documents” means any and all documents evidencing or securing the 
Subordinate Loans.

Tax Credit Covenant” means the covenants set forth in Section 2.1.

“Tax Credit Documents” means, collectively, the Tax Credit Reservation and any 
successive document or instrument or any continuation or finalization of such reservation or 
allocation of Tax Credits.

'Tax Credit Reservation” has the meaning given in Recital B.

“Tax Credits” means federal and any state low-income housing tax credits to be allocated 
under Section 42 of the Code pursuant to the terms of the Tax Credit Documents.

TCAC” means the California Tax Credit Allocation Committee.

“Title Company” means LandAmerica Title Insurance Company.

“Title Policy” means the LP-10 title insurance policy, in the form of an American Land 
Title Association Loan Policy-2006 extended coverage (without revision, modification or 
amendment) issued by the Title Company and in form and substance satisfactory to the Agent 
(without limitation, such title insurance policy shall not contain any unacceptable survey 
exceptions, any creditors’ rights exception, any exception for rights of parties in possession, any 
exceptions for delinquent taxes or assessments, or any exceptions for instruments not of record 
unless the Agent specifically approves otherwise in each instance), and containing such 
endorsements and affirmative insurance coverage, and such reinsurance or coinsurance, as the 
Agent may require dated as of the date and time that the Deed of Trust is recorded, naming the 
Agent as the insured in the amount of the Loan.
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‘Work” has the meaning given to that term in Section 5.1.

Work Disbursements)” has the meaning given to that term in Section 6.3.2.

2. THE LOAN.

Agreement. Borrower agrees to take, and Agent agrees to lend, the Loan up to 
the amount set forth in Recital A above, which Loan shall be foi the purposes set forth in 
Recital B above and otherwise subject to the terms and conditions contained in this Agreement.

2.1

Loan Terms/Phases and Conversion2.2

The initial term of the Loan (theConstruction Phase.
“Construction Phase”) shall commence on the Loan Closing 
and shall end on the date immediately prior to the Conversion 
Date.

2.2.1

Permanent Phase. The “Permanent Phase” of the Loan shall 
commence on the Conversion Date. Upon the Conversion Date, 
the terms of the Loan shall be adjusted and the principal balance 
of the Loan will be reduced to the Permanent Loan Amount.

2.2.2

The term of the Permanent Phase shall extend to the earlier to occur of
(i) the last day of the two hundred fortieth (240th) month following the 
“First Amortization Payment Date” described in the Note or
(ii) August 31, 2030.

Regular Interest. Interest on the Loan shall accrue with respect 
to the unpaid principal balance of the Loan, from the date on 
which a disbursement is funded pursuant to this Agreement 
through August 31, 2010, at a fixed annual rate equal to 5.95% 
(the “Construction Fixed Rate”). Interest on the Loan shall 
accrue with respect to the unpaid principal balance of the Loan, 
from September 1, 2010 through the Maturity Date, at a fixed 
annual rate equal to 6.20% (the “Permanent Fixed Rate” and 
individually or collectively with the Construction Fixed Rate, 
the “Fixed Rate”). Interest from and after the Conversion Date 
is calculated on the basis of a 360-day year consisting of twelve 
(12) mouths containing thirty (30) days each.

Unless otherwise set forth in this Agreement or in any of the other Loan Documents, the 
payment terms, prepayment provisions, and other provisions applicable to the repayment of the 
Loan shall be set forth in the Note.

2.2.3

Conversion to Permanent Phase. If, on or before the Outside 
Conversion Date, subject to extension pursuant to Section 2.2.5 
below, all of the Conversion Conditions (as defined in Exhibit C

2.2.4
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hereto) have been satisfied, then the Loan shall convert to the 
Permanent Phase. Such conversion is hereinafter referred to as 
the “Conversion to the Permanent Phase” and the date thereof 
is referred to as the “Conversion Date, 
approved by Agent, the Conversion to the Permanent Phase 
must occur on the first (1st) business day of a calendar month.

Unless otherwise

Extension of the Outside Conversion Date. The Conversion 
Conditions must be satisfied on or before the Outside 
Conversion Date, unless Borrower obtains an extension of the 
Outside Conversion Date pursuant to this Section 2,2.5. 
Notwithstanding the foregoing, the Borrower may extend the 
Outside Conversion Date to the First Extended Outside 
Conversion Date, and if properly extended to the First Extended 
Outside Conversion Date, Borrower may extend the First 
Extended Outside Conversion Date to the Second Extended 
Outside Conversion Date, upon the terms and in compliance 
with the provisions of this Section 2,2.5. provided each of the 
following conditions is fully satisfied in the sole and exclusive 
discretion of Agent:

2.2.5

No Event of Default shall have occurred and no event or 
condition that, with the giving of notice or the passage of 
time, or both, would be an Event of Default shall have 
occurred and be continuing:

2.2.5.1

No legislation, rule, order or decree shall, in the opinion of 
counsel for the Agent, purport to prohibit or restrain the 
extension of the Outside Conversion Date or First Extended 
Outside Conversion Date;

2.2.5.2

Upon the request of the Agent, the Agent shall receive an 
opinion of a nationally recognized bond counsel firm 
addressed to the Agent that such extension, in and of itself, 
will not adversely affect the exclusion of interest on the 
Bonds from gross income for federal income tax purposes;

2.2.5.3

The Borrower shall execute and deliver to the Agent and 
cause to be executed and delivered to the Agent such 
documents as the Agent shall reasonably require in order to 
evidence such extension of the Outside Conversion Date or 
First Extended Outside Conversion Date, the continuation 
of the obligations of the Borrower under this Agreement 
with respect to the Loan, as thus amended, the continuation 
of the liens of all collateral security for such obligations 
and the continuation of the Guaranty with respect to such

2.2.5.4
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obligations, all in form and content reasonably satisfactory 
to the Agent;

Upon the request of the Agent, a modification to the Deed 
of 1 rust, in form and content reasonably satisfactory to the 
Agent, shall be recorded in the Official Records of the 
County;

Upon the request of the Agent, the Agent shall receive an 
endorsement for the Title Insurance Policy issued with 
respect to the Deed of Irust, which shall ensure that the 
extension of the Outside Conversion Date or First Extended 
Outside Conversion Date will not affect the continuing 
priority of the Deed of Trust; and

The Borrower shall deposit with the Paying Agent funds in 
an amount determined by Agent in its reasonable judgment 
to be sufficient, together with any amounts remaining in the 
Interest Reserve during the period of such extension, to 
cover any and all interest becoming due through the 
applicable Extended Outside Conversion Date.

The Borrower shall pay all costs and expenses paid and 
incurred by the Agent in connection with the extension of 
the Outside Conversion Date or First Extended Outside 
Conversion Date, including the fees of Agent’s counsel and 
the Title Company.

In the event Agent grants an extension of the Conversion 
Date from the First Fxtended Outside Conversion Date to 
the Second Extended Outside Conversion Date, Borrower 
shall pay Agent an extension fee in the amount of .125% of 
the Interim Phase Bond Amount.

2.2.5.5

2.2.5.6

2.2.5.7

2.2.5.8

2.2.5.9

Notwithstanding any provision to the contrary contained herein, Agent shall have no obligation 
to extend the Conversion Date beyond the First Extended Outside Conversion Date, or f 
properly extended to the First Extended Outside Conversion Date, beyond the Second Extended 
Outside Conversion Date. In the event that Borrower requests an extension of the Conversion 
Date beyond the applicable Extended Outside Conversion Date, Agent shall have no obligation 
to consider the request and, in the event that Agent, in its discretion, elects to consider a request 
for extension, Agent shall have the right to impose such conditions to extension as Agent shall 
determine, in its sole discretion, which may include, but which shall not be limited to. the 
conditions set forth in Section 2.2.5.1 through 2 .2.5.8 above.

Acceleration. If for any reason the Conversion Conditions are not fully satisfied 
by the Outside Conversion Date, as such date may be extended pursuant to Section 2.2.5, then 
the l oan term shall expire, and the Note shall mature, on the Outside Conversion Date (as

2.3
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extended) and, as provided in the Note, the outstanding principal amount of the Loan, together 
with all accrued and unpaid interest, shall become immediately due and payable.

Loan Documents. In order to consummate the Loan, Agent shall receive the 
following documents, fully executed by the parties as set forth below, in the form prescribed by 
Agent (collectively, the “Loan Documents”), together with any additional documents, items and 
funds as Agent may require in connection with the Loan:

Regulatory Agreement executed by Borrower;

2.4

2.4.1

Master Pledge and Assignment executed by Issuer;2.4.2

Master Agency Agreement executed by Issuer;2.4.3

This Agreement executed by Borrower;2.4.4

Note executed by Borrower;2.4.5

Deed of Trust executed by Borrower;2.4.6

Assignment of Deed of Trust and Related Documents executed 
by Agent in favor of Holder;

2.4.7

Guaranty executed by Guarantor;2.4.8

Assignment of the Management Agreement executed by 
Borrower and the Manager;

Assignment of Architect’s Agreement executed by Borrower 
and Architect;

2.4.9

2.4.10

Assignment of Construction Contract executed by Borrower and 
Contractor;

2.4.11

Unsecured Environmental Indemnity Agreement executed by 
Borrower and Guarantor;

2.4.12

Replacement Reserve Agreement executed by Borrower;

Paying Agent Agreement executed by Borrower and the Paying 
Agent;

Bond Purchase Agreement executed by Issuer, Holder and 
Borrower;

2.4.13

2.4.14

2.4.15

Continuing Disclosure Agreement executed by Borrower and 
the dissemination agent described therein;

2.4.16
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Security Agreement (Assignment of Partnership Interests) 
executed by Borrower and General Partner;

2.4 17

Subordination Agreements executed by Subordinate Lenders, 
subordinating the rights and interests of Subordinate Lenders 
under the Subordinate Loans; provided that Subordination 
Agreements with respect to the AHP Loan and the MHP Loan 
shall be delivered on or prior to the Conversion Date, as 
required by this Agreement;

Borrowing Authorizations and Certificates executed by the 
General Partner on behalf of Borrower;

2.4 18

2.4.19

Borrowing Authorizations and Certificates executed by the 
General Partner:

2.4.20

UCC-1 Financing Statement (Deed of Trust); and2.4.21

UCC-1 Financing Statement (Partnership Interests).2.4.22

Loan Closing and Issuance of the Bonds.2.5

Loan Closing and Closing Conditions. The “Loan Closing’
shall be accomplished pursuant to the execution and delivery of 
all of the Loan Documents by Borrower and all other parties 
thereto.
obligation to issue the Bonds and Agent’s obligation to 
administer the I oan shall not arise, until each of the following 
conditions has been met:

2.5.1

The Loan Closing shall not occur, and Issuer’s

Borrower shall hold a fee interest in the Property.2.5.1.1

The Deed of Trust and Regulatory Agreement shall have 
been duly recorded in the Ofticial Records of the County.

2.5.1.2

The Title Policy has been issued and deliv ered to Agent in 
compliance with the escrow instructions of Agent.

Borrower shall have provided to Agent evidence that all 
taxes and assessments levied against or affecting the 
Property have been paid current. Agent shall obtain, at 
Borrower’s cost and expense, a tax service contract for the 
Property with a tax service company acceptable to Agent

2.5.1.3

2.5.1.4

Agent’s security interest in all personal property and 
fixtures described in the Loan Documents shall have been 
duly perfected in a first-priority lien position. Agent’s 
security interest in all other personal property pledged as

2.5.1.5
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collateral security for the Loan, as described in one or more 
security agreements executed by Borrower, General Partner 
and/or any third party pledgor, in favor of Agent, shall have 
been duly perfected in a first-priority lien position.

Borrower shall have paid to Agent the following fees in 
immediately available funds: a loan fee equal to one-half 
of one percent (0.5%) of the l oan amount and all other fees 
required to be paid by the Agent at or prior to Loan 
Closing.

2.5.1.6

Agent shall have received, reviewed and approved, a copy 
of the fully executed Partnership Agreement, and all other 
related documents evidencing a commitment by the 
Limited Partner to fund its Capital Obligations, subject to 
the conditions of the Partnership Agreement.

2.5.1.7

Borrower shall have delivered to Agent evidence 
satisfactory to Agent that Limited Partner has 
unconditionally funded its first installment of Capital 
Obligations in the amount of at least $324,167.

2.5.1.8

Borrower shall have obtained the CRA Loan and City Loan 
and the following conditions shall have been satisfied in 
connection therewith:

2.5.1.9

Agent shall have approved the amount and plan for 
disbursement of the proceeds of the CRA Loan and 
City Loan as being consistent with the approved 
Project Budget for the Project;

a.

Agent shall have approved the form and content of 
the documents evidencing and securing the CRA 
Loan and City Loan;

b.

Borrower shall have recorded in the County of Los 
Angeles executed subordination agreements, 
subordinating the rights of CRA and LAHD to the 
Agent, in form and substance satisfactory to the 
Agent.

c.

Borrower shall have delivered to Agent evidence 
satisfactory to Agent that $7,485,000 of the proceeds of the 
CRA Loan have been disbursed, or will be disbursed 
concurrently with the Loan Closing, by CRA to pay Project 
costs.

2.5.1.10
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Borrower shall have delivered to Agent an ALTA survey of 
the Land and any existing Improvements thereon certified 
to Agent and the title insurance company by a licensed land 
surveyor and showing the location of all boundary lines, 
easements, rights of way and other matters affecting the 
Land. Such survey shall be dated within ninety (90) days 
of the date of the Loan Closing.

2.5.1.11

Borrower has delivered to Agent such environmental 
reports as required by Agent, including a Phase I 
environmental site assessment report, which reports shall 
have been prepared not more than six (6) months prior to 
the closing of the Loan and shall have been prepared by a 
qualified licensed environmental professional acceptable to 
Agent. Borrower has confirmed to Agent’s satisfaction that 
there are no additional environmental conditions or legal 
noncompliance affecting the Project other than as set forth 
in the Environmental Reports described in Exhibit H 
attached hereto.

2.5.1.12

Borrower shall have deli\ered to Agent evidence of such 
zoning (including variances) and other land use 
entitlements necessary to permit the intended use of the 
Project (other than the lot line merger and covenant 
regarding qualified housing required in connection with the 
density bonus for the Project).

2.5.1.13

Agent shall have received, reviewed and approved, in 
Agent’s sole and absolute discretion, an appraisal of the 
Property.

2.5.1.14

Borrower has provided evidence reasonably satisfactory to 
Agent that the Project has received a reservation of the Tax 
Credits sufficient to support the Minimum Investor Equity 
(as set forth in Exhibit D hereto).

2.5.1.15

If there are any leases of any part of the Land or any space 
within the Improvements in existence as of the date hereof 
(i) copies of those leases shall have been delivered to and 
approved by Agent, and (ii) if any such lease is a non- 
residential lease or a lease for more that one (1) residential 
unit within the Improvements, then Borrower shall have 
delivered to Agent fully-executed estoppel certificates, 
subordination agreements, and/or subordination, 
nondisturbance, and attornment agreements required by 
Agent.

2.5.1.16
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Borrower shall have provided Agent with copies of all 
ongoing agreements related to the Property, including but 
not limited to all property management agreements, all 
service contracts and warranties affecting the Property, and 
such other Property-related information which Agent may 
request. All such agreements required by Agent shall be in 
full force and effect.

2.5.1.17

Borrower shall have delivered to Agent such estoppel 
certificates, subordination agreements and other 
agreements from any parties to any development 
agreements, disposition and development agreements, 
covenants, conditions and restrictions, and other
agreements or restrictions affecting the Project as Agent 
shall require.

2.5.1.18

Agent has reviewed and approved such financial 
statements, tax returns and other financial information as it 
may require regarding the financial condition of Borrower, 
General Partner and Guarantor. Agent has reviewed and 
approved all organization documents and evidence of due 
formation and good standing requested by Agent, 
including, without limitation, resolutions, certificates of 
authority, incumbency certificates, or other evidence of 
authorization requested by Agent.

2.5.1.19

Borrower shall have opened all accounts required pursuant 
to the Loan Documents.

2.5.1.20

Agent has reviewed and provided written approval of the 
Project Budget, which shall include an Interest Reserve line 
item of at least $727,597, and shall be set forth in Exhibit G 
attached to this Agreement upon such approval by Agent.

2.5 1.21

Agent shall have approved each of the following:2.5.1.22

the Plans and Specifications:a.

all Project Agreements; andb.

the identity, reputation, experience and 
creditworthiness of the Manager, Contractor and 
Architect.

c.

Each of the following documents shall have been delivered 
to Agent in form and substance satisfactory to Agent fully 
executed by all of the appropriate parties:

2.5.1.23
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Assignments by Borrower to Agent of its rights 
under the Project Agreements and any management 
agreements in effect with respect to the Project; and

a.

Consents to assignment by Borrower to Agent of 
the rights of Borrower under the Project 
Agreements described above, executed by such 
parties to the Project Agreements as Agent may 
require; and subordinations executed by any parties 
to which any previous assignments or pledges of the 
rights of Borrower have been made

b.

Agent must receive copies of all building permits (or 
permit “ready to issue” letters satisfactory to the Agent 
stating that the only condition to issuance of the building 
permits is the payment of money) and other Permits for the 
Work and the Project.

Borrower shall have delivered to Agent evidence that all 
utilities necessary to perform the Work, and construct and 
occupy the Project will be provided, including written 
assurances from such utility companies as Agent requires.

Borrower shall have delivered to Agent, and Agent shall 
have approved, a construction draw schedule.

Agent shall have satisfactorily completed its engineering 
review.

2.5.1.24

2.5.1.25

2.5.1.26

2.5.1.27

Borrower shall have delivered to Agent certificates of 
Borrower’s Casualty Insurance and Liability Insurance, as 
provided in the Deed of Trust.

Borrower shall have delivered to Agent such policy or 
policies of worker’s compensation insurance as may be 
required by applicable worker’s compensation insurance 
laws (including employer’s liability insurance, if required 
by Agent), covering all employees (if any) of Borrower and 
Borrower must provide (or cause the Contractor to provide) 
such policy or policies of worker’s compensation insurance 
as may be required by applicable worker’s compensation 
insurance laws (including employer’s liability insurance, if 
required by Agent), covering all employees of the 
Contractor.

2.5.1.28

2.5.1.29
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Borrower shall have delivered to Agent evidence 
acceptable to Agent of Borrower’s Builder’s Risk insurance 
as described in Exhibit E attached hereto.

2.5.1.30

Agent shall have received evidence satisfactory to it that all 
premiums for the insurance policies required by this 
Agreement to be delivered in connection with the Loan 
Closing have been paid.

2.5.1.31

Borrower shall have delivered to Agent 100% payment and 
performance bonds, in form and content, and issued by a 
surety, approved by Agent, covering the obligations of the 
Contractor under the Construction Contract.

2.5.1.32

Borrower shall have delivered to Agent and to Issuer a 
favorable opinion from independent counsel, opining to 
such matters as Agent and Issuer may reasonably require 
by counsel acceptable to Agent and Issuer for Borrower 
and/or any other parties to the Loan Documents.

2.5.1.33

Agent shall have received and approved an executed 
original of an opinion of Bond Counsel, opining as to the 
due organization and valid existence of the Issuer, due 
execution and delivery by the Issuer of the Bond 
Documents, and the exclusion of interest on the Bonds 
from gross income for federal income tax purposes, 
addressed to Issuer and Agent.

2.5.1.34

No event shall have occurred and be continuing which 
constitutes an Event of Default or which, with notice and 
the expiration of any applicable cure period, could 
constitute an Event of Default under any of the Loan 
Documents.

2.5.1.35

All representations and warranties of Borrower set forth in 
this Agreement and in any of the other Loan Documents 
are true, accurate and complete in all material respects.

2.5.1.36

Borrower shall have delivered to Agent any other item 
reasonably deemed necessary by Agent and shall have 
fulfilled any other condition reasonably required by Agent 
to fulfill the intention of this Agreement and any Loan 
commitment issued to Borrower.

2.5.1.37

Borrower’s General Work Obligations. Borrower hereby agrees to carry out 
the Work in accordance with and subject to the Project Budget to be attached hereto as 
Exhibit G. and the terms and provisions of this Agreement. The Work shall also be carried out

2.6
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in compliance with the applicable prov isions of the other Loan Documents. Where any of the 
other Loan Documents set forth requirements or conditions similar to those set forth in this 
Agreement, then all such requirements and conditions shall be construed together with the 
similar provisions of this Agreement so as to give full effect to the separate provisions of the 
other Loan Documents and this Agreement In the event of any inconsistencies as between the 
provisions of this Agreement and those of the other Loan Documents, the provisions which 
impose on Borrower the more stringent or more detailed requirements shall apply.

Other Covenants of Borrower. Borrower promises to keep each of the 
covenants set forth below, unless Agent has waived compliance in writing.

2.7

At Agent’s request, Borrower willSigns and Publicity.
identify Agent as the lender on any signs posted on the Property 
and use its best efforts to identify Agent in publicity concerning 
the Project, In the alternative, with Borrower’s consent, which 
may not be unreasonably withheld, Agent may post signs on the 
Property identifying itself as the lender for the Property. Agent 
may refer to the Property in its own promotional and advertising 
materials. Borrower may not post signs, or otherwise identify 
Agent as the lender, except with Agent’s prior written consent in 
each instance.

2.7.1

Income from Property. Borrower shall iirst apply all income 
from leases, and all other income derived from the Property, to 
pay the Property Expenses, including all amounts then required 
to be paid under the Loan Documents, before using or applying 
such income for any other purpose. At all rimes prior to 
repayment of the Loan, (a) all Net Monthly Cash Income shall 
be used first to pay monthly interest payments coming due under 
the Loan except as otherwise provided in the Loan Documents 
and notwithstanding the fact that Interest and Fees shall be paid 
from the Interest Reserve as set forth in Section 6.4.3 hereof, 
and (b) during the Construction Phase, except with respect to 
reimbursements for predevelopment advances made by the 
General Partner and approved by Bank in accordance with 
Section 6.3, Borrower may not distribute any income to any of 
its members, partners, or shareholders, allow any member, 
partner, or shareholder to withdraw capital, or make any 
payments on indebtedness owed to any member, partner, or 
shareholder.

2.7.2

Payment of Expenses. Borrower shall pay Agent’s reasonable 
costs and expenses incurred in connection with the making, 
disbursement, and administration of the Loan. Borrower shall 
also pay any and all of Agent’s costs and expenses incurred in 
connection with any revisions, extensions, renewals, or

2.7.3
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“workouts” of the Loan, and in the exercise of any of Agent’s 
rights or remedies under this Agreement. Such costs and 
expenses include charges for title insurance (including 
endorsements), filing, recording, and escrow charges, fees for 
appraisal and appraisal review, architectural and engineering 
review, construction services and environmental services, 
mortgage taxes, document review and preparation, legal fees 
and expenses of Agent’s counsel, and any other reasonable fees 
and costs for services, regardless of whether such services are 
furnished by Agent’s employees or agents or independent 
contractors (provided, that Borrower shall not be required to pay 
the legal fees of Agent's in-house counsel to the extent that 
Agent has retained outside counsel to perform work in 
connection with any revisions, extensions, renewals, “workouts” 
of the Loan, or the exercise of any of Agent’s rights or remedies 
under this Agreement). Borrower acknowledges that amounts 
payable under this Section 2.7.3 are not included in any loan 
fees or commitment fees for the Loan. All such sums incurred 
by Agent and not immediately reimbursed by Borrower will be 
considered an additional loan to Borrower secured by the Deed 
of Trust and bearing interest at the interest rate under the Note 
during the Construction Phase or the Permanent Phase (as 
applicable) that applies during Default.

Financial and Other Information.2.7.4

Financial and Other Information of Borrower.
Borrower shall keep true and correct financial books and 
records, using generally accepted accounting principles 
(“GAAP”), or such other accounting principles as Agent in 
its reasonable judgment may find acceptable from time to 
time. Borrower shall provide to Agent the following:

2.7.4.1

Within one hundred twenty (120) days after 
Borrower’s fiscal year end, Borrower’s annual 
financial statements. These financial statements 
shall be audited by a Certified Public Accountant 
(“CPA”) acceptable to Agent.

(a)

When the Work is Complete, Borrower shall deliver 
to Agent operating statements for the Property 
quarterly within thirty (30) days after the end of 
each calendar quarter.

(b)

Within thirty (30) days after the written request of 
Agent, signed copies of Borrower’s state and

(c)
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federal tax returns and including all extensions and 
all supporting schedules (including K-l’s).

Within thirty (30) days after the end of each of 
Borrower’s fiscal quarter, quarterly balance sheets 
and income statements for itself and the Property.

(d)

Within thirty (30) days after the written request of 
Agent, such other information as Agent may 
reasonably request concerning the affairs and 
properties of Borrower.

Notices. Borrower shall notify Agent promptly in writing of 
any and all of the following:

Any litigation seeking damages in excess of $10,000 
affecting Borrower, and any litigation seeking damages in 
excess of $50,000 affecting the General Partner or the 
Guarantor.

(e)

2,7.5

2.7.5.1

Any written communication Borrower receives from any 
governmental, judicial, or legal authority giving notice of 
any claim or assertion that the Land or Improvements fail 
in any respect to comply with any of the Requirements or 
any other applicable governmental law.

Any material adverse change in the physical condition of 
the Property (including any damage suffered as a result of 
earthquakes or floods).

Any material adverse change in Borrower’s, or a General 
Partner’s, or a Guarantor’s financial condition any material 
adverse change in Borrower's or any General Partner’s 
operations, or any change in the management of Borrower 
or a General Partner.

2.1.52

2.1.5.5

2.7.5.4

Any default by the Contractor or surety related to the 
Property, or any material adverse change in the financial 
condition or operations of any of them, to the extent known 
to Borrower.

2.1.5.5

Any other circumstance, event, or occurrence that results in 
a material adverse change in Borrower’s, or a General 
Partner’s or a Guarantor’s ability to timely perform any of 
its obligations under any of the Loan Documents.

2.7.5.6
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Any written communication Borrower receives from a 
Subordinate Lender that a default or Event of Default (as 
defined in the applicable document), or event that with 
notice or the passage of time, or both, could become such 
an Event of Default, shall have occurred and be continuing 
under any of the Subordinate Loan Documents.

2.1.5.1

Borrower shall keep theKeeping Guarantor Informed.
Guarantor informed of Borrower’s financial condition and

2.7.6

business operations, the condition and all uses of the Property, 
including all changes in condition or use, and any and all other 
circumstances that might affect Borrower’s ability to pay or 
perform its obligations under the Loan Documents.

Notice of Change. Borrower shall give Agent prior written 
notice of any change in the location of its place of business or its 
chief executive office if it has more than one place of business; 
and Borrower’s name or business structure. Unless otherwise 
approved by Agent in writing, Borrower agrees that all Property 
that consists of personal property (other than the books and 
records) will be located at the Land and that all books and 
records will be located at Borrower’s place of business or chief 
executive office if Borrower has more than one place of 
business.

2.7.7

Capital Contributions of Limited Partner. Borrower shall 
cause the Limited Partner to make the capital contributions 
required pursuant to the Partnership Agreement, at the times, in 
the amounts, subject to the terms and conditions specified 
therein. In no event may Borrower amend, modify, or waive 
any term of the Partnership Agreement, except non-material 
modifications of the Partnership Agreement, without the prior 
written consent of Agent, which consent may not be 
unreasonably withheld, conditioned or delayed. 
Conversion to the Permanent Phase, Borrower shall be permitted 
to make amendments and modifications to the Partnership 
Agreement so long as such amendments or modifications do not 
materially affect the Agent’s collateral for the Loan, without the 
prior written consent of Agent. Notwithstanding anything to the 
contrary in the Loan Documents, the Agent’s consent shall not 
be required for amendments or modifications made to the 
Partnership Agreement to effectuate transfers of the Limited 
Partners’ interests in Borrower which do not require Agent’s 
consent hereunder.

2.7.8

After
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Appraisals. Agent shall have the right to order appraisals of the 
Property from time to time from an appraiser selected by Agent, 
which appraisals shall comply with all federal and state 
standards for appraisals and otherwise shall be satisfactory to 
Agent in all material respects, and if Agent has a reasonable 
business reason for doing so, or if required by law or 
regulations, Borrower agrees to pay the cost and expense for 
all such appraisals and reviews thereof ordered by Agent 
pursuant to this Section 2,7.9 (but, provided no Event of Default 
has occurred and is continuing, Borrower shall have no 
obligation to pay the cost of appraisals ordered more frequently 
than once in any three-year period).

2.7.9

As-Built Plans: Surveys. Upon the request of Agent, Borrower 
shall promptly provide to Agent an as-built ALTA survey of the 
Land and Improvements in form and substance satisfactory to 
Agent, certified by a licensed land surveyor and showing the 
location of the completed improvements, and all boundary lines, 
easements, rights of way, and other matters affecting the Land. 
Borrower agrees to pay the cost and expense for such as-built 
plans and specifications and/or as-built surveys.

Tax-Exempt Status of Interest on the Bonds. The Borrower 
shall take all action necessary to ensure the continued exclusion 
of the interest on the Bonds from gross income for federal 
income tax purposes. The Borrower shall make no changes to 
the Project or to the operation thereof which would impair the 
exclusion of the interest on the Bonds from gross income for 
federal income tax purposes.

2.7.10

2.7.11

Costs of Issuance. Not in excess of two percent (2%) of the 
proceeds of the aggregate of the original principal amount of the 
Bonds will be used to pay Costs of Issuance.

2.7.12

Qualified Project Costs. Upon the disbursement of all amounts 
to be disbursed from the Loan Funds, at least ninety five (95%) 
of the sum of all such payments requisitioned by or for the 
account of the Borrower from the Loan Funds shall be allocated 
to costs, that: (l) were paid or incurred by or on account of the 
Borrower or any Related Person (as defined in Section 147(a)(2) 
of the Code) on or after the 60th day prior to the Inducement 
Date; (ii) are chargeable to the capital account for the residential 
units of the Project or would be so chargeable either with a 
proper election by the Borrower or but for a proper election by 
the Borrower to deduct such costs, within the meaning of United 
States Treasury Regulation 1.103-8(a)(l); (iii) if any portion of

2.7.13
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the Project is being constructed or rehabilitated by a Related 
Person of the Borrower (whether as a Contractor or a 
subcontractor), include only the actual out-of-pocket costs 
incurred by such Related Person in constructing or rehabilitating 
the Project (or any portion thereof) and not, for example, 
intercompany profits resulting tfom members of an affiliated 
group (within the meaning of Section 1504 of the Code) 
participating in the acquisition, construction and development of 
the Project or payments received by such related person due to 
early completion of the Project (or any portion thereof): (iv) do 
not constitute leasing commissions, costs of advertising for the 
Project or other costs related to the rental of units in the Project 
or management fees for the management and operation of the 
Project after the Funding Date; and (v) are used to finance 
residential rental property described in Section 1.103-8(b) of the 
United States Treasury Regulations.

Covenants Regarding Tax Credits. Borrower hereby agrees to 
comply with all of the following covenants (each, a “Tax Credit 
Covenant”):

2.7.14

To preserve at all times the reservation of the Tax Credits 
and to obtain an allocation of the Tax Credits reserved as of 
the date of this Agreement except as may be reduced in 
amount based upon the basis cost certification submitted by 
Borrower in conjunction with its application for IRS Form 
8609 allocating the Tax Credits;

2.7.14 1

Not to release, forego, alter, amend, or modify its rights to 
the Tax Credits without Agent’s prior written consent 
which Agent may give or withhold in Agent’s sole and 
absolute discretion;

2.7.14.2

2.7.14.3 Not to execute any residential lease of all or any portion of 
the Property which does not comply fully with all 
requirements, statutes, and regulations governing the Tax 
Credits, without Agent’s prior written consent, which 
Agent may give or withhold in Agent’s sole and absolute 
discretion;

To cause to be kept all records, and cause to be made all 
elections and certifications, pertaining to the number and 
size of apartment units, occupancy thereof by tenants, 
income level of tenants, set-asides for low-income tenants, 
and any other matters now or hereafter required to qualify 
for and maintain the Tax Credits in connection with the 
low-income occupancy of the Property;

2.7.14.4
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To comply with the appropriate minimum low-income set- 
aside requirements under the Federal Laws, TCAC and any 
and all State Laws applicable to the creation, maintenance 
and continued availability of the Tax Credits;

2.7.14.5

To certify compliance with the set-aside requirements and 
report the dollar amount of qualified basis and maximum 
applicable percentage, date of placement in service and any 
other information required for the Tax Credits at such time 
periods as required by Federal Laws, TCAC or any State 
Laws for such Tax Credits;

2.7.14.6

To set aside the appropriate number of units for households 
with incomes meeting the required standards of the median 
income of the county in which the Project is located to 
qualify for the Tax Credits (as determined pursuant to 
Section 42 of the Code and/or State Laws), adjusted for 
family size, and to operate and maintain all such units as 
“low-income units” qualifying for the Tax Credits under 
Section 42(i)(3) of the Code and/or any State Laws;

Not less than fifty percent (50%) of the total Project basis, 
including all applicable Land costs, shall be paid for with 
the proceeds of the Bonds;

2.7.14.7

2.7.14.8

To exercise good faith in all activities relating to the 
operation and maintenance of the Property in accordance 
with the requirement of Federal Laws and State Laws; and

2.7.14.9

To promptly deliver to Agent true and correct copies of all 
material notices or other documents or communications 
received or given by Borrower with regard to or relating in 
any material way to Borrower’s partnership interests and/or 
the Tax Credits.
Borrower shall deliver to Agent a copy of (i) the final 
reservation of Tax Credits for the Property; (ii) the basis 
audit (as required by Section 42 of the Code) for the 
Property (including a certificate of Borrower’s accountant 
or attorneys if requested by Agent); (iii) the first annual 
income certification for all tenants of the Property showing 
that the tenants are qualified for purposes of Borrower’s 
obtaining Tax Credits, and (iv) the fully-completed 
Form 8609 (required by the Code) issued for the Property. 
Borrower shall deliver promptly to Agent such other 
certificates, income certificates, reports and information as 
Agent may request.

2.7.14.10

Immediately upon receipt thereof,
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Borrower understands and acknowledges that Agent is making the 
Loan based, in part, upon the value of the Tax Credits, and the Tax 
Credits, directly or indirectly, constitute part of Agent’s security for 
the Loan. Borrower agrees to indemnify, defend, and hold Agent 
harmless for, from, and against any and all actions, suits, claims, 
demands, liabilities, losses, damages, obligations, and costs or 
expenses, including litigation costs and reasonable attorneys’ fees, 
arising from or in any way connected with Borrower’s failure to 
comply with one or more Tax Credit Covenants, excepting those 
arising out of, or resulting, solely from Agent’s gross negligence or 
willful misconduct.

Other Debts. Except as otherwise provided herein or in any 
other Loan Document, without Agent’s prior written consent, 
Borrower shall not have outstanding or incur any direct or 
contingent debts or lease obligations (other than those to the 
Agent), or become liable for the debts of others, related to or 
with respect to the Property. This does not prohibit: acquiring 
goods, supplies, or merchandise on normal trade credit; 
endorsing negotiable instruments received in the usual course of 
business; and leases in existence on the date of this Agreement 
previously disclosed in writing to Agent.

2.7.15

Other Liens. Except as otherwise provided herein or in any 
other Loan Document, without Agent’s prior written consent, 
Borrower shall not create, assume, or allow any security interest 
or lien (including judicial liens) on property the Borrower now 
or later owns, except: deeds of trust and security agreements in 
favor of the Agent; liens for taxes not yet due; and liens 
outstanding on the date of this Agreement previously disclosed 
in writing to, and approved by, Agent.

2.7.16

Property Management Agreement. Borrower shall at all 
times cause the Property to be managed by a property manager 
approved by Agent pursuant to a Management Agreement 
approved by Agent. All Management Agreements and operating 
agreements relating to the Property shall be terminable for cause 
upon thirty (30) days written notice without penalty or charge 
(other than for unpaid accrued management fees). Borrower 
shall promptly provide Agent with a copy of all Management 
Agreements, and Borrower shall promptly provide Agent with 
the original, fully executed Assignment of Management 
Agreements requested by Agent.

2.7.17

Maintenance and Repair. Borrower shall (a) maintain the 
Property, including the parking and landscaping portions

2.7.18
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thereof, in good condition and repair, reasonable wear and tear 
excepted, (b) promptly make all necessary structural and non- 
structural repairs to the Improvements (or cause tenants under 
any leases to perform such obligation), (c) not demolish, alter, 
remove, or add to any Improvements, excepting (i) the repair 
and restoration of Improvements following damage thereto as 
required by the Deed of Trust, (ii) the construction or 
installation of non-structural alterations or improvements, 
provided the same are in all respects consistent with the 
character and utility of the existing Improvements, (iii) the 
installation or construction of tenant improvements and related 
demolition in connection with any leases approved in 
accordance with this Agreement, and (d) not erect any new 
buildings, structures or building additions on the Land, without 
the prior written consent of Agent in each instance. Borrower 
shall pay when due all claims for labor performed and materials 
furnished therefore in connection with any improvements or 
construction activities.

Intentionally Deleted.2.7.19

Tax Service Contract. Agent shall obtain at Borrower’s cost 
and expense, a tax service contract for the Property with a tax 
service company acceptable to Agent in its sole and absolute 
discretion.

2.7.20

2.7.21 Leasing.

Agent (and all other parties whose approval is required) 
shall approve Borrower’s standard form of residential lease 
or rental agreement prior to its use by Borrower (the 
“Approved Lease Form”). Borrower may not materially 
modify the Approved Lease Form without Agent’s prior 
written consent, together with the approval of all other 
parties whose consent is required.

Notwithstanding the foregoing, Borrower may enter into 
residential leases (and amendments) in the ordinary course 
of business with bona fide third party residential tenants 
without Agent’s prior written consent if Borrower uses the 
Approved Lease Form and complies with all of the 
following:

2.7.21.1

2.7.21.2

Within fifteen (15) days after Agent’s written 
request therefor, Agent receives a copy of the 
executed lease (accompanied by all financial

(a)
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information and certificates obtained by Borrower 
pertaining to the tenant).

The lease meets the requirements of Limited Partner 
and the Subordinate Lenders.

(b)

The lease reflects an arm’s-length transaction.(c)

The lease does not affect more than one (1) 
residential unit within the Improvements and is for 
a minimum term of six (6) months and a maximum 
term of twelve (12) months, unless otherwise 
agreed in writing by Agent.

(d)

The lease, together with all leases previously 
executed, does not cause the Loan to become “out 
of balance.” Borrower acknowledges that the Loan 
may become “out of balance” if the landlord’s 
aggregate economic obligations under the leases 
exceed, or the net operating income from the 
Property fails to meet, Borrower’s projections for 
such obligations, thereby increasing the cost or 
decreasing the value of the Property.

(e)

Borrower, acting in good faith and exercising due 
diligence, has determined that the tenant qualifies as 
a low-income tenant for purposes of meeting the 
requirements for obtaining Tax Credits.

(f)

The lease meets the standards required by 
Section 42 of the Code.

(g)

Agent, in its sole and absolute discretion, may consider any 
executed lease it receives to be unsatisfactory if the lease 
fails to meet any of the requirements of this Agreement. If 
this happens, or if Borrower at any time fails to submit any 
executed lease (and accompanying information) at the time 
required by this Section, or if any Event of Default (as such 
term is defined below), subject to applicable notice and 
cure periods, has occurred and is continuing, Agent may 
make written demand on Borrower to submit all future 
leases for Agent’s approval. Borrower shall comply with 
any such demand by Agent. Agent shall promptly review 
and notify Borrower of its approval or disapproval of any 
such leases.

2.7.21.3
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Borrower has disclosed to Agent any and all leases 
affecting the Property or any portion of or interest in it. 
Borrower shall deliver within thirty (30) days after written 
request from Agent such monthly rent rolls, tenant income 
certificates, leasing schedules and reports, and other leasing 
information as Agent from time to time may request. In 
addition, upon the request of Agent, if there are non- 
residential tenants occupying any part of the Property, 
Borrower shall promptly obtain and deliver to Agent such 
estoppel certificates, subordination agreements, and/or 
subordination, nondisturbance, and attornment agreements 
in form and substance acceptable to Agent, executed by 
such non-residential tenants as Agent from time to time 
may reasonably require.

2.7.21.4

Agent’s approval of any lease is for the sole purpose of 
protecting Agent’s security and preserving Agent’s rights 
under the Loan Documents. No approval by Agent will 
result in a waiver of any default of Borrower. In no event 
will Agent’s approval of any lease be a representation of 
any kind with regard to the lease, its enforceability, or the 
financial capacity of any tenant or guarantor. If Agent’s 
prior written approval is required for any Lease, Borrower 
shall pay to Agent, as a condition to such consent Agent’s 
costs and expenses (including, without limitation, 
attorneys’ fees) incurred in connection therewith. Such 
costs and expenses shall be due and payable whether or not 
such consent is given. Borrower shall perform all 
obligations required to be performed by it as landlord under 
any lease affecting any part of the Property.

2.7.21.5

Intentionally Deleted.2.7.22

Preservation of Rights. Borrower shall obtain, preserve and 
maintain in good standing, as applicable, all rights, privileges 
and franchises necessary or desirable for the operation of the 
Property and the conduct of Borrower’s business thereon or 
therefrom.

2.7.23

Performance of Acts. Upon Agent’s request, Borrower shall 
perform all acts necessary or advisable to perfect any lien or 
security interest provided for in the Loan Documents or to carry 
out the intent of the Loan Documents.

2.7.24

Negative Covenants. Without Agent’s prior written consent,
engage in any business activities 

substantially different from Borrower’s present business;

2.7.25
Borrower shall not:
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liquidate or dissolve Borrower’s business; lease or dispose of all 
or a substantial part of Borrower’s business or Borrower’s 
assets; or enter into any consolidation, merger, pool, joint 
venture, syndicate or other combination.

The Borrower hereby covenants,Tax Status of Bonds, 
represents and agrees as follows: (a) that the Borrower will not 
take or permit any action to be taken that would adversely affect 
the exclusion from gross income for federal income tax purposes 
of the interest on the Bonds and, if it should take or permit any 
such action, the Borrower will take all lawful actions to rescind 
such action promptly upon having knowledge thereof; and 
(b) that the Borrower will take such action or actions, including 
amending this Agreement, as determined reasonably necessary 
in the opinion of a nationally recognized bond counsel firm to 
comply fully with all applicable rules, rulings, policies, 
procedures, regulations or other official statements promulgated 
or proposed by the United States Department of the Treasury or 
the Internal Revenue Service under the Code. The Borrower

2.7.26

covenants and agrees to timely perform all of the obligations of 
Borrower set forth in the Tax Certificate and Agreement 
executed by the Borrower and the Issuer on the date of issuance 
of the Bonds and Section 148 of the Code. The Borrower’s 
obligations set forth in this Section 2.2.26 shall survive the 
defeasance or payment in full of the Bonds.

Loss of Tax Exclusion. The Borrower understands that the 
interest rates provided under this Agreement with respect to the 
Bonds are based on the assumption that interest income paid on 
the Bonds and received by the Holder will be excludable from 
Holder’s gross income under Section 103 of the Code and 
applicable state law. In the event that (i) the Borrower receives 
notice from Agent that Agent has discovered any facts, actions 
or failures to act by the Borrower that would cause the Bonds 
not to be treated as tax-exempt obligations (unless the Borrower 
provides to Agent, within thirty (30) days after the Borrower’s 
receipt of such notice from Agent, an opinion from a nationally 
recognized bond counsel firm, acceptable to the Issuer and the 
Holder that, notwithstanding any facts, actions or failures to act 
by Borrower, interest on the Bonds will be excludable from the 
Holder’s gross income under Section 103 of the Code and 
applicable state law); or (ii) Holder receives notice from the 
Internal Revenue Service or other government agency that 
interest payable on the Bonds is not excludable from the 
Holder’s gross income, or that the Internal Revenue Service is 
challenging the status of the interest on the Bonds, then the

2.7.27

31
LEGAL US W # 59795186.6 70409.00103



interest rate on the Note and on all obligations under this 
Agreement (other than those to which the Default Rate applies) 
shall be increased to a rate equal to four percent (4.0%) in 
excess of the rate of interest announced from time to time by 
Citibank N.A. (or its successors by merger, asset acquisition or 
otherwise) as its “Prime Rate” or “Reference Rate,” with 
changes in the applicable rate hereunder effective concurrently 
with each announced change in the “Prime Rate” or “Reference 
Rate,” and, at the direction of Agent, in its sole and exclusive 
discretion, Borrower shall prepay the outstanding principal 
balance of the Note, at a prepayment price equal to the 
outstanding principal balance of the Note, plus accrued interest 
plus any other amounts payable under the Note or this Loan 
Agreement, for the purpose of redeeming the Bonds, in whole, 
on the date fifteen (15) days following written notice to 
Borrower from Agent of Agent’s election to cause the Note to 
be prepaid. The “Prime Rate” or “Reference Rate” is set by 
Citibank N.A. based on various factors, including Citibank 
N.A.’s costs and desired return, general economic conditions 
and other factors, and is used as a basis for pricing loans, which 
may be priced at, above or below the “Prime Rate” or 
“Reference Rate.”

Borrower shall, in addition, pay to the Holder, promptly upon demand, 
an amount equal to the difference between the amount of interest 
payable on the Note from the date on which such loss of tax exemption 
on the Bonds shall be applicable to the date on which the interest rate 
on the Note was increased and the amount of interest that would have 
been payable on the Note during such period had the Note borne 
interest during such period at such higher rate. The Borrower shall 
also indemnify, defend and hold Agent and Issuer harmless from any 
penalties, interest expense or other costs, including attorneys’ fees 
(including all allocated time and charges of Agent’s and Issuer’s “in
house” and “outside” counsel) and accountants’ costs, resulting from 
any dispute with the Internal Revenue Service concerning the proper 
tax treatment of the Bonds and the interest payable to Holder on the 
Bonds. The obligations of the Borrower under this paragraph shall 
survive termination of this Agreement and repayment of the Loan.

If, following any increase in interest rates pursuant to this 
Section 2.2.27. a final determination is made, to the reasonable 
satisfaction of Agent, that interest paid on the Bonds is excludable 
from Holder’s gross income under Section 103 of the Code and 
applicable state law, Holder shall promptly refund to the Borrower any 
additional interest paid by the Borrower pursuant to this Section 2.2.27 
and any interest accrued thereon.
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Accelerating Transfers.2.7.28

“Accelerating Transfer” means any sale, contract to sell, 
conveyance, encumbrance, pledge, mortgage, lease not 
expressly permitted under this Agreement or the Deed of 
Trust, or other transfer of all or any material part of the 
Property or any interest in it, whether voluntary, 
involuntary, by operation of law, or otherwise. If Borrower 
is a corporation, “Accelerating Transfer” also means any 
transfer or transfers of shares possessing, in the aggregate, 
more than forty-nine percent (49%) of the voting power or 
more than forty-nine percent (49%) of the direct or indirect 
beneficial ownership of Borrower. If Borrower is a 
partnership, “Accelerating Transfer” also means 
withdrawal or removal of any partner, dissolution of the 
partnership under California law, or any transfer or 
transfers of, in the aggregate, more than forty-nine percent 
(49%) of the partnership interests. If Borrower is a limited 
liability company, “Accelerating Transfer” also means 
withdrawal or removal of any member, termination of the 
limited liability company, or any transfer or transfers of, in 
the aggregate, more than forty-nine percent (49%) of the 
voting power or, in the aggregate, more than forty-nine 
percent (49%) of the ownership interests in Borrower. 
Notwithstanding the foregoing, the transfer of a Limited 
Partners’ limited partnership interest in the Borrower to an 
affiliate of Limited Partner shall not constitute an 
“Accelerating Transfer” and shall not require the consent of 
the Agent.

2.7.28.1

Borrower acknowledges that Agent is making one or more 
advances under this Agreement in reliance on the expertise, 
skill, and experience of Borrower. In consideration of 
Agent’s reliance, Borrower agrees that Borrower shall not 
make any Accelerating Transfer, other than a transfer 
allowed pursuant to the express terms of this Agreement, 
unless the transfer is preceded by Agent’s express written 
consent to the particular transaction and transferee. Agent 
may withhold such consent in its sole and absolute 
discretion.

2.7.28.2

Notwithstanding anything in this Section 2.7.28 to the 
contrary, Agent shall not unreasonably withhold its consent 
to the acquisition of the Property by a General Partner or an 
Affiliate of such General Partner reasonably approved by 
Agent, or the acquisition of the Limited Partner’s limited

2.7.28.3
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partnership interests by a General Partner or an Affiliate of 
such General Partner reasonably approved by Agent, if 
such acquisition occurs after the 15-year tax credit 
compliance period and no Event of Default has occurred 
and is continuing.

Notwithstanding anything to the contrary contained herein, 
the Borrower’s Limited Partner shall be permitted to 
remove a General Partner thereof for cause in accordance 
with the Partnership Agreement without the consent of the 
Agent so long as, concurrently therewith, the replacement 
general partner is approved by Agent or is not subject to 
the approval of Agent pursuant to this Section 2.7.28.4. If 
the Limited Partner of Borrower exercises its right to 
remove a General Partner thereof, the Agent’s consent shall 
not be required if the Limited Partner or an entity that 
controls, is controlled by or is under common control with 
the Limited Partner is the substitute general partner. 
Substitution of any other person or entity as a general 
partner shall be subject to the prior written consent of the 
Agent m its reasonable discretion. Notwithstanding the 
foregoing, notice of any removal and substitution shall be 
promptly given to Agent and the substitute general partner 
shall assume all of the rights and obligations of the 
removed General Partner under all of the Loan Documents 
and a copy of any amendment to the Partnership 
Agreement shall be promptly submitted to Agent.

2.7.28.4

Environmental Covenants. [None.]2.7.28.5

Prior to Conversion to theProperty Tax Abatement.
Permanent Phase, the Property shall obtain a property tax 
exemption and shall maintain such property tax exemption at all 
times thereafter, pursuant to Section 214(g) of the California 
Revenue and Taxation Code.

2.7.29

COMPLIANCE WITH OTHER FUNDING REQUIREMENTS. Borrower shall 
promptly comply with all material terms and provisions of the Subordinate Loan 
Documents, including, without limitation, all provisions and requirements which relate to 
the Work. Where the Subordinate l oan Documents set forth requirements or conditions 
which are similar to those set forth in the Loan Documents, then all such requirements 
and conditions shall be construed together with the similar provisions of the Loan 
Documems so as to give full effect to the separate provisions of the Subordinate Loan 
Documents and the Loan, provided that in so construing such provisions, the provisions 
of the Loan Documents shall not be amended or modified. In the event of any 
inconsistencies as between the provisions of the Loan Documents and those of the

3.
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Subordinate Loan Documents (including, without limitation, provisions that relate to 
insurance and condemnation proceeds), the applicable provisions of the I oan Documents 
shall prevail and apply, provided that with respect to income and rent limitations with 
respect to tenants at the Property, the more stringent provisions of the L oan Documents 
or the Subordinate Loan Documents shall apply.

4. PAYING AGENT; SERVICER.

Paving Agent Agreement Borrower acknowledges and agrees that, unless 
otherwise agreed by Agent, until the I oan is paid in full all Loan payments shall be tendered by 
Borrower to the Servicer (defined below) for Servicer’s transmittal to the Paying Agent pursuant 
to the terms of the Paying Agent Agreement. Borrower shall comply with the terms and 
conditions of the Paying Agent Agreement. Borrower shall have no right to amend or modify 
the Paying Agent Agreement without the prior consent of Agent.

4.1

Appointment of Paving Agent; Absence of Paving Agent. Borrower covenants 
to ensure that a Paying Agent is at all times engaged to perform, at the expense of Borrower, the 
duties of the Paying Agent described in the Bond Documents. Borrower shall not terminate the 
Paying Agent Agreement unless Agent has first approved, in Agent’s sole and absolute 
discretion, and in writing, a successor Paying Agent. However, if for any reason the Paying 
Agent shall become vacant for any reason or the Paying Agent is unable or willing to perform its 
duties under the Paying Agent Agreement, Borrower shall, within 30 days thereafter and with the 
consent of Agent, appoint a bank or trust company, or other entity located in the State or the 
same city as such Paying Agent to fill such vacancy; provided, however, that if Borrower shall 
fail to appoint such Paying Agent within such period, the Agent shall make the appointment or 
shall perform the duties of the Paying Agent pursuant to the Paying Agent Agreement (and 
during such period, such party shall be entitled to receive the fees and shall be entitled to all 
protections afforded the Paying Agent under the Paying Agent Agreement).

4.2

Wells Fargo Bank, National Association, a national banking association, is the 
initial Paying Agent. Any bank or trust company with which or into which any Paying Agent 
may be merged or consolidated, or to which the assets and business of such Paying Agent may 
be sold, shall be deemed the successor of such Paying Agent for the purposes of this Agreement.

Servicer. Agent shall have the right, but not the obligation, from time to time, to 
appoint another Person as the “Servicer” under the Loan Documents and to delegate and/or 
assign certain rights and responsibilities regarding the servicing of the Loan, including the rights 
and responsibilities under Section 6.1, below, to such appointed Person (all for such term and on 
such terms and conditions as Agent deems appropriate in its sole judgment). Agent shall be the 
initial Servicer of the Loan. In addition, at any time when no appointed Servicer is serving as the 
Servicer, Agent shall be the Servicer for all purposes of the L oan Documents. Borrower shall 
pay a servicing fee equal to 05% of the outstanding principal amount of the Bonds to any 
Servicer appointed by Agent from time to time.

4.3
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5. CONSTRUCTION.

Plans and Specifications; Architect and Contractor. Borrower shall prepare 
and submit to Agent for approval detailed plans and specifications which provide for the 
Construction of the Project incorporating the categories of work and costs set forth in the Project 
Budget. The plans and specifications reviewed and approved by Agent are referred to herein as 
the “Plans and Specifications.” As used in this Agreement, “Work” shall mean the work 
contemplated in the Plans and Specifications.

Pre-construction Conditions. Prior to commencing the Work, Borrower shall 
have acquired a fee interest in the Property, as provided above, and shall have otherwise met all 
of the conditions set forth in Section 6.3.2.1 below. Borrower shall do all things to satisfy the 
foregoing conditions in such time as is necessary to allow for the Work to commence not later 
than the Outside Start Date.

5.1

5.2

Commencement and Completion of Work.

Borrower shall commence the Work on or before the Outside 
Start Date and, upon such commencement, Borrower shall 
continuously prosecute the Work diligently to completion.

Borrower shall complete the Work on or before the Completion 
Date.
has been completed substantially in accordance with the Plans 
and Specifications, (b) all punch-list items have been completed, 
(c) Borrower has delivered to Agent the Completion Certificate, 
and (d) Borrower has delivered to Agent evidence satisfactory to 
Agent that:

The completed Work has been inspected by and received 
occupancy permits and other approvals of governmental authorities 
having jurisdiction over the Project permitting occupancy by 
residential tenants of all units in the Project and is otherwise in 
compliance with all Legal Requirements, and the terms and 
conditions of all Permits and other permits and entitlements 
obtained in connection with the development of the Project; and

Agent has been provided with a copy of a recorded Notice of 
Completion for the Project, no Mechanic’s Liens are outstanding 
with respect to the Project, and any applicable Mechanic’s Liens 
filing periods have expired or waivers have been obtained. 
However, in the event that all other Conversion Conditions have 
been satisfied prior to the running of any applicable Mechanic’s 
Liens filing period and the other conditions of this Section 5.3.2 
have been satisfied, then, in lieu of the running of such period, 
Agent will accept an endorsement to the Title Policy insuring the

5.3

5.3.1

5.3.2
Completed” or “Complete” shall mean (a) the Work

(i)

(ii)
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priority of the Deed of Trust over any liens for labor or materials 
arising in connection with the Work.

Work. Borrower must conduct the Work in a good and workmanlike manner in 
accordance with sound building practices, as well as the Plans and Specifications and Legal 
Requirements.

5.4

At all times the Loan shall be “in balance” (as defined in“In-balance”.
Section 5.2 below) and the undisbursed Loan Funds, together with all undisbursed proceeds from 
the Other Funding (as shown in the Project Budget), shall be sufficient to Complete the Work 
and operate the Property through the Outside Conversion Date and to accomplish the purposes 
contemplated by the other Loan Documents.

5.5

Changes.5.6

Borrower shall provide Agent with copies of all change orders 
pursuant to which material changes are proposed to the Plans 
and Specifications or to the design of the Work, together with all 
additional documents relating to the proposed change that Agent 

These documents may include the following:

5.6.1

may require.
(i) plans and specifications indicating the proposed change; (ii) a 
written description of the proposed change and related working 
drawings; and (iii) a written estimate of the cost of the proposed 
change and the time necessary to complete it.

Borrower must obtain Agent’s prior written approval of any 
change order that involves more than $50,000 in changes in 
costs of the Work or which, when aggregated with other change 
orders not previously approved by Agent, involves more than 
$100,000 in changes in costs of the Work.

In addition, Borrower must obtain Agent’s prior written 
approval of all material changes in the scope or general 
conditions of the Construction Contract, the Architecture 
Contract, the Management Agreement or any other contracts for 
the Work (collectively, the “Project Agreements”). Finally, 
Borrower must obtain from the appropriate persons or entities 
all approvals of any changes in plans, specifications, work, 
materials or contracts required by any Legal Requirements.

5.6.2

5.6.3

Agent may take a reasonable time to evaluate any requests for 
proposed changes and may require that all approvals required 
from other parties be obtained before it approves any requested 
change. Agent may approve or disapprove changes in the 
exercise of its reasonable judgment, and such approvals will not 
be unreasonably delayed. Borrower acknowledges that delays

5.6.4
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may result and agrees that they will not affect Borrower’s 
obligation to complete the Work by the Completion Date.

Work Information and Verification.5.7

Within thirty (30) days after receiving a written request from 
Agent to do so, Borrower shall deliver to Agent any and all of 
the following information and documents, all in forms 
acceptable to Agent:

A copy of the most recent Plans and Specifications certified by the 
Architect as being complete and accurate;

A current, complete and correct list showing the name, address and 
telephone number of the Contractor, and each subcontractor and 
material supplier engaged in connection with the Work and the 
total dollar amount of each contract and subcontract (including any 
changes), together with the amounts paid through the date of the

5.7.1

a.

b.

list;

True and correct copies of the most current versions of all executed 
Project Agreements, including any amendments or other changes;

A current Work progress schedule showing the progress of Work 
and the projected sequencing and completion times for 
uncompleted work, all as of the date of the schedule; and

Any update to any item described above, previously delivered to 
Agent.

c.

d.

e.

Borrower expressly authorizes Agent to contact the Architect, 
Contractor, Manager, or any contractor, surety or any 
governmental authority or agency to verify or discuss any 
information disclosed in accordance with this Section 5,7 and 
any other information Agent may reasonably require.

Borrower shall promptly notify Agent of any default by the 
Architect, Contractor, Manager or surety or any other architect, 
contractor, manager or surety, under its respective agreement 
which is not cured after the passage of applicable notice and 
cure periods. Any architect, contractor, subcontractor, material 
supplier or surety who terminates or materially breaches its 
contract must be replaced promptly, and Borrower must deliver 
promptly all required information and documents to Agent 
regarding each replacement architect, contractor, subcontractor, 
material supplier and surety. Agent may disapprove any 
architect, contractor, surety or other party Agent in its

5.7.2

5.7.3
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reasonable judgment deems financially or otherwise unqualified; 
however, in no event may the absence of disapproval be deemed 
approval.

If, based on any Work progress schedule or other materials 
submitted by Borrower, Agent in its reasonable judgment 
determines that the Work will not be completed by the 
Completion Date, Agent may request Borrower in writing to 
reschedule the Work to permit timely completion. In addition, if 
Agent in its reasonable judgment determines that the 
Improvements as improved with the Work will not be “placed in 
service” (within the meaning of Section 42 of the Code) by the 
Completion Date, Agent may request Borrower in writing to 
reschedule the Work. Withm fifteen (15) days after receiving 
such a request from Agent, Borrower must deliver to Agent a 
revised Work progress schedule showing completion of the 
Work by the Completion Date.

5.7.4

Permits, Licenses and Approvals. Borrower must properly obtain, comply with 
and keep in effect all Permits. Borrower must deliver copies of all such Permits to Agent 
promptly, and in any event within ten (10) days after such Permits are obtained by Borrower.

Purchase of Materials; Conditional Sales Contracts. Without Agent’s prior 
written consent, Borrower may not: (a) purchase or contract for any materials, equipment,
furnishings, fixtures or articles of personal property to be placed or installed on the Project under 
any security agreement or other agreement where the seller reserves or purports to reserve title or 
the right of removal or repossession, or the right to consider them personal property after their 
incorporation in the Work (provided that the foregoing shall not apply to leases entered into by 
Borrower for laundry equipment and other operating equipment which is typically leased rather 
than purchased in the operation of multifamily projects); or (b) remove or permit to be removed 
from the Project any equipment, machinery or fixtures used in connection with the management, 
maintenance, operation or enjoyment thereof unless replaced by articles of equal suitability and 
value owned by Borrower free and clear of any lien or security interest.

5.8

5.9

5.10 Site Visits; Right to Stop Work.

Borrower grants to Agent, together with Agent’s agents and 
representatives, the right to enter and visit the Project at any 
reasonable time upon twenty-four (24) hours prior notice to 
Borrower for the purposes of performing an appraisal, observing 
the progress of Work, inspecting the Property, taking soil or 
groundwater samples, conducting tests to, among other things, 
investigate for the presence of Hazardous Materials and 
examining all materials, plans, specifications, working drawings 
and other matters relating to the Work, provided that Borrower 
shall have the right to have a representative present during any 
such site visit. For purposes of these site visits, Borrower must

5.10.1
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maintain at all times a full set of working drawings at the Work 
site. Agent, together with its agents and representatives, shall 
have the right to examine, copy and audit the books, records, 
accounting data and other documents of Borrower and its 
contractors relating to the Project or Work.

If Agent in its reasonable judgment determines that any Work or 
materials materially fail to conform to the approved Plans and 
Specifications or sound building practices, or that they 
otherwise materially depart from the requirements of this 
Agreement, then Agent may require the nonconforming or 
defective Work to be stopped and withhold its consent to 
disbursements until the matter is corrected or it is determined 
that the Work is no longer defective, as applicable. If this 
occurs, Borrower must correct the Work to Agent’s reasonable 
satisfaction promptly and halt all other Work which may be 
affected by the nonconforming or defective Work pending 
completion of such corrective Work. No such action by Agent 
will affect Borrower’s obligation to complete the Work on or 
before the Completion Date.

5.10.2

Agent shall have no duty to visit the Work site, to supervise or 
observe Work or to examine any books or records. Any site 
visit, observation or examination by such parties is solely for the 
purpose of protecting Agent’s rights and interests. No site visit, 
observation or examination by such parties will impose any 
liability or result in a waiver of any default of Borrower or be a 
representation that Borrower is or will be in compliance with the 
Plans and Specifications, that the Work is free from defective 
materials or workmanship, that the Work complies with all 
applicable Requirements in all material respects. Neither 
Borrower nor any other party is entitled to rely on any site visit, 
observation or examination by Agent. Agent owes no duty of 
care to protect Borrower or any other party against, or to inform 
Borrower or any other party of, any negligent or defective 
design or Work of any improvements on the Project, or the 
presence of any Hazardous Materials on the Project or any other 
adverse condition affecting the Project.

5.10.3

5.11 Protection Against Lien Claims. Borrower must pay or otherwise discharge 
promptly all claims and liens for labor done and materials and services furnished in connection 
with the Work. Borrower has the right to contest in good faith any claim or lien, provided that it 
does so diligently and without prejudice to Agent or delay in completing the Work. Promptly 
upon the request of Agent, Borrower must provide a bond, cash deposit or other security 
satisfactory to the requesting party in the exercise of its reasonable judgment.
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5.12 Cooperation. Borrower must cooperate at all times with Agent in bringing about 
the timely completion of the Work, and Borrower must resolve all disputes arising during the 
Work in a manner allowing the Work to proceed expeditiously. Further, Borrower covenants 
and agrees to execute such additional instruments as may be reasonably requested by Agent in 
order to carry out the provisions of this Agreement and the other Loan Documents and to perfect 
or give further assurances of any of the rights granted or provided for in this Agreement or in any 
of the other Loan Documents.

PROJECT BUDGET AND DISBURSEMENTS.6.

Project Budget. The Project Budget restricts disbursements to line items in cost 
categories. Borrower agrees to use disbursements of Loan Funds solely in conformity with the 
Project Budget. If the Work cannot be completed in strict conformity with the most recently 
approved Project Budget, Borrower must submit immediately to Agent for its approval a revised 
Project Budget. In the revised Project, Budget Borrower must identify requested changes in any 
line items and provide a written statement of reasons for the changes. If further changes are 
required, Borrower must seek Agent’s approval, following the procedures described above. 
Agent need not authorize any further disbursements unless and until it approves the revised 
Project Budget. Agent agrees that such review and approval or disapproval of any revised 
Project Budget shall not be unreasonably withheld or delayed. Borrower acknowledges that 
delays may result and agrees that they will not affect Borrower’s obligation to complete the 
Work by the Completion Date. Agent reserves the right to approve or disapprove any Project 
Budget in its sole and absolute discretion. The most recently approved Project Budget 
supersedes all previously approved Project Budget.

6.1

6.2 Loan In Balance.

The Loan is “in-balance” whenever the amount of the 
undisbursed Loan Funds, plus any other undisbursed sums from 
Other Funding as shown in the Project Budget most recently 
approved by Agent and as set forth in Exhibit G attached hereto, 
are sufficient in Agent’s reasonable judgment to pay, through 
completion of the Work and the Completion Date, all of the 
following sums: (a) all Interest and Fees and (b) all costs of 
Work which have been completed but not paid for and all costs 
of Work which has yet to be completed. The Loan is “out-of
balance” if and when Agent in its reasonable judgment 
determines that the funds (including all undisbursed Loan Funds 
and all undisbursed proceeds from the Other Funding) are 
insufficient to pay for the costs and sums described in (a) and 
(b) above.

6.2.1

Undisbursed Loan Funds in one category or line item (e.g., 
insurance costs) may not be applied to another category or line 
item (e.g., Interest Reserve, as defined below) unless either the 
Project Budget allows such use (and only to the extent

6.2.2
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specifically allowed) or Agent consents in writing to such use in 
each instance, which consent shall not be unreasonably withheld 
or delayed.

Whenever the Loan is out-of-balance, Agent may make written 
demand on Borrower to demonstrate, within ten (10) days 
following such written demand, the immediate availability of 
additional funds in an amount sufficient in Agent’s reasonable 
judgment to cause the Loan to be “in-balance.” Also, if required 
by Agent, Borrower must submit, for Agent’s approval, a 
revised Project Budget within fifteen (15) days after any such 
demand.

6.2.3

At any time, Agent may evaluate the sufficiency of undisbursed 
Loan Funds allocated in the Project Budget for the payment of 
Interest and Fees, whether described therein as “Interest 
Reserve,” “Construction Interest,” and/or “Agent Fees” (the 
“Interest Reserve”), exercising its reasonable judgment in light 
of (i) cost overruns or change orders; (ii) failure of the Work to 
be completed in a timely manner, or (iii) other factors. Based on 
Agent’s evaluation, the Loan may be “out-of-balance.” If this 
happens, at its sole election using reasonable discretion, Agent 
may exercise its rights under Section 6.2,3 above or make 
written demand on Borrower to pay all future Interest and Fees 
out of Borrower’s own funds until the remaining portion of the 
undisbursed Interest Reserve is sufficient in Agent’s reasonable 
judgment to cover any and all such amounts coming due with 
respect thereto through completion of the Work and the 
Completion Date.

6.2.4

Conditions To Disbursement. Before any disbursements are made pursuant to 
the Loan, all applicable conditions (as set forth in this Section 6.3) to the disbursement must 
have been satisfied at Borrower’s sole cost and expense in a manner acceptable to Agent in the 
exercise of its reasonable judgment. Borrower acknowledges that delays in disbursements may 
result from the time necessary for Agent to verify satisfactory fulfillment of any and all 
conditions to a given disbursement. Borrower consents to all such reasonable delays, provided, 
that Agent shall use commercially reasonable efforts to avoid or minimize such delays. No 
waiver of any condition to disbursement is effective unless expressly made by Agent in writing. 
If Agent authorizes a disbursement before fulfillment of one or more required conditions, that 
disbursement alone will not be a waiver of such conditions, and Agent reserves the right to 
require their fulfillment before making any subsequent disbursements. If all conditions are not 
satisfied, Agent, acting in its reasonable judgment, may disburse as to certain items or categories 
of costs and not others.

6.3

Initial Disbursement. Upon satisfaction of the conditions to 
Loan Closing set forth in Section 2.5, and upon receipt of a

6.3.1
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Funding Requisition in the form attached hereto as Exhibit I. 
Agent shall make an initial disbursement (the “Initial 
Disbursement”) of $2,127,431 in Loan Funds to pay for costs 
of acquiring, constructing, rehabilitating, developing, and 
equipping the Project, to the extent permitted by the Act and the 
Code (as each term is defined in the Master Pledge and 
Assignment) expended by Borrower no earlier than sixty (60) 
days prior to the Inducement Date. Following the Initial 
Disbursement, Agent shall have no obligation to make any 
further disbursement until the conditions set forth in 
Sections 6.3.2 have been satisfied in the Agent’s sole discretion.

Work Disbursements. Borrower may request disbursements of 
the remaining Loan Funds (but not more frequently than once 
per month) (“Work Disbursement(s)”) for the payment of 
predevelopment costs, hard costs, and other line items within the 
Project Budget, which Work Disbursements will only be made 
upon the satisfaction of, and subject to, the conditions set forth 
in Sections 6.3.2.1 or 6.3.2.2 below (as applicable) and 
Section 6.3.2.3 below and the other applicable provisions of this 
Agreement. Work Disbursements will be made for stored 
materials, either on site or off site, only with the approval of the 
Agent. To facilitate the calculation of accrued interest, 
Borrower shall have no right to obtain Work Disbursements 
during the period that commences at 12:01 AM on the last 
Thursday of each calendar month and ends at midnight 
preceding the first Thursday of the following calendar month.

6.3.2

Initial Work Disbursement. In addition to any other 
disbursement conditions herein and subject to the 
provisions of Section 6.3.2.2 below, the initial Work 
Disbursement for any costs incurred in connection with the 
Property (“Initial Work Disbursement”) shall be 
advanced only upon the satisfaction of the following 
conditions:

6.3.2.1

Agent has received a Funding Requisition in the 
form attached hereto as Exhibit I to Agent.

a.

Borrower shall hold a fee interest in the Property.b.

Borrower shall have delivered to Bondowner 
Representative evidence satisfactory to Bondowner 
Representative that any delinquent taxes on the 
Property have been paid in full.

c.
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Agent shall have received a current, complete and 
correct list showing the name, address and 
telephone number of each subcontractor as required 
in Section 5.7. l.b.

d.

Borrower shall have delivered to Agent a current 
Work progress schedule showing the projected 
progress of Work and the projected sequencing and 
completion times for uncompleted work, all as of 
the date of the schedule.

e.

Agent shall have received copies of all building 
permits and other Permits, licenses and contracts for 
the Work and the Project, which are required for the 
Work for which the Disbursement is requested.

f.

General Work Disbursements Requirements. Agent is 
not required to consent to, nor shall there otherwise be 
made, any Work Disbursements if:

63.2.2

Proceeds of the Subordinate Loans have been 
disbursed but have not been used by the Borrower;

a.

or

Agent does not receive a Funding Requisition, or 
Agent in its reasonable judgment considers any 
Funding Requisition to be incomplete or otherwise 
unacceptable, based on Agent’s observations while 
visiting the Work site or for any other reasonable 
reason; or

b.

The Project is materially damaged and not repaired, 
unless Agent receives evidence from Borrower that 
Borrower will receive insurance proceeds or other 
funds sufficient to pay for all repairs in a timely 
manner; or

c.

The Project or any interest in it is materially 
affected by eminent domain or condemnation 
proceedings: or

d.

For any reason the Title Company fails to issue a 
lien-free, disbursement, continuation, date-down, 
and/or other title insurance endorsement as may be 
required by Agent for any title matter other than 
those matters listed as exceptions in the Title 
Policy. A “lien-free” endorsement shall mean an

e.
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endorsement to the Title Policy insuring the priority 
of the Deed of Trust over any liens for labor or 
materials arising in connection with the Work or 
otherwise; or

Agent receives a bonded stop notice, unless 
Borrower files a release bond satisfactory to Agent 
in its reasonable judgment; or

f.

'out of balance” according toThe Loan is 
Section 6.2 of this Agreement, and Borrower fails 
to comply with any demand by Agent to deposit 
funds, or Agent does not approve any revised 
Project Budget proposed by Borrower; or

g-

Agent in its reasonable judgment determines that 
there has been or will be a material failure to 
complete the Work by the Completion Date, and 
Borrower fails to comply with any written demand 
by Agent to submit a revised date of projected 
completion of the Work or Agent does not approve 
any such revised date proposed by Borrower; or

h.

If a material breach or material default of or under 
Borrower’s Partnership Agreement, any funding 
agreement related to the Project, or any other 
syndication documents of Borrower related to the 
Project exists and remains uncured upon the 
expiration of all applicable notice and cure periods;

1.

or

Subject to applicable notice and cure periods, an 
Event of Default under this Agreement or under any 
of the other Loan Documents has occurred and is 
continuing, or an event has occurred that with 
notice or the passage of time could become an 
Event of Default; or any representation and 
warranty of Borrower set forth in this Agreement or 
any of the other Loan Documents is not materially 
true and correct.

J-

Borrower shall not have delivered to Agent a 
current Work progress schedule showing the 
progress of Work and the projected sequencing and 
completion times for uncompleted work, all as of 
the date of the schedule.

k.
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Borrower shall not have delivered to Agent a copy 
of all permits for the Work required to be obtained 
as of the date of the Disbursement.

1.

Disbursement Amounts.6.4

Line Item Limitations. The Project Budget sets forth various 
costs relative to the Project broken down by specific line items. 
From each line item of cost for which there is a request for 
payment pursuant to a Funding Requisition, disbursements of 
Loan Funds will be authorized in a total amount not to exceed 
the maximum amount for that line item, taking into account all 
prior disbursements, any applicable retention requirements and 
any reallocation of funds to which Agent has consented in 
writing.

6.4.1

Retention Disbursements of Hard Costs.6.4.2

Except as noted in the Project Budget, periodic 
disbursements for the Work will be equal to ninety percent 
(90%) of the amount applied for in the applicable Funding 
Requisition. The remaining undisbursed portions of this 
line item, which will equal ten percent (10%) of the 
aggregate dollar amount to be disbursed for the Work 
“hard” costs, will be held as the “Retention.”

6.4.2.1

Agent will authorize the disbursement of the aggregate 
Retention upon satisfaction of the following conditions:

The Work must be Completed in accordance with 
Section 5.3.2 of this Agreement.

6.4.2.2

a.

No Mechanic’s Liens are recorded against the 
Property, all applicable lien periods have expired, 
and Agent has received evidence that a valid Notice 
of Completion has been recorded.

Agent must receive a Funding Requisition for such 
Retention, which shall be accompanied with the 
Completion Certificate from the Architect and the 
Contractor that the completed Work substantially 
conforms to the Plans and Specifications.

b.

c.

Borrower has provided endorsements to or a reissue 
of Agent’s title insurance policy insuring lien free 
completion of the Work as well as first lien priority 
of the disbursement and such other endorsements

d.
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insuring such other matters relating to the 
completed Work as then Agent requires.

No Event of Default under this Agreement or any of 
the other Loan Documents has occurred and is 
continuing, and no event has occurred that, with 
notice or the passage of time, would be such an 
Event of Default.

e.

Borrower shall have delivered to Agent evidence 
satisfactory to Agent that the Limited Partner has 
unconditionally funded the total amount of Capital 
Obligations required to be funded by Limited 
Partner as of that date, all in accordance with the 
time periods and other terms and conditions of the 
Partnership Agreement.

f.

Disbursement of Interest Reserve. Interest and Fees becoming 
due under the Loan during the Construction Phase shall be paid 
from the Interest Reserve in accordance with the Interest 
Payment Allocation Schedule set forth in Exhibit G attached 
hereto.

6.4.3

Disbursements of Developer Fee. Developer fee may be paid 
prior to Conversion to the Permanent Phase in accordance with 
the schedule set forth in the Amended Partnership Agreement, 
as approved at Loan Closing; notwithstanding the foregoing or 
anything to the contrary contained herein or in any other 
document, in the event the Loan becomes “out-of-balance” or an 
Event of Default occurs and is continuing, no developer fee may 
be paid prior to Conversion to the Permanent Phase without the 
prior consent of the Agent, in its sole discretion.

6.4.4

Disbursements of Hard and Soft Cost Contingency Line6.4.5
Items.

Agent shall require and the Project Budget shall reflect a 
contingency reserve equal to five percent (5%) of the total 
hard costs, or such higher amount as may be required by 
Agent upon completion of its engineering and costing 
review, and five percent (5%) of the total soft costs for the 
Work. From time to time, Borrower may request to 
reallocate Loan Funds from the hard cost contingency 
reserve to other hard cost line items, subject to any 
Retention requirements applying to those line items. From 
time to time, Borrower also may request to reallocate Loan 
Funds from the soft cost contingency reserve to other soft

6.4.5.1
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cost line items. Each Funding Requisition for hard or soft 
cost contingency funds must contain such supporting 
documentation, including invoices and canceled checks, in 
such forms as Agent requires. Agent in its sole judgment 
may decline any Funding Requisition for hard or soft cost 
contingency funds and also decline any request by 
Borrower to increase, reallocate or deplete either of such 
reserves. If Agent declines any Funding Requisition for 
hard or soft cost contingency funds or declines any request 
by Borrower to increase, reallocate or deplete either 
reserve, or if either reserve becomes depleted for any other 
reason, Borrower’s obligations with respect to the Loan 
will not be affected.

So long as no Event of Default has occurred and is 
continuing, and all other terms and conditions for a 
Disbursement have been satisfied, Borrower may reallocate 
the funds allocated in the Cost Breakdown from the 
“contingency” line item in an amount proportionate to the 
stage of completion of the Rehabilitation of the 
Improvements. By way of example, if the Improvements 
are twenty percent (20%) complete, as determined by 
Agent, Borrower shall be entitled to reallocate not more 
than twenty percent (20%) of the original “contingency” 
line item amount (determined on a cumulative basis taking 
into account any previous draws from the “contingency” 
line item).

6.4.5.2

Except to the extent permitted under this Section 6.4.5, 
Borrower may not reallocate Cost Savings and/or use 
contingency funds set forth in the “contingency” line item 
of the Cost Breakdown without the prior consent of 
Bondholder Representative, which consent shall not be 
unreasonably withheld, conditioned or delayed. 
Borrower
Representative’s satisfaction that a Cost Savings has been 
realized with respect to any line item, Agent shall allow 
Borrower to reallocate the balance of the Loan allocable to 
such overbudgeted line item to the contingency line item. 
Subject to the proportionality limitations set forth in 
Section 6.4.5.3, Borrower may reallocate the “contingency” 
line item to other underbudgeted line items for costs in 
respect of other uncompleted line items, provided that: 
(i) with respect thereto, the conditions to any such 
Disbursement shall have been satisfied; (ii) a revised 
construction budget, which shall be in the form of the Cost

6.4.5.3

If
demonstrate to Bondholdershall
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Breakdown and which shall indicate revisions made to date 
to the Cost Breakdown (including the reallocation of 
budget amounts as a result of such Cost Savings) shall have 
been furnished to and approved by Agent; (iii) no line item 
for hard costs shall be reallocated to pay any line item for 
soft costs until all hard costs shall have been paid for and 
completion of the rehabilitation of the Improvements is 
achieved; (iv) any reallocation of Cost Breakdown will not 
have the effect of reducing the net sum which Borrower 
estimates will be available to it from Loan Funds to pay 
trade contractors for the rehabilitation of the 
Improvements; (v) there are sufficient remaining funds 
under each line item (as determined by Agent), as so 
reallocated, to complete rehabilitation of such line items 
and the Improvements as provided for in this Agreement 
and the other Loan Documents; and (vi) no Event of 
Default then exists.

Disbursements of Other Funding. Whenever Other Funding is 
allocated to any line item, Agent may authorize all 
disbursements first from the Other Funding which may be used 
for such line item until they are exhausted, regardless of the 
allocations of those funds set forth in the Project Budget, unless 
Agent and Borrower have agreed otherwise in writing in each 
instance.

6.4.6

Disbursement Procedures.6.5

Funding Requisitions.6.5.1

For each disbursement, Borrower must submit to Agent a 
written Funding Requisition signed by Borrower or its 
representatives set forth in Exhibit F attached hereto and 
the Contractor, together with such documentation and 
information as Agent requires. Each Funding Requisition 
must be acceptable in form and substance to Agent in the 
exercise of its reasonable judgment and include such items 
of information and documentation, including invoices, 
canceled checks, lien waivers and other evidence as Agent 
requires, to show that Borrower is in compliance with the 
other Loan Documents. If Agent so requires, any given 
Funding Requisition also must include written certification 
by the Architect and the Contractor that the Work as 
constructed to date substantially conforms to the Plans and 
Specifications.

6.5.1.1
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In each Funding Requisition, Borrower must request 
disbursement for one or more specified line items of the 
Project Budget. Borrower may submit a Funding 
Requisition for the Loan to Agent on or about the first day 
of each month, unless Agent agrees to make disbursements 
more frequently than once a month. Borrower must use all 
Loan Funds strictly for the purposes for which they are 
disbursed. Agent shall use commercially reasonable efforts 
to approve or reject Funding Requisitions within ten (10) 
business days.

Unless Borrower has notified Agent in writing to the 
contrary, each Funding Requisition constitutes Borrower’s 
representation and warranty to Agent that (i) the Loan is 
“in balance” (ii) all prior disbursements, as well as that 
currently being requested, were and will be used in strict 
compliance with the Project Budget and the other Loan 
Documents, and (iii) no Event of Default has occurred, and 
no event has occurred that, with notice or the passage of 
time, could become an Event of Default under any of the 
other Loan Documents.

6.5.1.2

6.5.1.3

Agent shall have theDisbursements to Other Parties.
unconditional right, exercisable at any time that Agent has a 
reasonable basis for doing so, to make disbursements directly to 
the Architect, Contractor, Manager, subcontractors, laborers or 
material suppliers.

6.5.2

Payments. Acting in its reasonable judgment, Agent may 
authorize disbursement of Loan Funds to pay legal fees and 
expenses of Agent’s attorneys and such other sums as may be 
owing from time to time by Borrower to Agent, with notice to 
Borrower, and, with respect to Agent’s legal fees only, 
reasonable written approval of such legal fees by Borrower. 
Agent at its option may make any such payment on Borrower’s 
behalf by debiting the Loan Funds in the amount of the payment 
and disbursing such amount to itself. For these purposes, Agent 
is not restricted to the line items and cost categories of the 
Project Budget.

6.5.3

Borrower Signatories. Borrower has authorized any of the 
persons set forth in Exhibit F. acting alone, to sign Funding 
Requisitions and other documents in connection with the 
administration of the Loan.

6.5.4

Notice of Advances. Agent, or Servicer acting on Agent’s 
behalf, shall give Paying Agent prompt notice of the date and

6.5.5
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principal amount of each disbursement of Loan Funds made 
hereunder.

BORROWER’S REPRESENTATIONS AND WARRANTIES. Borrower makes the 
following representations and warranties to Agent:

7.

Borrower is a California limited partnership duly formed under the laws of the 
State, is in good standing in the State, has the power and authority to own its properties and 
assets and to carry on its business as now conducted and as contemplated to be conducted, and 
has the power to enter into and has duly authorized, by proper action, the execution and delivery 
of this Agreement and all other Loan Documents. Borrower is not a “foreign person” within the 
meaning of Section 1445(f)(3) of the Internal Revenue Code of 1986, as amended from time to 
time.

7.1

Each of the Loan Documents will be, assuming due authorization, execution and 
delivery by the other parties to those documents, and assuming due recordation where required 
by law, a legal, valid and binding obligation of Borrower, enforceable against Borrower in 
accordance with its terms, subject to (a) applicable bankruptcy, insolvency, reorganization, 
moratorium or other similar laws or enactments in effect now or in the future affecting the 
enforceability of creditors’ rights generally and (b) the exercise of judicial discretion.

Neither the execution and delivery of this Agreement or of any other Loan 
Document in connection with the financing of the Project, the consummation of the transactions 
contemplated hereby, nor the fulfillment of or compliance with the terms and conditions hereof 
and thereof, conflicts with or results in a breach of any of the terms, conditions or provisions of 
Borrower’s organizational documents or of any agreement or instrument to which it is now a 
party or by which it is bound, or constitutes a default (with due notice or the passage of time or 
both) under any of the foregoing, or results in the creation or imposition of any prohibited lien, 
charge or encumbrance whatsoever upon any of the property or assets of it under the terms of 
any instrument or agreement to which it is now a party or by which it is bound. Before 
Guarantor became obligated in connection with the Loan, Borrower made full disclosure to that 
Guarantor regarding Borrower's financial condition and business operations, the present and 
former condition, uses, and ownership of the Property and all other circumstances bearing upon 
Borrower’s ability to pay and perform its obligations under the Loan Documents.

Borrower holds a fee interest in the Land and the Improvements sufficient to carry 
out the purposes of this Agreement, and such title shall be in and remain in Borrower.

There is no action, suit, proceeding, inquiry or investigation by or before any 
court, governmental agency, public board or body pending or, to the best of Borrower’s 
knowledge, threatened against it (nor is there any basis therefor), which (a) affects or seeks to 
prohibit, restrain or enjoin the execution or delivery of this Agreement or any of the other Loan 
Documents, (b) affects or questions the validity or enforceability of the Loan, this Agreement, or 
any of the other Loan Documents, (c) questions its power or authority to perform its obligations 
under this Agreement or any of the other Loan Documents, or its powers to own, acquire, 
construct, equip or operate the Project.

7.2

7.3

7.4

7.5
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There is no action, suit or proceeding at law or in equity or by or before any 
governmental instrumentality or other agency now pending, or, to its knowledge, threatened 
against or affecting it or any of its properties or rights, which, if adversely determined, would 
materially impair its right to carry on business substantially as now conducted or as now 
contemplated to be conducted, or would materially adversely affect its financial condition. It is 
not in material default in the performance, observance or fulfillment of any of the obligations, 
covenants or conditions contained in any material agreement or instrument to which it is a party.

Borrower is not in default under any order or decree of any court or any order, 
regulation or demand of any federal, state, municipal or governmental agency or any document, 
instrument or commitment to which it is a party or to which it or any of its property is subject, in 
any manner material to the transactions contemplated by this Agreement.

The operation of the Project in the manner presently contemplated and as 
described herein will not conflict with any zoning, water or air pollution or other ordinance, 
order, law or regulation applicable thereto.

Borrower has filed or caused to be filed all federal, state and local tax returns that 
are required to be filed, or has received an extension therefore, and has paid or caused to be paid 
all taxes as shown on said returns or on any assessment received by it, to the extent that such 
taxes have become due.

7.6

7.7

7.8

7.9

7.10 Borrower currently intends to hold the Project for its own account, and, except as 
to any purchase rights which any General Partner may have pursuant to the Partnership 
Agreement or other document has no current plans to sell and has not entered into any agreement 
to sell the Project.

7.11 Borrower acknowledges, represents and warrants that it understands the nature 
and structure of the transactions relating to the financing of the Project; that it is familiar with the 
provisions of all of the documents and instruments relating to such financing to which it is a 
party or of which it is a beneficiary; that it understands the risks inherent in such transactions, 
including, without limitation, the risk of loss of the Project; and that it has not relied on Agent 
for any guidance or expertise in analyzing the financial or other consequences of the transactions 
contemplated by this Agreement.

7.12 Except only as noted in any of the Environmental Reports, the Property is in 
compliance with all provisions of the Comprehensive Environmental Response, Compensation, 
and Liability Act of 1980, as amended (“CERCLA”); the Resource Conservation and Recovery 
Act; the Superfund Amendments and Reauthorization Act of 1986; the Toxic Substances Control 
Act and all environmental laws of the State (the “Environmental Laws”); all rules, regulations 
and administrative orders of any governmental agency; all judgments, decrees or orders of any 
court of competent jurisdiction with respect thereto. Borrower has not received any assessment, 
notice (primary or secondary) of liability or financial responsibility, and no notice of any action, 
claim or proceeding to determine such liability or responsibility, or the amount thereof, or to 
impose civil penalties with respect to a site listed on any federal or state listing of sites 
containing or believed to contain “Hazardous Materials” (as defined in the Deed of Trust), nor 
has Borrower received notification that any Hazardous Material that it has disposed of have been
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found in any site at which any governmental agency is conducting an investigation or other 
proceeding under any Environmental Law. Borrower has not and will not store or dispose of any 
Hazardous Material on the Property.

7.13 The credit and financial statements of Borrower, as presented to Agent, are true, 
correct and complete in all material respects and fairly present the financial condition of 
Borrower as of the date made or deemed to have been made. There have been no material 
adverse changes in the business, operations, assets or financial condition of Borrower or in the 
actual or pro forma operating statements for the Property from that previously disclosed to Agent 
and all of the information previously furnished to Agent was true, complete and correct when 
furnished and is true, complete and correct as of the date of this Agreement.

7.14 All information set forth in the application for the Loan submitted by Borrower 
(the “Loan Application”) and in all reports, certificates and other documents submitted in 
connection with the Loan Application is true, complete and correct in all material respects. 
There has been no adverse change in any condition, fact, circumstance or event that would make 
any such information inaccurate, incomplete, incorrect, or otherwise misleading in any material 
respect.

7.15 Borrower has not failed to disclose to Agent any fact known to it or which should 
reasonably be expected to be known to it which materially and adversely affects, or which 
Borrower anticipates, or should reasonably be expected to anticipate, will materially and 
adversely affect, Borrower, the Property, and/or Borrower’s ability to perform its obligations 
under the Loan Documents.

7.16 In the event the Loan Funds are not sufficient to complete the financing of the 
Project, Borrower will furnish all additional moneys necessary to complete the financing of the 
Project.

7.17 All of the Loan Funds shall be used to finance the Work and the development of 
the Project substantially in accordance with the Loan Documents.

7.18 The Borrower will use and operate the Project in a manner consistent with the 
Regulatory Agreement and will use and operate the Project in accordance with the terms of the 
Regulatory Agreement until the date on which the Qualified Project Period (as defined in the 
Regulatory Agreement) terminates, and knows of no reason why the Project will not be so 
operated. If in the future there is a cessation of that operation, the Borrower will use its best 
efforts to resume that operation or accomplish an alternate use by the Borrower or others which 
will be consistent with the Act and the status of the Bonds. The Borrower is not now in default 
under the Regulatory Agreement and specifically agrees to continue to meet its requirements.

7.19 The Borrower will file all appropriate returns, reports and attachments to income 
tax returns which are now or hereafter required by the provisions of the Code, including without 
limitation assisting the Issuer in filing the Information Return for Private Activity Bond Issues 
(Form 8038) required under the Code.
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7.20 The weighted average maturity of the Bonds, calculated in accordance with the 
requirements of Section 147(b) of the Code, is less than 120% of the average reasonably 
expected economic, life of the Project.

7.21 No proceeds of the Bonds shall be invested in federally insured deposits or 
accounts except as part of a bona fide debt service fund or a reasonably required reserve fund.

7.22 The Borrower covenants and agrees that it will not use or permit the use of any of 
the proceeds of the Bonds or any other funds of the Borrower, directly or indirectly, in such 
manner as would, or enter into, or allow any “related person” (as defined in Section 147(a)(2) of 
the Code) to enter into any arrangement, formal or informal, that would, or take or omit to take 
any other action that would, cause the Bonds to be “arbitrage bonds” within the meaning of 
Section 148 of the Code or “federally guaranteed” within the meaning of Section 149(b) of the 
Code and applicable regulations promulgated from time to time thereunder.

7.23 The Borrower further warrants and covenants that it has not executed and will not 
execute any other agreement, or any amendment or supplement to any other agreement, with 
provisions contradictory to, or in opposition to, the provisions hereof, and of the Regulatory 
Agreement, and that in any event, the requirements of this Agreement and the Regulatory 
Agreement are paramount and controlling as to the rights and obligations herein set forth and 
supersede any other requirements in conflict herewith and therewith.

7.24 None of the proceeds of the Bonds will be used to finance or refinance any 
airplane, skybox or other private luxury box, facility primarily used for gambling, or any store 
the principal business of which is the sale of alcoholic beverages for consumption off premises.

The representations and warranties of Borrower herein shall be in addition to any other 
representations and warranties of Borrower which are set forth in the Loan Documents. 
Borrower acknowledges that each representation and warranty made and given by Borrower in 
this Agreement and in the Loan Documents is material to Agent and any assignee of the Loan 
and that Agent has been induced to originate the Loan in reliance on each such representation 
and warranty.

Each of the representations and warranties of Borrower set forth in this Agreement and in the 
L oan Documents shall survive the origination of the Loan and any sale or assignment of the 
Loan, and shall be deemed remade by Boirower upon, and shall survive, the Loan Closing. 
Borrower acknowledges that this Agreement and the rights and benefits under it will, if the I oan 
is sold or assigned, be assigned to Agent’s assignee and Borrower hereby consents to that 
assignment.
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8. DEFAULT AND REMEDIES.

Events of Default. Borrower will be in default under this Agreement upon the 
occurrence of any one or more of the following events (each an “Event of Default”):

8.1

Borrower fails to make (i) any monthly installment of principal 
and interest under the Note when due, or (ii) any other payment 
of principal or interest under the Note when due; or

8.1.1

Borrower fails to make any payment or deposit of funds which 
may be required of Agent under this Agreement or in any of the 
other Loan Documents within five (5) business days after 
Agent’s written demand; or

8.1.2

Borrower fails to comply with any other covenant contained in 
this Agreement or in any of the other Loan Documents which 
calls for the payment of money, and does not cure that failure 
within five (5) business days after written notice from Agent: or

8.1.3

Borrower, any General Partner, or any Guarantor become 
insolvent or the subject of any Insolvency Proceeding, and such 
proceeding is not dismissed within sixty (60) days; or

Borrower dissolves, terminates or liquidates, or any of these 
events happens to a General Partner or to a Guarantor; or

Any representation or warranty made or given in this Agreement 
or in any of the Loan Documents proves to be false or 
misleading in any material respect when made, including in 
connection with any funding request: or

8.1.4

8.1.5

8.1.6

Default,” or “default” occurs underAn “Event of Default,'
(and as may be defined in) the Note and/or any of the other Loan 
Documents beyond any applicable notice and cure period which 
may be provided for in the Note or other Loan Documents; or

8.1.7

The Work is abandoned; or8.1.8

The Work is halted prior to completion for any period of thirty 
(30) consecutive days for any cause other than force majeure; or

8.1.9

Any governmental, judicial or legal authority having jurisdiction 
over the Property orders or requires that Work be stopped in 
whole or in part, or any required approval, license or permit is 
withdrawn or suspended, and the order, requirement, withdrawal 
or suspension remains in effect (a) for twenty (20) consecutive 
days, or (b) for a total period of sixty (60), so long as Borrower

8.1.10
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begins within the initial twenty (20) day period and diligently 
continues to take steps to remove the effect of the order, 
requirement, withdrawal or suspension, and Agent, exercising 
reasonable judgment, determines that Borrower is reasonably 
likely to prevail; or

The occurrence and continuance (after the expiration of any 
applicable notice and cure periods) of a default by Borrower 
under, or with respect to, any of the terms and conditions of the 
Subordinate Loan Documents or the Partnership Agreement; or

8.1.11

Borrower fails to comply with any provision contained in this 
Agreement other than those provisions elsewhere referred to in 
this Section 8.1. and does not cure that failure either (a) within 
an initial cure period of thirty (30) consecutive days after written 
notice from Agent, or (b) within sixty (60) days after such 
written notice, so long as Borrower begins within the initial cure 
period and diligently continues to cure the failure, and Agent, 
exercising reasonable judgment, determines that the cure cannot 
reasonably be completed at or before expiration of the initial 
cure period; or

Any Bond Document is amended, modified or terminated in any 
material respect without Agent’s prior written consent, including 
without limitation any “automatic” amendments of the 
Regulatory Agreement; or

8.1.12

8.1.13

Interest on the Bonds is no longer excludable from the gross 
income of the holders thereof for federal income tax purposes;

8.1.14

or

The failure of the Borrower to comply with any of the terms and 
conditions of the Tax Credit Documents or the failure of the 
Borrower to comply with any of the monitoring or reporting 
requirements set forth in the Qualified Allocation Plan adopted 
by TCAC from time to time in accordance with the provisions of 
Section 42(m) of the Code, and the failure of Borrower to cure 
such failure on or before the first to occur of the date within 
which cure is permitted under the applicable document or thirty 
(30) days after notice of such failure

8.1.15

Notwithstanding anything to the contrary contained herein or in any of the l oan Documents, 
Agent hereby agrees that any cure of any Event of Default made or tendered by Borrower’s 
Limited Partner shall be deemed to be a cure by Borrower, and shall be accepted or rejected on 
the same basis as if made or tendered by Borrower. Agent shall deliver written notice of any 
Event of Default hereunder to Borrower’s Limited Partner pursuant to Section 11.5 hereof.
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8.2 Remedies.

If an Event of Default occurs under this Agreement, Agent may 
exercise any right or remedy which it has under any of the Loan 
Documents, or which is otherwise available at law or in equity 
or by statute, and all of Agent’s rights and remedies shall be 
cumulative. If any Event of Default occurs, Agent’s obligation 
to lend under the Loan Documents shall automatically terminate, 
and Agent in its sole discretion may withhold any one or more 
disbursements and may terminate any Loan Document in 
accordance with its terms. Agent may also withhold any one or 
more disbursements after an event occurs that with notice or the 
passage of time could become an Event of Default. No 
disbursement of Loan Funds by Agent shall cure any default of 
Borrower, unless Agent agrees otherwise in writing in each 
instance.

8.2 1

If Borrower, a General Partner, or a Guarantor becomes the 
subject of any Insolvency Proceeding and such proceeding is not 
dismissed within sixty (60) days, all of Borrower’s obligations 
under the Loan Documents shall automatically become 
immediately due and payable without notice of default, 
presentment or demand for payment, protest or notice of 
nonpayment or dishonor, or other notices or demands of any 
kind or character. Upon the occurrence of any other Event of 
Default, all of Borrower’s obligations under the Loan 
Documents may become immediately due and payable without 
notice of default, presentment or demand for payment, protest or 
notice of nonpayment or dishonor, or other notices or demands 
of any kind or character, all at Agent’s option, exercisable in its 
reasonable discretion. If such acceleration occurs, Agent may 
apply the undisbursed Loan Funds, and any other funds held by 
Agent in connection with the Loan to the obligations of 
Borrower under the Loan Documents, in any order and 
proportions that Agent in its sole discretion may choose.

Also upon any Event of Default, Agent shall have the right in its 
sole discretion to enter and take possession of the Property, 
whether in person, by agent, through an affiliate of the Agent, or 
by court appointed receiver, and to take any and all actions 
which Agent in its sole discretion may consider necessary to 
complete construction of the Improvements, including making 
changes in plans, specifications, work or materials and entering 
into, modifying or terminating any contractual arrangements, all 
subject to Agent’s right at any time to discontinue any work 
without liability. If Agent chooses to complete the Work, it

8.2.2

8.2.3
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shall not assume any liability to Borrower or any other person 
for completing the Work, or for the manner or quality of 
construction of the Improvements, and Borrower expressly 
waives any such liability. If Agent exercises any of the rights or 
remedies provided in this Section 8.2.3. that exercise shall not 
make Agent, or cause Agent to be deemed to be, a partner or 
joint venturer of Borrower. Agent in its sole discretion may 
choose to complete construction in its own name or in the name 
of an affiliate of the Agent. All sums which are expended by 
Agent in completing the Work shall be considered to have been 
disbursed to Borrower and shall be secured by the Deed of Trust 
and any other collateral held by Agent in connection with the 
Loan; any sums of principal shall be considered to be an 
additional loan to Borrower bearing interest at the Default Rate, 
as defined in the Note, and shall be secured by the Deed of Trust 
and any other collateral held by Agent in connection with the 
Loan. For these purposes Agent, in its sole discretion, may 
reallocate any line item or cost category of the Project Budget.

Attorneys Fees and Expenses. If upon any Event of Default Agent should 
employ attorneys or incur other expenses for the collection of the payments due under this 
Agreement or the enforcement of performance or observance of any obligation or agreement on 
the part of Borrower herein contained, Borrower agrees to pay to Agent the fees of such 
attorneys and such other expenses so incurred by Agent.

8.3

9. RECOURSE; GUARANTY.

During Construction Phase. Prior to the Conversion to the Permanent Phase, 
the limitation on the liability of Borrower, as set forth in Section 9.2 below, shall not apply, it 
being the intention of Borrower and Agent that all of Borrower’s liabilities and obligations under 
this Agreement, the Note, and the other Loan Documents shall be with full recourse as against 
Borrower and the General Partner.

9.1

During Permanent Phase. Upon and after the Conversion to the Permanent 
Phase, Agent’s recovery under the Loan Documents shall be limited solely to the Property and 
personal property covered by the Deed of Trust and any other collateral given to Agent as 
security for Borrower’s performance under the Loan Documents and such recovery shall not be a 
lien, or the basis of a claim of lien or levy of execution, against any other assets of Borrower or 
any partner of Borrower; provided that, notwithstanding the foregoing, Borrower and the 
General Partner shall be fully and personally liable for any and all losses and costs or damages 
(including attorneys’ fees incurred by Agent) arising from any of the following:

gross negligence, fraud, intentional misrepresentation by 
Borrower or any partner, officer, employee or agent of 
Borrower;

9.2

9.2.1
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failure to pay property taxes or other charges which may 
become liens on the real property senior to the lien of the Deed 
of Trust;

9.2.2

any loss caused by failure of Borrower to maintain insurance 
coverage required by the Deed of Trust or any Loan Document;

9.2.3

the commission of waste on the Property;9.2.4

any inaccuracy in or breach of any representation or warranty 
pertaining to any Hazardous Material (as defined in the Deed of 
Trust) or any failure in the due, prompt and complete 
observance and performance of any covenant pertaining to any 
Hazardous Material or any claims with respect to Hazardous 
Materials arising out of or with respect to the Project;

9.2.5

retention of any rents or other income, insurance proceeds, 
condemnation or eminent domain awards or other similar funds 
or payments attributable to any property securing the Note 
which, under the terms thereof, should have been paid to Agent;

failure of the Property to comply with the accessibility 
requirements of the Americans with Disabilities Act of 1991, as 
amended, the Fair Housing Act of 1988, as amended, or any 
other building laws after any governmental authority has 
notified Borrower, its agents, employees and/or contractors of 
such non-compliance;

9.2.6

9.2.7

Borrower’s, General Partner’s, or any of their respective 
officer’s, agent’s or employee’s, on behalf of Borrower or 
General Partner, willful or grossly negligent violation of 
applicable law;

failure of Borrower to pay all amounts payable under the Note in 
full, together with attorneys’ fees, if Borrower transfers or 
encumbers the Property in contravention of the Loan 
Documents; and

9.2.8

9.2.9

liability of Borrower under Section 5.11(c) of the Deed of Trust 
or Section 11,20 of this Agreement.

9.2.10

INDEMNITY. To the fullest extent permitted by law, but subject to Section 9.2 above, 
and except to the extent any of the following arise by reason of the gross negligence or 
willful misconduct of any of the Indemnified Parties, Borrower agrees to indemnify, hold 
harmless and defend the Indemnified Parties, against any and all losses, damages, claims, 
actions, liabilities, costs and expenses of any conceivable nature, kind or character 
(including, without limitation, attorneys’ fees, litigation and court costs, amounts paid in

10.
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settlement and amounts paid to discharge judgments) to which the Indemnified Parties, or 
any of them, may become subject under federal or state securities laws or any other 
statutory law or at common law or otherwise, arising out of or based upon or in any way 
relating to:

this Agreement or any of the other Loan Documents or the execution or 
amendment thereof or in connection with transactions contemplated thereby;

a.

any act or omission of Borrower or any of its agents, contractors, servants, 
employees or licensees in connection with the Loan, the Work, and/or the Project, 
the ownership, management, maintenance, use, or operation of the 
Property/Project, or the condition, environmental or otherwise, occupancy, 
possession, or conduct of the Property/Project or any part thereof;

b.

any lien or charge upon payments by Borrower to Agent, or any taxes (including, 
without limitation, all ad valorem taxes and sales taxes), assessments, impositions 
and other charges imposed on Agent in respect of any portion of the Project;

c.

any violation of any l egal Requirements by Borrower or the Property, including, 
without limitation, any environmental law, rule or regulation with respect to. or 
the release of any toxic substance from, the Project or any part thereof; or

d.

any inaccuracy in or breach of any representation or warranty of Borrower set 
forth in this Agreement or in any of the other Loan Documents.

e.

In the event that any action or proceeding is brought against any Indemnified Party with 
respect to which indemnity may be sought hereunder. Borrower, upon written notice from the 
Indemnified Party, shall assume the investigation and defense thereof, including the employment 
of counsel selected by the Indemnified Party, and shall assume the payment of all expenses 
related thereto, with full power to litigate, compromise or settle the same in its sole discretion; 
provided that the Indemnified Party shall have the right to review and approve or disapprove any 
such compromise or settlement. Each Indemnified Party shall have the right to employ separate 
counsel in any such action or proceeding and participate in the investigation and defense thereof, 
and Borrower shall pay the fees and expenses of such separate counsel; provided, however, that 
such Indemnified Party may only employ separate counsel at the expense of Borrower if in its 
reasonable judgment a conflict of interest exists by reason of common representation or if all 
parties commonly represented do not agree as to the action (or inaction) of counsel. 
Notwithstanding the foregoing, neither Borrower nor its partners shall be personally liable for 
any indemnified obligation which, prior to Conversion to the Permanent Phase, would constitute 
the repayment of principal on the Loan and, after Conversion to the Permanent Phase, would 
constitute the repayment of principal and interest on the Loan.

The rights of any persons to indemnity hereunder, including their rights to the payment of 
fees and reimbursement of expenses, shall survive the final payment of the Loan. The provisions 
of this Section 10 shall survive the termination of this Agreement.
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11. MISCELLANEOUS.

11.1 No Waiver; Consents. Each waiver by Agent must be in writing, and no waiver 
shall be construed as a continuing waiver. No waiver shall be implied from Agent’s delay in 
exercising or failure to exercise any right or remedy against Borrower or any security. Consent 
by Agent to any act or omission by Borrower shall not be construed as consent to any other or 
subsequent act or omission or as a waiver of the requirement for Agent’s consent to be obtained 
in any future or other instance. All rights and remedies of Agent are cumulative.

11.2 Purpose and Effect of Agent Approval. Agent’s approval of any matter in 
connection with the Loan shall be for the sole purpose of protecting Agent’s security and rights. 
No such approval shall result in a waiver of any default of Borrower. In no event shall Agent’s 
approval be a representation of any kind with regard to the matter being approved.

11.3 No Commitment to Increase Loan. From time to time, Agent may approve 
changes to the Plans and Specifications at Borrower’s request, and may also require Borrower to 
make corrections to the Work, all on and subject to the terms and conditions of this Agreement. 
Borrower acknowledges that no such action or other action by Agent shall in any manner commit 
or obligate Agent to increase the amount of the Loan.

11.4 No Third Parties Benefited. This Agreement is made and entered into for the 
sole protection and benefit of Agent and Borrower and their permitted successors and assigns. 
No trust fund is created by this Agreement and no other persons or entities shall have any right 
of action under this Agreement or any right to the Loan Funds.

All notices, requests, demands or other communications to the 
respective parties hereto (unless otherwise expressly stipulated in this Agreement) shall be 
deemed to have been duly given or made if addressed as follows:

11.5 Notices.

Citi Community Capital
Asset Management
325 E. Hillcrest Drive, #160
Thousand Oaks, California 91360
Attention: Operations Manager/Asset Management
Telephone: (805) 557-0930, Ext. 222
Facsimile: (805) 557-0924
Loan/Transaction/File#: AHD-6150

If to Agent, to:

and

Citi Community Capital
Middle Office
390 Greenwich, 2nd Floor
New York, New York 10013
Attention: Desk Head
Loan/Transaction/File#: AHD-6150
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and

Citigroup Inc.
Citi Community Capital 
Municipal Securities Division 
388 Greenwich Street 
New York, New York 10013 
Attention: General Counsel’s Office 
Loan/Transaction/File#: AHD-6150

and

Citicorp Funding, Inc.
c/o Citicorp North America, Inc.
One Sansome Street, 26th Floor 
San Francisco, California 94104 
Attention: Loan Administrator 
Loan/Transaction/File #: AHD-6150

Hollywood Bungalow Courts, L.P.
c/o Hollywood Community Housing Corporation
1640 North Wilcox Avenue
Hollywood, CA 90028
Attention: William F. Harris

If to Borrower, to:

Bocarsly Emden Cowan Esmail & Arndt LLP 
633 West Fifth Street, 70th Floor 
Los Angeles, CA 90071 
Attention: Nicole D. Deddens, Esq.

With a copy to:

Wincopin Circle, LLLP, its successors and assigns 
c/o Enterprise Community Investor, Inc.
10227 Wincopin Circle, Suite 800 
Columbia, MD 21044 
Attention: General Counsel

And a copy to:

or to such other address or such other person as either party may from time to time 
hereafter specify to the other in writing delivered in the manner provided herein. Any 
notice, request, demand or other communication to be given or made hereunder may 
(except to the extent otherwise required by law) be given or made by registered or 
certified U.S. mail, return receipt requested with postage prepaid, or by personal service 
(including service by a reputable overnight courier service, such as FedEx, DHL or other 
comparable courier). Unless otherwise expressly stipulated in this Agreement, notices 
shall be deemed to have been given or made, (i) in the case of notice by mail on the 
earlier of the receipt date reflected on the return receipt or three (3) calendar days after
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deposit in the U.S. mail, and (ii) in the case of delivery by courier, by the execution by 
the addressee of the courier’s delivery receipt.

11.6 Authority to File Notices. Borrower irrevocably appoints Agent as its attorney 
in fact, with full power of substitution, to file for record, at Borrower’s cost and expense and in 
Borrower’s name, any notices of completion, notices of cessation of labor, or any other notices 
that Agent in its sole discretion may consider necessary or desirable to protect its security, if 
Borrower fails to do so.

11.7 Actions. Agent shall have the right, but not the obligation, to commence, appear 
in, and defend any action or proceeding which might affect its security or its rights, duties or 
liabilities relating to the Loan, the Property, or any of the Loan Documents. Borrower shall pay 
promptly on demand all of Agent’s reasonable out of pocket costs, expenses, and legal fees and 
expenses of Agent’s counsel incurred in those actions or proceedings.

11.8 Attorneys’ Fees. If any lawsuit, reference or arbitration is commenced which 
arises out of or relates to this Agreement, the Loan Documents or the Loan, the prevailing party 
shall be entitled to recover from each other party (other than the Issuer) such sums as the court, 
referee or arbitrator may adjudge to be reasonable attorneys’ fees in the action, reference or 
arbitration, in addition to costs and expenses otherwise allowed by law. In all other situations, 
including any matter arising out of or relating to any Insolvency Proceeding, Borrower agrees to 
pay all of Agent’s costs and expenses, including attorneys’ fees, which may be incurred in 
enforcing or protecting Agent’s rights or interests. From the time(s) incurred until paid in full to 
Agent, all such sums shall bear interest at the rate of default interest provided for in the Note.

11.9 Applicable Law. This Agreement is governed by the laws of the State of 
California, without regard to the choice of law rules of that State.

11.10 Heirs, Successors and Assigns; Participations. The terms of this Agreement 
shall bind and benefit the heirs, legal representatives, successors and assigns of the parties; 
provided, however, that Borrower may not assign this Agreement or any Loan Funds, or assign 
or delegate any of its rights or obligations, without the prior written consent of Agent in each 
instance. Agent in its sole discretion may sell or assign participations or other interests in all or 
part of the Loan on the terms and subject to the conditions of the Loan Documents, all without 
notice to or the consent of Borrower and at Agent’s sole cost and expense. Also without notice 
to or the consent of Borrower, Agent may disclose to any actual or prospective purchaser of any 
securities issued or to be issued by Agent, and to any actual or prospective purchaser or assignee 
of any participation or other interest in the Loan or any other loans made by Agent to Borrower 
(whether under this Agreement or otherwise), any financial or other information, data or material 
in Agent’s possession relating to Borrower, the Loan, the Loan Documents, the Work, and/or the 
Property.

11 11 Severability. The invalidity or unenforceability of any one or more provisions of 
this Agreement shall in no way affect any other provision.

11.12 Interpretation. Whenever the context requires, all words used in the singular 
will be construed to have been used in the plural, and vice versa, and each gender will include
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any other gender. The captions of the sections of this Agreement are for convenience only and 
do not define or limit any terms or provisions. The word “include(s)” means “include(s), 
without limitation,” and the word “including” means “including, but not limited to.” No listing 
of specific instances, items or matters in any way limits the scope or generality of any language 
of this Agreement. Time is of the essence in the performance of this Agreement by Borrower. 
The exhibits to this Agreement are hereby incorporated in this Agreement.

11.13 Amendments; Corrections. This Agreement may not be modified or amended 
except by a written agreement signed by the parties. Borrower hereby agrees that, upon written 
request from Agent, Borrower will execute any amendments, allonges, or other instruments as 
may be necessary, in Agent’s reasonable determination, to correct any errors, inconsistencies, 
omissions, or other mistakes in this Agreement and/or the other Loan Document.

11.14 Counterparts. This Agreement and any attached consents or exhibits requiring 
signatures may be executed in counterparts, and all counterparts shall constitute but one and the 
same document.

11.15 Language of Agreement. The language of this Agreement shall be construed as 
a whole according to its fair meaning, and not strictly for or against any party.

11.16 Integration and Relation to Loan Commitment. The Loan Documents
(a) integrate all the terms and conditions mentioned in or incidental to this Agreement,
(b) supersede all oral negotiations and prior writings with respect to their subject matter, 
including any loan commitment of Agent to Borrower, and (c) are intended by the parties as the 
final expression of the agreement with respect to the terms and conditions set forth in those 
documents and as the complete and exclusive statement of the terms agreed to by the parties. No 
representation, understanding, promise or condition shall be enforceable against any party unless 
it is contained in the Loan Documents. If there is any conflict between the terms, conditions and 
provisions of this Agreement and those of any other agreement or instrument, including any 
other Loan Document, the terms, conditions and provisions of this Agreement shall prevail.

11.17 Jury Trial Waiver; Venue.

IN ANY JUDICIAL ACTION OR PROCEEDING ARISING FROM OR RELATING 
TO THE LOAN OR THE LOAN DOCUMENTS, INCLUDING ANY ACTION OR 
PROCEEDING INVOLVING A CLAIM BASED ON OR ARISING FROM AN 
ALLEGED TORT, TO THE FULLEST EXTENT PERMITTED BY LAW, 
BORROWER HEREBY WAIVES ANY RIGHT IT MAY HAVE TO REQUEST OR 
DEMAND A TRIAL BY JURY. VENUE FOR ANY ACTION RELATED TO THE 
LOAN OR LOAN DOCUMENTS SHALL BE IN AN APPROPRIATE COURT IN 
SAN FRANCISCO, CALIFORNIA SELECTED BY AGENT TO WHICH BORROWER 
HEREBY CONSENTS OR TO AN APPROPRIATE COURT IN ANOTHER VENUE 
HAVING JURISDICTION OVER THE PARTIES SELECTED BY AGENT TO 
WHICH BORROWER ALSO HEREBY CONSENTS. TO THE EXTENT THIS 
WAIVER IS UNENFORCEABLE, BORROWER HEREBY AGREES THAT ALL 
DISPUTES SHALL BE RESOLVED BY JUDICIAL REFERENCE.
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11.18 Exchange Information. Borrower agrees that the Agent may exchange or 
disclose financial and other information about the Borrower or the Property or the Project with 
or to Limited Partner, and any affiliates or other related entities of Agent or any prospective 
participants in the Loan. Borrower further agrees that Limited Partner may exchange or disclose 
financial and other information about the Borrower or the Property to the Agent.

11.19 Force Majeure. If the Work is affected and delayed directly by fire, earthquake 
or other acts of God, strike, lockout, acts of public enemy, riot, insurrection, acts of terrorism, or 
governmental regulation of the sale or transportation of materials, supplies, or labor, Borrower 
shall notify Agent in writing within ten (10) calendar days after the event causing the delay. So 
long as no Event of Default has occurred and is continuing, Agent shall extend the time periods 
set forth in the Loan Documents by a period of time equal to the period of the delay, but not 
beyond the Conversion Date (as such date may be extended pursuant to Section 3.2.4 above). 
Such an extension shall not affect the time for performance of, or otherwise modify, any of 
Borrower’s other obligations under the Loan Documents or the Conversion Date.

11.20 ERISA. Borrower represents and warrants to Agent that Borrower is not an 
employee benefit plan or a governmental plan, or a party in interest of either of such plans, and 
that the funds used to acquire and/or develop the Property are not plan assets or subject to state 
laws regulating investments of, and fiduciary obligations with respect to, a governmental plan. 
As used herein, the terms “employee benefit plan,” “party in interest,” “plan assets” and 
“governmental plan” shall have the respective meanings assigned to them in the Employee 
Retirement Income Security Act of 1974, as amended, and the Regulations promulgated in 
connection therewith (“ERISA”). Borrower covenants and agrees that during the term of the 
Loan, unless Agent shall have previously consented in writing, (i) it will take no action which 
would cause it to become an “employee benefit plan” as defined in Section 3(3) of ERISA, or a 
“governmental plan” as defined in Section 3(32) of ERISA, or a “plan” as defined in 
Section 4975(e)(1) of the Internal Revenue Code, as amended, or its assets to become “plan 
assets” as defined in 29 C.F.R. Section 2510.3 101, as amended, and (ii) it will not sell, assign or 
transfer its property, or any portion thereof or interest therein (other than a lease entered into in 
conformity with the provisions of the Loan Documents), to any transferee which does not 
execute and deliver to Agent its written assumption of the obligations of this covenant. 
Borrower further covenants and agrees to protect, defend, indemnify and hold Agent harmless 
from and against all loss, cost, damage and expense (including without limitation, all attorney’s 
fees and excise taxes, costs of correcting any prohibited transaction or obtaining an appropriate 
exemption) which Agent may incur as a result of Borrower’s breach of this covenant. The 
indemnity, representations and warranties contained herein shall survive repayment of the Loan 
and the extinguishment of the lien of the Deed of Trust by foreclosure or sale of the Property or 
other action in lieu thereof. Furthermore, the foregoing indemnity shall supersede any 
limitations on Borrower’s liability under any of the Loan Documents and shall constitute the 
personal recourse obligation of Borrower.

11.21 Patriot Act. Borrower is not now, nor has ever been (i) listed on any 
Government Lists, (ii) a person who has been determined by competent authority to be subject to 
the prohibitions contained in Presidential Executive Order No. 13224 (September 23, 2001) or 
any other similar prohibitions contained in the rules and regulations of OF AC or in any enabling
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legislation or other Presidential Executive Orders in respect thereof, (iii) indicted for or 
convicted of any felony involving a crime or crimes of moral turpitude or for any Patriot Act 
Offense, or (iv) under investigation by any Governmental Authority for alleged criminal activity. 
Borrower shall use its good faith and commercially reasonable efforts to comply with the Patriot 
Act and all applicable requirements of Governmental Authorities having jurisdiction over 
Borrower and/or the Property, including those relating to money laundering and terrorism. 
Agent shall have the right to audit Borrower’s compliance with the Patriot Act and all applicable 
requirements of Governmental Authorities having jurisdiction over Borrower and/or the 
Property, including those relating to money laundering and terrorism. In the event that Borrower 
fails to comply with the Patriot Act or any such requirements of Governmental Authorities, then 
Agent may, at its option, cause Borrower to comply therewith and any and all costs and expenses 
incurred by Agent in connection therewith shall be immediately due and payable.

11.22 Relationships With Other Agent Customers. From time to time, Agent may 
have business relationships with Borrower’s customers, suppliers, contractors, tenants, partners, 
shareholders, officers or directors, or with businesses offering products or services to those of 
Borrower, or with persons seeking to invest in, borrow from or lend to Borrower. Borrower 
agrees that Lender may extend credit to such parties and take any action it deems necessary to 
collect the credit, regardless of the effect that such extension or collection of credit may have on 
Borrower’s financial condition or operations. Borrower further agrees that in no event will 
Agent be obligated to disclose to Borrower any information concerning any other Agent 
customer.

11.23 Disclosure to Title Company. Without notice to or the consent of Borrower, 
Agent may disclose to any title insurance company insuring any interest of Agent under the 
Deed of Trust (whether as primary insurer, coinsurer or reinsurer) any information, data or 
material in Agent’s possession relating to Borrower, the Loan, the Improvements or the Property.

LIST OF ATTACHED EXHIBITS

Description of the Property 
Form of Note 
Conversion Conditions 
Other Funding Sources 
Builder’s Risk Policy 
Authorization to Request Advances 
Project Budget and Cost Breakdown 
Environmental Reports 
Form of Requisition

Exhibit A 
Exhibit B 
Exhibit C 
Exhibit D 
Exhibit E 
Exhibit F 
Exhibit G 
Exhibit H 
Exhibit I

[signatures begin on following page]
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IN WITNESS WHEREOF, the party hereto has signed this Agreement as of the day and 
year first above written.

BORROWER:

HOLLYWOOD BUNGALOW COURTS, L.P.,
a California limited partnership

Hollywood Community Housing Corporation, 
a California nonprofit corporation, its general partner

By:

By:
William F. Harris, its Executive Director

[Signatures continue on next page,]
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AGENT:

CITICORP NORTH AMERICA, INC.
a Delaware corporation, as Agent under that certain 
Master Agency Agreement dated as of November 1, 2008, 
between Issuer and Agent

By:
Alice Carr 
Vice President
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Exhibit A

DESCRIPTION OF THE PROPERTY

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

Parcel 1: 5544-010-027

Lot 16 and the North 10 feet of Lot 4 of the W. Lamb Tract, in the City of Los Angeles, County 
of Los Angeles, State of California, as per map recorded in Book 1, Page 93 of Maps, in the 
Office of the County Recorder of said County.

Parcel 2: 5544-019-001

Lots land 2 of Tract No. 3469, in the City of Los Angeles, County of Los Angeles, State of 
California, as per map recorded in Book 38, Page 13 of Maps, in the Office of the County 
Recorder of said County.

Parcel 3: 5544-019-002

Lots 3 and 4 in Tract No. 3469, in the City of Los Angeles, County of Los Angeles, State of 
California, as per map recorded in Book 38, Page 13 of Maps, in the Office of the County 
Recorder of said County.

Parcel 4: 5544-019-004

Lots 8 and 9 and the Southerly 13.52 feet of Lot 7 of Tract No. 3469, in the City of Los Angeles, 
County of Los Angeles, State of California, as per map recorded in Book 38, Page 13 of Maps, 
in the Office of the County Recorder of said County.

Parcel 4A:

An easement for common driveway over the Southerly 4 feet of the Northerly 36.48 feet of Lot 7 
of said Tract No. 3469, as created by Agreement recorded in Book 3041, Page 102, Official 
Records.
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Exhibit B

FOR VI OF NOTE
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PROMISSORY NOTE 
FIXED FLiTE LOAN

(Hollywood Bungalow Courts Apartments)

Date: November 1, 2008

$12,549,000

1721 N. Kingsley Drive, and 1516, 1544 and 1554 N. Serrano Avenue, Los 
Angeles, California

Property Location:

FOR VALUE RECEIVED, the undersigned HOLLYWOOD BUNGALOW COURTS, L.P., 
a California limited partnership (the “Borrower”), promises to pay to the order of CITICORP NORTH 
AMERICA, INC., acting in its capacity as agent for The Community Redevelopment Agency of the City 
of Los Angeles, California (the “Issuer”), under and pursuant to the Master Agency Agreement dated as 
of November 1, 2008, between the Issuer and Agent (“Agency Agreement”), the principal sum of 
Twelve Million Five Hundred Forty-Nine Thousand Dollars and No 00/100 ($12,549,000), with interest 
on the unpaid principal balance of this Note at the rate or rates of interest set forth below, all subject to the 
terms and conditions of this Note. Issuer and its successors in interest in and to this Note, acting through 
Agent during the term of Agent’s agency and acting on their own behalf or through other agents 
thereafter, are referred to in this Note as “Lender”. All principal, interest and other sums due hereunder 
shall be payable, without offset or deduction, in lawful money of the United States to Wells Fargo Bank, 
National Association, or its successors, as Paying Agent under the Paying Agent Agreement executed 
between Wells Fargo Bank, National Association and Borrower, dated as of even date herewith, at such 
address as the Paying Agent may from time to time designate.

This “Note” is given by Borrower in connection with that certain Loan (the “Loan”) in the 
aggregate principal amount of $12,549,000 being made by Lender in favor of Borrower pursuant to that 
certain Loan Agreement dated as of November 1, 2008 (the “Loan Agreement”). This Note, the Loan 
Agreement, the Deed of Trust (as described in Section 8 below), and any and all other documents and 
instruments which have been executed and delivered in connection with the Loan are hereinafter 
collectively referred to as the “Loan Documents.” The outstanding principal balance of this Note shall, 
from time to time, be equal to all amounts advanced on the Loan, less the amount of any principal 
payments or prepayments which have been made hereunder. Capitalized terms not defined herein shall 
have the meanings set forth in the Loan Agreement.

REGULAR INTEREST. Except as otherwise expressly provided in this Note, “Regular 
Interest” shall accrue from the date on which a disbursement is funded through and including 
August 31,2010, or the earlier payment of this Note in accordance with the terms hereof, whether 
upon acceleration or otherwise, at a fixed annual rate equal to 5.95% (the “Construction Fixed 
Rate”). “Regular Interest” shall accrue on the outstanding principal balance of the Loan from 
September 1, 2010 through the Maturity Date (defined below), or the earlier payment of this Note 
in accordance with the terms hereof, whether upon acceleration or otherwise, at a fixed annual 
rate equal to 6.20% (the “Permanent Fixed Rate”). Interest from and after the Conversion Date 
is calculated on the basis of a 360-day year consisting of twelve (12) months containing 
thirty (30) days each.

1.

The Construction Fixed Rate and the Permanent Fixed Rate are sometimes referred to 
individually or collectively (as applicable) as the”Fixed Rate” or the “Interest Rate.’'
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2. PAYMENTS.

Monthly Payments Prior To Conversion Date. Borrower shall make monthly interest 
only payments in an amount equal to the Regular Interest which has accrued from the 
date of disbursement upon those amounts of the Loan which have been disbursed 
pursuant to the Loan Agreement. Monthly interest only payments shall be due and 
payable on the twenty-fifth (25th) day of each month, or if such twenty-fifth (25th) day is 
not a Business Day (as defined in the Master Pledge and Assignment), the next 
succeeding Business Day (each, a “Pre-Conversion Loan Payment Date”), 
commencing December 25, 2008, for the period commencing on the Interest Payment 
Date (as defined in the Master Pledge and Assignment) immediately prior to such Pre
Conversion Loan Payment Date and ending on the day immediately preceding the next 
succeeding Interest Payment Date (the “Pre-Conversion Loan Month”), and continuing 
on each Pre-Conversion Loan Payment Date thereafter until the Pre-Conversion Loan 
Payment Date immediately preceding the First Amortization Payment Date (defined 
below); provided that the first Pre-Conversion Loan Month shall commence on the 
Closing Date (as defined in the Master Pledge and Assignment) and end on the day 
immediately preceding the first Interest Payment Date.

2.1

Monthly Payments From and After the Conversion Date. Commencing on the 
twenty-fifth (25th) day of the first full month following the Conversion Date (but in no 
event later than September 25, 2010), or if such day is not a Business Day (as defined in 
the Master Pledge and Assignment), the next succeeding Business Day (the “First 
Amortization Payment Date”), and continuing on the twenty-fifth (25th) day of each 
calendar month or next succeeding Business Day thereafter (each, a “Permanent Loan 
Payment Date,” and sometimes referred to herein, individually or collectively with a 
Pre-Conversion Loan Payment Date, as a “Loan Payment Date”), Borrower shall make 
monthly payments of combined principal and Regular Interest for the period commencing 
on the immediately preceding Interest Payment Date (as defined in the Master Pledge and 
Assignment) on which interest was paid on the Bonds, and ending on the day 
immediately preceding the next succeeding Interest Payment Date (the “Permanent 
Loan Month” and individually or collectively with the Pre-Conversion Loan Month, a 
“Loan Month”) until the entire indebtedness evidenced hereby is fully paid, except that 
any remaining indebtedness, if not sooner paid, shall be due and payable upon the 
Maturity Date. The amount of monthly combined principal and Regular Interest 
payments to be paid for each Loan Month under this Section 2.2, commencing on the 
First Amortization Payment Date and continuing on each Permanent Loan Payment Date 
thereafter through and including the Maturity Date, shall be an amount equal to the 
monthly payment of principal necessary to fully amortize the principal amount of the 
Bonds outstanding on the Conversion Date (calculated after the payment of any 
mandatory payment of principal required under Section 2.3b below), together with 
interest at the Permanent Fixed Rate, over a two hundred forty month (240) month period 
consisting in each year of twelve (12) months containing thirty (30) days each, as shown 
on the mandatory sinking fund schedule attached hereto as Exhibit B. which schedule 
may be amended in writing by Borrower and Agent, and delivered to Paying Agent by 
Agent; provided however, no consent of Borrower shall be required for any amendment 
to the mandatory sinking fund schedule which is solely the result of the Conversion Date 
occurring prior to September 25, 2010.

2.2
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Mandatory Payments on Outside Conversion Date.2.3

If the Conversion Conditions have not been fully satisfied on or before the Outside 
Conversion Date, as such date may be extended pursuant to the Loan Agreement, then the 
entire outstanding principal balance of this Note, together with all accrued and unpaid 
interest and any Prepayment Premium (defined below and calculated in accordance with 
Section 4.2.b.), shall become immediately due and payable in full on the Outside 
Conversion Date, as such date may be extended pursuant to the Loan Agreement.

a.

In any event, Borrower shall pay to Lender, on or before the Outside Conversion Date, as 
such date may be extended pursuant to the Loan Agreement, on account of the principal 
of the Loan, an amount sufficient to reduce the outstanding principal balance of this Note, 
on the Outside Conversion Date, as such date may be extended pursuant to the Loan 
Agreement, to the Permanent Loan Amount, as calculated pursuant to the terms of the 
Loan Agreement.

b.

Maturity Date. The “Maturity Date” shall be the earlier to occur of (i) the last day of 
the two hundred fortieth (240th) month following the First Amortization Payment Date or
(ii) August 31, 2030. Notwithstanding the foregoing, upon any acceleration of the 
amounts due under this Note pursuant to a Default (as defined in Section 6 below), or in 
connection with any other acceleration right of Lender set forth in this Note, the Loan 
Agreement, or in any of the other Loan Documents, the Maturity Date shall become the 
date of such acceleration.

2.4

Acceleration. Notwithstanding the foregoing, all indebtedness evidenced by this Note 
shall become due prior to the Maturity Date upon any acceleration of this Note upon the 
occurrence of a Default (as defined in Section 6 below) subject to applicable notice and 
cure periods, in accordance with Section 2.7.27 of the Loan Agreement, or in connection 
with any other acceleration right of Lender set forth in this Note, the Loan Agreement, or 
in any of the other Loan Documents.

2.5

Other Mandatory Payments. Borrower shall pay to Lender, in sufficient time to allow 
Lender to make timely payments on the Bonds, all amounts from time to time due and 
payable on the Bonds, and any Issuer fees or third-party fees, including any fees payable 
to the Servicer and the Paying Agent.

2.6

3. PREPAYMENTS.

No voluntary prepayments of this Note, in whole or in part, shall be permitted during the 
period between the Closing Date and the last day of the one hundred eightieth (180th) 
month following the First Amortization Payment Date (the “Lock-Out Period”), except 
as otherwise expressly permitted in the Loan Documents or with Lender’s prior written 
consent. Notwithstanding the foregoing, but subject to the provisions of Section 4.3 
hereof, Borrower may prepay a portion of the outstanding principal balance of this Note 
in connection with the Conversion to the Permanent Phase, which prepayment may occur 
in installments and shall be without any Prepayment Premium, fee, or other charge, 
provided that such prepayment does not reduce the principal amount of this Note to an 
amount less than $513,000.

3.1
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Notwithstanding anything to the contrary contained herein, upon giving Lender 
thirty (30) days prior written notice, Borrower may prepay this Note in full on a 
scheduled Loan Payment Date, at any time after the end of the Lock-Out Period, which 
prepayment shall be without any Prepayment Premium.

3.2

Prepayments shall be applied against the outstanding principal balance of this Note and 
shall not extend or postpone the due date of any subsequent monthly payments or change 
the amount of such payments, unless Lender shall agree otherwise in writing. Any partial 
prepayments must be made on the date monthly payments are due and be in the amount 
of that part of one or more monthly payments which would be applicable to principal.

3.3

4. PREPAYMENT PREMIUM.

Definitions. As used in this Note, the terms listed below shall have the following 
meanings:

4.1

Monthly Note Rate shall mean one-twelfth (1/12) of the annual Fixed Rate of this Note 
then in effect, expressed as a decimal calculated to five digits.

a.

Prepayment Date shall mean the date on which the prepayment is made.b.

Yield Rate means the AAA Municipal Market Data General Obligation Yield 
(Uninsured) for a tenor equal to the number of years then remaining in the Yield 
Maintenance Period (rounded upwards to the next whole number of years), as published 
by Municipal Market Data, Inc., a Thompson Financial Services Company, or its 
successor and issued on Wednesday of each week, or if such Wednesday is not a U.S. 
Government Securities Business Day, the next succeeding U.S. Government Securities 
Business Day; provided, however, that, if such index is no longer published by Municipal 
Market Data, Inc., a Thompson Financial Services Company, or its successor, then 
“Yield” shall mean a rate equal to the Yield for another reasonably comparable index is 
selected by the Agent. “U.S. Government Securities Business Day” means any day 
except for a Saturday, Sunday or a day on which The Bond Market Association 
recommends that the fixed income departments of its members be closed for the entire 
day for purposes of trading in U.S. government securities. Solely for purposes of this 
subsection 4.I.C., the term “years” means any period of 365 consecutive days.

c.

Assumed Reinvestment Rate shall mean one twelfth (1/12) of the Yield Rate as of the 
date five (5) Business Days (as defined in the Master Pledge and Assignment) prior to the 
Prepayment Date, expressed as a decimal calculated to five (5) digits.

d.

Present Value Factor shall mean the factor that discounts to present value the costs 
resulting to Lender from the difference in interest rates during the months remaining in 
the Yield Maintenance Period, using the Assumed Reinvestment Rate as the discount 
rate, with monthly compounding, expressed numerically as follows:

e.

r i )i-

ARR

n = number of months remaining in Yield Maintenance Period
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ARR = Assumed Reinvestment Rate

4.2 Yield Maintenance Pe^.od.

Prepayment. During the Lock-Out Period, notwithstanding the prohibition against 
prepayments set forth in Section 3.1 above, if a full or partial prepayment is expressly 
provided for in the Loan Documents, or if Lender accepts such prepayment in its sole 
discretion, upon giving Lender and Paying Agent no less than thirty (30) days prior 
written notice, Borrower may prepay all or a poition of the unpaid principal balance of 
this Note on a scheduled Loan Payment Date by paying a prepayment premium (the 
“Prepayment Premium”) in addition to the payment of principal, accrued interest and 
any other sums due Lender at the time of the prepayment. The “Yield Maintenance 
Period” is the period between the First Amortization Payment Date and the last day of 
the 180th month following the First Amortization Payment Date. Such Prepayment 
Premium shall equal the present value of any costs to Lender resulting from the 
difference in interest rates between the date of this Note and the date on which the 
prepayment is made as calculated pursuant to Section 4.2.b. immediately below.

a.

Amount of Prepayment Premium. The Prepayment Premium payable upon a 
prepayment dining the Lock-Out Period shall be calculated as: (i) the amount of principal 
being prepaid (except in the event of a Principal Reduction (as hereinafter defined) in 
connection with a Conversion to the Permanent Phase, in which case only the amount by 
which rhe principal balance is reduced below $513,000 shell be used); multiplied by 
(ii) the excess, if any, of the Monthly Note Rate over the Assumed Reinvestment Rate; 
multiplied by (iii) the Present Value Factor. Notwithstanding the foregoing, in no event 
shall the amount of a Prepayment Premium due during the Lock-Out Period be less than 
one percent (1%) of the amount of principal being prepaid, in the event that no yield is 
published on the applicable date for the U.S. Treasury Security used to determine the 
Assumed Reinvestment Rate, then the Lender shall select the non-callable U.S. Treasury 
Security maturing in the same year as the U.S. Treasury Security specified above with the 
lowest yield published in the Wall Street Journal as of the applicable date. If the 
publication of such yield rates in the Wall Street Journal is discontinued for any reason. 
Lender shall select a security with a comparable rate and term to the U.S. Treasury 
Security used to determine the Assumed Reinvestment Rate. The selection of an 
alternate security pursuant to this Section shall be made in I ender's sole discretion and 
shall be conclusive.

b.

Prepa ment Premium for Principal Reduction. Except as provided in Section 4.5 
below. Borrower shall pay a Prepayment Premium (as calculated in accordance with 
4.2.b. above) with respect to any reduction in the principal balance of this Note during the 
Lock-Out Period (a “Principal Reduction”) which reduces the principal balance of this 
Note to less than the scheduled principal balance as of the date such Principal Reduction 
is made, including, without limitation, any Principal Reduction required as a result of the 
reduction of the principal balance hereof to a Permanent Loan Amount, as determined by 
Lender on the Conversion Date pursuant to the Loan Agreement, that Is less than 
$513,000, and any Principal Reduction resulting from the acceleration by Lender of the 
unpaid principal balance of this Note pursuant to the acceleration provisions contained in 
this Note and/or the Deed of Trust, upon Default by Borrower, including without 
limitation, violation by Borrower of the restrictions set forth in the Deed of Trust on the 
sale, transfer or encumbrance of the property or transfer of a beneficial interest in 
Borrower. Notwithstanding anything herein to the contraty no Prepayment Premium

4.3
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shall be due with respect to any Principal Reduction resulting from the exercise of 
Lender's option to apply insurance proceeds or condemnation awards to the unpaid 
principal balance of this Note pursuant to the terms of the Deed of Trust.

Prepayment Premium Upon Default. Borrower recognizes that a Default by Borrower 
causing a prepayment of this Note during the Lock-Out Period will result in Lender 
incurring additional expense in servicing and enforcing this Note, loss of the use of the 
money due and interest accruing thereon, and frustration or impairment of Lender's 
ability to meet its commitments to third parties. Borrower agrees that, in the event of any 
such prepayment caused by Borrower's Default, Lender shall be entitled to damages for 
the detriment caused thereby, but that it is extremely difficult and impractical to ascertain 
the extent of such damages. Borrower therefore acknowledges and agrees that the 
Prepayment Premiums (as calculated in accordance with b.ii. above) set forth herein 
represent reasonable estimates of such damages to Lender which sum Borrower agrees to 
pay upon demand. Borrower acknowledges that the Prepayment Premium provisions 
contained herein are a material part of the consideration for this Note.

4.4

During Last Ninety (90) Days. Notwithstanding the foregoing and provided that 
Borrower is not in Default under this Note, the Loan Agreement, the Deed of Trust, or 
any of the other Loan Documents, there shall be no Prepayment Premium imposed in the 
event of a prepayment made within the ninety (90) days prior to the scheduled Maturity 
Date.

4.5

[Remainder of page intentionally left blank.]
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Waiver. BORROWER HEREBY EXPRESSLY (i) WAIVES ANY RIGHTS IT MAY 
HAVE UNDER CALIFORNIA CIVIL CODE § 2954.10 TO PREPAY THIS NOTE, IN 
WHOLE OR IN PART, WITHOUT PENALTY, UPON ACCELERATION OF THE 
MATURITY OF THIS NOTE DURING THE YIELD MAINTENANCE PERIOD, AND 
(ii) AGREES THAT IF A PREPAYMENT OF ANY OR ALL OF THIS NOTE IS 
MADE, FOLLOWING ANY ACCELERATION OF THE MATURITY OF THIS NOTE 
BY LENDER DURING THE YIELD MAINTENANCE PERIOD ON ACCOUNT OF 
ANY TRANSFER OR DISPOSITION AS PROHIBITED OR RESTRICTED BY 
PROVISIONS OF THE DEED OF TRUST, THEN BORROWER SHALL BE 
OBLIGATED TO PAY, CONCURRENTLY THEREWITH, AS A PREPAYMENT 
PREMIUM, THE APPLICABLE SUM SPECIFIED IN THIS NOTE. BORROWER 
ACKNOWLEDGES THAT THE PREPAYMENT PREMIUM PROVISIONS 
CONTAINED HEREIN ARE A MATERIAL PART OF THE CONSIDERATION FOR 
THIS NOTE. BY INITIALING THIS PROVISION IN THE SPACE PROVIDED 
BELOW, BORROWER HEREBY DECLARES THAT LENDER'S AGREEMENT TO 
MAKE THE SUBJECT LOAN AT THE INTEREST RATE AND FOR THE TERM 
SET FORTH IN THIS NOTE CONSTITUTES ADEQUATE CONSIDERATION, 
GIVEN INDIVIDUAL WEIGHT BY BORROWER, FOR THIS WAIVER AND 
AGREEMENT.

4.6

Borrower’s initials:___________

Generally. Prepayments shall be applied against the outstanding principal balance of 
this Note and shall not extend or postpone the due date of any subsequent monthly 
payments or change the amount of such payments, unless Lender shall agree otherwise in 
writing. Any partial prepayments must be made on the date monthly payments are due 
and be in the amount of that part of one or more monthly payments which would be 
applicable to principal.

4.7

LATE CHARGES. Borrower recognizes that Default in making the monthly payments when 
due hereunder will result in Lender incurring additional expense in servicing the Loan, in loss to 
Lender of the use of the money due and in frustration to Lender in meeting its loan commitments. 
Borrower agrees that if, for any reason, any monthly installment of interest shall not be received 
by Lender on the date such installment is due, Lender shall be entitled to damages for the 
detriment caused thereby. Borrower therefore agrees to pay Agent a late charge of five percent 
(5%) of such installment, or the maximum amount allowed by law, whichever is less, such late 
charge to be immediately due and payable without notice or demand by Lender. Borrower will 
pay this late charge only once for each late payment. This Section and the amount for which it 
provides shall not limit Lender’s right, under this Note, the Deed of Trust, or otherwise, to 
compel prompt performance thereunder. Lender’s failure to collect such late charge shall not 
constitute a waiver of Lender’s right to require payment of such late charge for past or future 
Defaults. The late charge shall be in addition to all other rights and remedies available to Lender 
upon the occurrence of a default under the Loan Documents. Any such late charge shall be a 
payment with respect to the Loan but not the Bonds (and shall be made solely for the account of 
the Agent or the holder of the Bonds, as applicable). BORROWER ACKNOWLEDGES AND 
AGREES THAT IT WOULD BE EXTREMELY DIFFICULT OR IMPRACTICABLE TO 
FIX THE ACTUAL DAMAGES RESULTING FROM BORROWER’S FAILURE TO 
PAY AMOUNTS WHEN DUE AND THEREFORE, SUBJECT TO THE 
PROVISIONS OF SECTION 11(D) HEREOF, SHALL PAY SUCH LATE 
CHARGE NOT AS A PENALTY, BUT FOR THE PURPOSE OF DEFRAYING 
THE EXPENSES INCIDENT TO SERVICING THE LOAN AND HANDLING

5.
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AMOUNTS PAST DUE. FURTHER, BORROWER AGREES THAT A CHARGE 
OF FIVE PERCENT (5%) OF EACH DELINQUENT PAYMENT HEREUNDER 
IS A REASONABLE ESTIMATE OF THE DAMAGES TO LENDER. THE LATE 
CHARGES SHALL BE PAYABLE BY BORROWER WITHOUT PREJUDICE TO 
THE RIGHTS OF LENDER TO COLLECT ANY OTHER AMOUNTS TO BE PAID 
UNDER THIS NOTE OR THE DEED OF TRUST (INCLUDING, WITHOUT 
LIMITATION, LENDER’S RIGHT TO COLLECT DEFAULT INTEREST).

Borrower’s initials:

DEFAULT AND REMEDIES.6.

There shall be a “Default” under this Note if (i) any monthly installment of principal 
and/or interest shall not be received by Lender when such installment is due, (ii) any 
other payment of Regular Interest or default interest, or any required payment, repayment 
or prepayment of the principal of this Note (including, but not limited to, payment of any 
balloon payment due and owing on the Conversion Date (as such date may be extended 
pursuant to Section 3.2.4 of the Loan Agreement) and/or Maturity Date) shall not be 
received by Lender when such payment is due, (iii) any other payment of any kind or 
nature whatsoever owed by Borrower under this Note or under any of the other Loan 
Documents, whether owed to Lender, Lender’s successors or assigns, or to a third party, 
is not paid when due and remains unpaid for a period of at least five (5) days following 
Lender’s written notice or demand, or (iv) there occurs any “Event of Default” as defined 
in the Loan Agreement or any default under the Deed of Trust following any applicable 
notice and cure periods. Upon a Default, the entire principal amount outstanding 
hereunder and accrued interest thereon, together with Lender’s costs and attorneys’ fees 
incurred in collecting and/or enforcing payment hereof shall, without notice or demand, 
at once become due and payable, at the option of Lender.

a.

Upon and during any Default under this Note (including, without limitation, a failure by 
Borrower to pay following Lender’s acceleration of all amounts due under this Note 
pursuant to Section 6.a above), the Deed of Trust or any other Loan Document, the 
Interest Rate under this Note will, at the option of Lender, increase to a rate four percent 
(4%) above the Interest Rate otherwise payable under this Note. Borrower recognizes 
that: (i) any default in making any installment or other payment due hereunder will result 
in Lender incurring additional expenses due to Lender’s loss of the use of the money due 
hereunder and the interest thereon; (ii) Lender will be entitled to damages for the 
detriment caused thereby; and (iii) it is extremely difficult and impractical to ascertain the 
extent of such damages. Therefore, Borrower acknowledges and agrees that the default 
interest provided for hereunder shall be payable not as a penalty but as a reasonable 
estimate of Lender’s damages. The default rate shall accrue on the entire outstanding 
balance hereof including without limitation, delinquent interest and any and all costs and 
expenses incurred by Lender in connection therewith.

b.

Lender may exercise any right or remedy under this Note during any Default by 
Borrower regardless of any prior forbearance. In the event of any default in the payment 
of this Note, or in the event the enforcement of any provision of this Note or the Deed of 
Tmst, and if the same is referred to any attorney at law for collection or any action at law 
or in equity is brought with respect hereto, Borrower shall pay Lender all expenses and 
costs, including, but not limited to, attorneys’ fees. The rights, powers and remedies of 
Lender permitted by law or contract or as set forth herein or in the Deed of Trust shall be

c.
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cumulative and concurrent, and may be pursued singly, successively or together against 
Borrower or the Real Property (as defined herein), in such order as Lender may 
determine, in the sole discretion of Lender, and such rights, powers and remedies shall 
not be exhausted by any exercise thereof but may be exercised as often as occasion 
therefor shall occur. Additionally, the failure to exercise any such rights, powers and 
remedies or the acceptance by Lender of any payment hereunder which is less than 
payment in full shall not constitute a waiver of the right to exercise any of Lender’s 
rights, powers or remedies at that time or any subsequent time.

WAIVERS. Borrower and any endorsers or guarantors of this Note for themselves, their heirs, 
legal representatives, successors and assigns, respectively, severally waive presentment, demand, 
protest and notice of dishonor and waive any right to be released by reason of any extension of 
time or any modification or change in the terms of payment or any change, alteration or release of 
any security given for the payment hereof. The pleading of any statute of limitations as a defense 
to any demand against such makers, endorsers, guarantors and sureties is expressly waived by 
each and all said parties. No delay or omission on the part of Lender in exercising any right 
hereunder shall operate as a waiver of such righr or of any other right under this Note or any other 
Loan Document.

7.

DEED OF TRUST. This Note is secured by a Construction to Permanent Deed of Trust, with 
Assignment of Rents, Security Agreement and Fixture Filing of even date herewith executed by 
Borrower (the “Deed of Trust”) encumbering Borrower’s fee interest in certain real property in 
the City of Los Angeles, County of Los Angeles, State of California (the “Real Property”) and 
this Note is subject to all of the terms and conditions and entitled to all of the benefits of the Deed 
of Trust. This Note is further secured by, among other things, a UCC-1 Financing Statement of 
date herewith which evidences a security interest in, among other things, certain personal 
property, fixtures, equipment and leases as described therein.

8.

TREATMENT OF PAYMENTS. All payments of principal, interest, late charges, and any 
other payments due under this Note shall be paid to the Paying Agent, and advanced to 
Bondholders (as defined in the Master Pledge and Assignment) at the address of the Bondholders 
specified on the registration books of the Paying Agent (or, if the Depository Trust Company 
(“DTC”) or its nominee, is the sole registered owner of the Bonds, at the address of DTC or such 
nominee). If such payment is received by Bondholders (or, if DTC or its nominee is the 
registered owner of the Bonds, at the address of DTC or such nominee) at or before 11:00 a.m. 
Pacific time, such payment will be credited to Borrower’s account as of the date on which 
received. If such payment is received by Bondholders (or, if DTC or its nominee is the registered 
owner of the Bonds, at the address of DTC or such nominee) after 11:00 a.m. Pacific time, such 
payment will be credited to Borrower’s account on the Business Day next following the date on 
which received. Each installment payment under this Note shall be applied in the following order 
of priority: (i) first, to any costs or expenses for which Borrower is liable hereunder or under the 
other Loan Documents, including any unpaid late charges and any reimbursement of costs and 
expenses incurred by the Lender; (ii) second, to accrued and unpaid default interest, if any;
(iii) third, to accrued and unpaid Regular Interest; and (iv) to unpaid principal.

9.

10. EFFECT OF NOTE.

It is the intention of Lender and Borrower that this Note shall remain in full force and 
effect and shall continue to be secured by the Loan Documents until all obligations of 
Borrower to Lender under this Note have been fully satisfied.

a.
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BORROWER ACKNOWLEDGES AND AGREES THAT THE PROVISIONS OF 
THIS NOTE SHALL NOT CREATE A PARTNERSHIP, JOINT VENTURE OR ANY 
OTHER RELATIONSHIP BETWEEN THE PARTIES EXCEPT THE RELATIONSHIP 
OF BORROWER AND LENDER. ACCORDINGLY, NOTHING CONTAINED IN 
THIS NOTE OR IN THE OTHER LOAN DOCUMENTS SHALL OBLIGATE OR BE 
DEEMED TO OBLIGATE LENDER TO PAY ANY COSTS, FEES OR EXPENSES 
OF THE REAL PROPERTY, OR TO REIMBURSE BORROWER FOR ANY SUCH 
COSTS OR OTHERWISE. IN ADDITION, NOTHING IN THIS NOTE OR IN ANY 
OF THE OTHER LOAN DOCUMENTS SHALL BE DEEMED TO IMPLY THAT 
LENDER IS AN OWNER OR OPERATOR OF THE REAL PROPERTY OR ANY 
OTHER BUSINESS OR BUSINESSES LOCATED THEREON OR IN CONNECTION 
THEREWITH AND LENDER SHALL NOT BE DEEMED TO CONTROL OR 
REVIEW BORROWER’S OWNERSHIP OR OPERATION OF THE REAL 
PROPERTY OR ANY OTHER BUSINESS OR BUSINESSES LOCATED THEREON 
OR IN CONNECTION THEREWITH.

b.

Disbursement of Proceeds. The proceeds of the Loan evidenced hereby shall be 
disbursed subject to and in accordance with the terms and conditions of the Loan 
Agreement. Any disbursement shall be noted by the Paying Agent (or any successor or 
assign) on the grid labeled as the “Schedule of Draws” on Exhibit “A” attached hereto 
and made a part hereof. All partial payments of principal, if any, shall be noted by the 
Paying Agent on the grid labeled “Schedule of Payments” on Exhibit “A” attached hereto 
and made a part hereof.

c.

11. MISCELLANEOUS.

Time is of the essence for the performance of each and only covenant of Borrower under 
this Note.

a.

In this Note, the singular shall include the plural and time shall be of the essence for the 
performance of each and every covenant of Borrower.

b.

This Note and the rights, duties and liabilities of the parties hereunder and/or arising from 
or relating in any way to the indebtedness evidenced by this Note or the transaction of 
which such indebtedness is a part shall be governed by, construed and enforced pursuant 
to the internal laws of the State of California without resort to choice of law principles.

c.

It is the intent of Borrower and Lender in the execution of this Note and the Deed of 
Trust to contract in strict compliance with the usury laws of the State of California 
governing the loan evidenced by this Note. In furtherance thereof, Borrower and Lender 
stipulate and agree that none of the terms and provisions contained in this Note or in the 
Deed of Trust shall ever be construed to create a contract for the use, forbearance or 
detention of money requiring payment of interest at a rate in excess of the maximum 
interest rate permitted to be charged by the laws of the State of California in connection 
with this transaction (the “Highest Lawful Rate ). Borrower shall never be required to 
pay interest on this Note at a rate in excess of the Highest Lawful Rate, and the 
provisions of this section shall control over all other provisions hereof and any other 
instrument executed in connection herewith which may be in apparent conflict herewith. 
In the event Lender shall collect monies which are deemed to constitute interest which 
would otherwise increase the effective Interest Rate on this Note to a rate in excess of the 
Highest Lawful Rate, all such sums deemed to constitute interest in excess of the Highest

d.
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Lawful Rate shall, at the option of Lender, be credited to the payment of principal or 
returned to Borrower.

To the fullest extent allowable under applicable law, Borrower agrees to pay all costs of 
collection, all costs of suit, foreclosure or other enforcement of the Deed of Trust or the 
other Loan Documents, including but not limited to this Note. For the purposes of this 
provision, “costs” shall include all attorneys’ fees, consultants’ fees, experts’ fees and the 
like. In addition, Borrower agrees to pay all costs, including without limitation, 
attorneys’ fees, incurred by Lender in enforcing payment whether or not suit is filed, 
including, without limitation, all costs, attorneys’ fees and expenses incurred by Lender 
in connection with any bankruptcy, reorganization, arrangement or other similar 
proceedings involving Borrower which in any way affect the exercise by Lender of its 
rights and remedies hereunder. Any and all costs incurred by Lender in any action 
undertaken to obtain relief from the stay of bankruptcy statutes are specifically included 
in those costs and expenses to be paid by Borrower pursuant hereto.

e.

Except as specified herein, this Note may not be amended, modified or changed, nor shall 
any waiver of the provisions hereof be effective, except only by an instrument in writing 
signed by the party against whom enforcement of any waiver, amendment, change, 
modification or discharge is sought. Additionally, a waiver of any provision in one event 
shall not be construed as a waiver of any other provision at any time, as a continuing 
waiver, or as a waiver of such provision on a subsequent event. Neither (i) the failure of 
Lender to exercise its right to accelerate this Note when such right shall become 
available, nor (ii) any delay or omission on the part of Lender in exercising any other 
right hereunder or under any of the other Loan Documents shall operate as a waiver of 
such option and right or of any other right hereunder or under the Deed of Trust or under 
the other Loan Documents, or any of them, if any event of Default has not been cured 
within any applicable grace period prior to the time of exercise of any such right by 
Lender, nor shall Lender be prohibited from exercising its right to accelerate the Maturity 
Date of this Note at any time during the continuance of an event of Default.

f.

Any provision of this Note which shall be held by a court to be invalid, void or illegal 
shall in no way affect, impair or invalidate any other provision or term hereof, and such 
other provisions or terms shall remain in full force and effect.

g-

Lender may assign or otherwise transfer this Note and deliver to the transferee(s) all or 
any part of the property then held by it as security hereunder, and the transferee(s) shall 
thereupon become vested with all the powers and rights herein given to Lender with 
respect thereto; and Lender shall thereafter be forever relieved and fully discharged from 
any liability or responsibility in the matter, but I ender shall retain all rights and powers 
hereby given with respect to property not so transferred. Upon any assignment or other 
transfer of the Lender’s interest in this Note to a transferee, all references herein to 
“Lender” shall thereafter mean and refer to such transferee. In this regard, Borrower 
hereby acknowledges that Lender’s rights and benefits with respect to this Note will be 
collaterally assigned, and endorsed over, to Lender and that all references herein to 
approvals, consents, determinations, or other actions on the part of the “Lender” 
(including, without limitation, any elections to accelerate the amounts due under this 
Note) shall mean and refer to the Lender.

h.

WAIVER OF TRIAL BY JURY. BORROWER HEREBY WAIVES, TO THE 
FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL BY JURY

l.
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IN ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER LN 
CONTRACT, TORT OR OTHERWISE, RELATING DIRECTLY OR 
INDIRECTLY TO THIS NOTE, THE APPLICATION FOR THE LOAN 
EVIDENCED BY THIS NOTE, THE LOAN DOCUMENTS OR ANY ACTS OR 
OMISSIONS OF LENDER, ITS OFFICERS, EMPLOYEES, DIRECTORS OR 
AGENTS LN CONNECTION THEREWITH.
FOREGOING WAIVER IS UNENFORCEABLE, BORROWER HEREBY 
AGREES THAT ALL DISPUTES SHALL BE RESOLVED BY JUDICIAL 
REFERENCE.

TO THE EXTENT THE

12. RECOURSE.

Prior to the Conversion Date, all of Borrower’s liabilities and obligations under this Note 
shall be with full recourse as against Borrower and its general partner.

a.

From and after the Conversion Date, Lender’s recovery under this Note or any Loan 
Documents shall be limited solely to the Real Property and personal property covered by 
the Deed of Trust and any other collateral given to Lender as security for Borrower’s 
performance under the Loan Documents and such recovery shall not be a lien, or the 
basis of a claim of lien or levy of execution, against any other assets of Borrower or any 
general partner of Borrower; provided that, notwithstanding the foregoing, Borrower and 
any general partner of Borrower shall be fully and personally liable for any and all losses 
and costs or damages (including attorneys’ fees incurred by Lender) arising from any of 
the following:

b

gross negligence, fraud, intentional misrepresentation by Borrower or any 
partner, officer, employee or agent of Borrower;

l.

failure to pay, prior to delinquency, property taxes or other charges which may 
become liens on the real property senior to the lien of the Deed of Trust;

ll.

any loss caused by failure of Borrower to maintain insurance coverage required 
by the Deed of Trust or any Loan Document;

ill.

commission of waste on the Property by Borrower;iv.

any inaccuracy in or breach of any representation or warranty pertaining to any 
Hazardous Substance (as defined in any of the Loan Documents) or any failure in 
the due, prompt and complete observance and performance of any covenant 
pertaining to any Hazardous Substance as set forth in any of the Loan 
Documents;

v.

retention of any rents or other income, insurance proceeds, condemnation or 
eminent domain awards or other similar funds or payments attributable to any 
property securing this Note or Loan Documents which, under the terms thereof, 
should have been paid to Lender;

Vi.

failure of the Real Property to comply with the Americans with Disabilities Act 
of 1991, as amended, the Fair Housing Act of 1988, as amended, or any other 
similar building laws after any governmental authority has notified Borrower, its 
agents, employees and/or contractors of such non-compliance;

Vll.
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Borrower’s, General Partner’s, or any of their respective officer’s, agent’s or 
employee’s, on behalf of Borrower or General Partner, willful or grossly 
negligent violation of applicable law;

vm.

failure of Borrower to pay all amounts payable under this Note in full, together 
with reasonable attorneys’ fees, if Borrower transfers or encumbers the Real 
Property in contravention of the Loan Documents; and

IX.

liability of Borrower under Section 5.11(c) of the Deed of Trust or Section 11.20 
of the Loan Agreement.

x.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]
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IN WITNESS WHEREOF, Borrower has caused this Note to be duly executed as of the date and year 
first written above.

BORROWER”:

HOLLYWOOD BUNGALOW COURTS, L.P.,
a California limited partnership

Hollywood Community Housing Corporation, 
a California nonprofit corporation, its general partner

By:

By:
William F. Harris, its Executive Director

DO NOT DESTROY OR DISCARD THIS NOTE
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EXHIBIT A

SCHEDULE OF DRAWS

Date of Draw Amount of Draw Cumulative Outstanding Principal Amount
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SCHEDULE OF PAYMENTS

Cumulative Outstanding Principal 
Amount

Amount of PaymentDate of Payment
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EXHIBIT B

HANDATOR\ SINKING FI XD SC HEDULE
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ALLONGE

Pay to the order of Citicorp North America Inc., a Delaware corporation, as Holder of the Bonds, 
without recourse or warranty.

CITICORP NORTH AMERICA, INC.,
a Delaware corporation, as Agent
under that certain Master Agency Agreement dated
as of November 1, 2008 between
Issuer and Agent

By:
Alice Carr 
Vice President

Allonge
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Exhibit C

CONVERSION CONDITIONS

This Exhibit C is attached to and incorporated in that certain Loan Agreement 
(the “Agreement”) dated as of November 1, 2008 by and between Agent and Borrower. Unless 
otherwise provided herein, all capitalized terms shall have the defined meanings set forth, or 
referenced in the Agreement and its other Exhibits.

CONVERSION TO PERMANENT PHASE. The Conversion to the Permanent Phase, 
as provided in Section 2.2.4 of the Agreement, shall be conditioned upon the satisfaction 
of the Conversion Conditions as herein set forth on or before the Conversion Date.

1.

SATISFACTION OF CONDITIONS. All of the Conversion Conditions must be 
satisfied on or before the Conversion Date.

2.

CONVERSION CONDITIONS. The “Conversion Conditions” shall be defined as all 
of the conditions set forth in this Section 3 and in Section 4 of this Exhibit. Any of the 
Conversion Conditions which require any action on the part of Borrower shall constitute 
a covenant of Borrower under the Agreement. A Conversion Condition shall only be 
deemed waived by Agent as provided in Section 5 below.

Work Related Conditions. The Work is Completed, as such term is defined in 
Section 5.3.2 of the Agreement. Agent shall have the right to conduct inspections 
on its own behalf in order to confirm that Work has been completed.

3.

3.1

Project Related Conditions.3.2

Borrower provides to Agent written certification that, as of the Conversion 
Date, there are no adverse environmental conditions effecting the Property 
in addition to those set forth in the Environmental Reports and that all 
remediation/mitigation plans and actions required, recommended, or 
otherwise set forth in any of the Environmental Reports have been 
completed in compliance with applicable Environmental Laws.

Not less than ninety percent (90%) of the non-manager units within the 
Project are occupied for a period of three (3) consecutive months.

All tenancies in the Project are in full compliance with all rent, tenant 
qualification, and other requirements set forth in the TCAC Regulatory 
Agreement, the Subordinate Loan documents, and all other recorded 
restrictions, and any of the other Loan Documents.

3.2.1

3.2.2

3.2.3

The ratio of (i) Borrower’s annual stabilized net operating income for the 
Project for the ninety (90) day period ending on the Conversion Date to 
(ii) the aggregate principal, interest, fees, required reserves and other

3.2.4
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payments that would be required to be paid under the Note and any 
Subordinate Lender’s mandatory debt service (if any) during such period 
is equal to or greater than 1.15 to 1.00 (the ‘ Debt Service Coverage 
Ratio Requirement”).

The Title Policy, together with the endorsements thereto, was issued in 
accordance with Agent’s escrow instructions and there have been issued, 
during the course of the Work, all lien-free, continuation, date down, or 
other endorsements required pursuant to this Agreement and/or as may be 
requested by Agent.

The title company is prepared to issue, as of the Conversion Date, new 
continuation, date down, and lien-free endorsements to the Title Policy as 
required in Agent’s escrow instructions, together with such additional 
endorsements as Agent may reasonably require.

3.2.5

3.2.6

The Agent has determined that the original principal amount of the Note 
during the Permanent Phase is not more that ninety percent (90%) of the 
stabilized and completed appraised value of the property.

3.2.7

Except as otherwise expressly allowed in the Agreement and in any of the 
other Loan Documents and except for transfers of limited partnership 
interest to an affiliate of Limited Partner or the removal of the General 
Partner and replacement with a successor entity as permitted by the terms 
of this Agreement, there has been no sale, transfer, encumbrance, or other 
disposition with respect to any rights or interests in the Project which has 
not been approved by Agent..

3.2.8

Borrower shall have delivered to Agent evidence satisfactory to Agent, in 
its sole discretion, that the Limited Partner has unconditionally funded the 
total amount of Capital Obligations required to be funded by Limited 
Partner as of the Conversion Date, all in accordance with the time periods 
and other terms and conditions of the Partnership Agreement.

3.2.9

3.2.10 The Loan has been paid down to the lowest of (a) 90% of the fair market 
value of the Project, as determined by the Agent on the basis of an 
Appraisal, (b) an amount that will comply with the Debt Service Coverage 
Ratio Requirement, or (c) $513,000.

3.2.11 Borrower shall have obtained the HCD Loan, and the AHP Loan and the 
following conditions shall have been satisfied in connection therewith:

Agent shall have approved the amount and plan for 
disbursement of the proceeds of the IICD Loan, and 
the AHP Loan;

a.
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Agent shall have approved the form and content of 
the documents evidencing and securing the HCD 
Loan, and the AHP Loan;

b.

Borrower shall have recorded in the County of Los 
Angeles executed subordination agreements, 
subordinating the rights of HCD, and the AHP 
Lender to the Agent, in form and substance 
satisfactory to the Agent.

c.

3.2.12 Borrower shall have delivered to Agent evidence satisfactory to Agent that 
all of the proceeds of the Subordinate Loans have been disbursed, or will 
be disbursed concurrently with the Conversion to the Permanent Phase.

Conversion Fee and other Costs in Connection with Conversion. Borrower 
shall pay Agent the Conversion Fee for Agent’s services in processing 
information to determine whether the Conditions to Conversion have been 
satisfied. Additionally, Borrower shall pay any other costs or expenses in 
connection with the Conversion, including, without limitation, legal fees and all 
costs associated with the updates of all third-party reports actually incurred within 
five (5) Business Days after written request therefor from Agent.

3.3

3.4 Borrower Conditions.

3.4.1 Borrower provides to Agent written certification that, as of the Conversion 
Date, (a) all of Borrower’s representations and warranties in the 
Agreement and in the other Loan Documents are true and correct in all 
material respects, (b) the Agreement and the other Loan Documents are in 
full force and effect, (c) the Agreement and the other Loan Documents 
have not been amended or modified, except as otherwise consented to by 
Agent, (d) there is no breach or Event of Default on the part of Borrower 
under the Agreement and the other Loan Documents, nor has there 
occurred any event which, with notice and/or the passage of time, would 
constitute a such a breach or event of default.

3.4.2 There has been no change in the structure of, or transfer of interests in, 
Borrower or the General Partner, other than a transfer of interests of the 
Limited Partner to any Affiliate thereof or the removal of the General 
Partner and replacement with a successor entity, in each case as permitted 
by the terms of this Agreement, or other transfer which has been approved 
by Agent in writing.

Other Funding Conditions.

3.5.1 All Other Funding sources have been fully or concurrently funded into the 
Project in the amounts and subject to the terms and provisions set forth in

3.5
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Exhibit D to the Agreement, except as otherwise amended or modified 
with the approval of Agent.

There are sufficient funds from the Other Funding sources to pay all 
amounts due and owing under the Note during the Construction Phase 
upon the Conversion to the Permanent Phase.

There are sufficient funds from the Other Funding sources to fund 
operating, replacement, and/or other reserves, if any, required to be 
established under the Subordinate Loan Documents and/or the Partnership 
Agreement, to the extent such reserves are required to be funded on or 
before the Conversion to the Permanent Phase.

3.5.2

3.5.3

OTHER CONDITIONS. Notwithstanding Section 1 of this Exhibit, in the event all of 
the Conversion Conditions set forth in Sections 3.1 thru T5 above have been satisfied on 
or before the Conversion Date, the Conversion to the Permanent Phase shall nevertheless 
not occur if:

4.

subject to applicable notice and cure periods, there is a breach or Event of Default 
on the part of Borrower under this Agreement, the Note, and/or any of the other 
Loan Documents, or has there occurred any event which, with notice and/or the 
passage of time, would constitute such a breach or event default; or,

any of Borrower’s representations and warranties in the Agreement and the other 
Loan Documents are not materially true and correct as of the date made or 
deemed to have been made; or,

(a)

(b)

there has occurred any material adverse change in Borrower’s financial condition 
from the date of the Agreement which would materially impair the ability of 
Borrower to perform its obligations under the Note and/or any of the other Loan 
Documents; or,

(c)

there has been filed by or against Borrower, the General Partner or the Guarantor 
any petition in Bankruptcy or insolvency or for the reorganization or the 
appointment of a receiver or trustee or the making by Borrower of an assignment 
for the benefit of creditors or the filing of a petition for arrangement; or

there is any threatened litigation against Borrower or the filing of any such 
litigation by or against Borrower which in the reasonable discretion of Agent 
materially and adversely affects or impairs the ability of Borrower to perform its 
obligations under the Note and/or any of the other Loan Documents.

WAIVER. The Conversion Conditions are for the sole benefit of Agent. A Conversion 
Condition or any other provision under this Exhibit may only be waived by Agent and 
shall only be deemed so waived if such waiver is in a writing by Agent which expressly 
states that a specific Conversion Condition or provision hereof is being waived. In no 
event shall any act or omission on the part of Agent be construed as a waiver nor serve to

(d)

(e)

5.
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later estop Agent’s right to require the satisfaction of a Conversion Condition or the 
compliance with a provision hereof

APPROVALS. As to matters referenced herein which require the consent or approval 
by Agent, such consent or approval may be granted or denied in Agent’s sole discretion 
and no consent or approval shall be effective unless the same is expressly set forth in 
writing from Agent. In no event shall any other act nor any omission on the part of 
Agent be construed as a consent or approval nor serve to later estop Agent’s right 
withhold its consent or approval as to a particular matter.

6.
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Exhibit D

REQUIRED TERMS OF OTHER FUNDING SOURCES

HCD Loan:1.

Minimum Funding: $3,166,550a.

Disbursement: Prior to Conversion to the Permanent Phaseb.

Repayment: Residual receipts + .42% hard payment.c.

Subordinated to Loand.

Term: 55 yearse.

AHP Loan:2.

Minimum Funding: $315,000a.

Disbursement: Prior to Conversion to the Permanent Phaseb.

Repayment: Residual receipts.c.

Subordinated to Loand.

Term: 55 yearse.

City Loan:3.

Minimum Funding: up to $4,390,000a.

Disbursement: Prior to Conversion to the Permanent Phaseb.

Repayment: Residual receipts.c.

Subordinated to Loand.

Term: 57 yearse.

CRA Loan:4.

Minimum Funding: $7,500,000a.

Disbursement: $7,485,000 at Loan Closing; remainder prior to Conversion to the 
Permanent Phase

b.

Repayment: Residual receipts.c.
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Subordinated to Loand.

Term: 55 yearse.

Limited Partner Equity:5.

Minimum Funding: Subject to Agent’s approval of the Project Budget, a
minimum contribution by Limited Partner of equity equal to $5,394,317, or such 
lesser amount as may be required to effectuate Conversion to the Permanent 
Phase and fund any required reserves (the “Minimum Investor Equity”), subject 
to the satisfaction of the terms and funding conditions set forth in the Partnership 
Agreement.

a.
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Exhibit E

BUILDER’S RISK POLICY

This Exhibit is attached to and incorporated in that certain Loan Agreement dated as of 
November 1, 2008 by and between Agent and Borrower. Unless otherwise provided herein, all 
capitalized terms shall have the defined meanings set forth, or referenced in the Agreement and 
its other Exhibits.

Builder’s Risk Policy Requirements

Prior to commencing the Work, Borrower shall provide, maintain and keep in force the 
following insurance: Builder’s “all risk” insurance, including theft, to insure all buildings,
machinery, equipment, materials, supplies, temporary structures and all other property of any 
nature on-site, off-site and while in transit which is to be used in fabrication, erection, 
installation and completion of the Project, and to remain in effect until the entire Project has 
been completed and accepted by Borrower and Agent. Such insurance shall be provided on a 
replacement cost value basis and shall include foundations, other underground property, tenant 
improvements and personal property. Builders “all risk” insurance shall (i) be on a non
reporting, completed value, form, (ii) cover soft costs, debris removal expense (including 
removal of pollutants), resulting loss and damage to property due to faulty or defective 
workmanship or materials and error in design or specification, loss while the property is in the 
care, custody and control of others to whom the property may be entrusted, (iii) provide that 
Borrower can complete and occupy the premises without further written consent from the 
insurer, (iv) cover loss of income resulting from delay in occupancy and use of the premises due 
to loss, and (v) not exclude losses due to explosions, collapses and underground hazards. If the 
premises are located in an area identified by the United States Secretary of Housing and Urban 
Development as an area having special flood hazards and in which flood insurance has been 
made available under the National Flood Insurance Act of 1968 and Flood Disaster Protection 
Act of 1973, as amended, Borrower shall also keep the improvements and the equipment located 
thereon insured against loss by flood in an amount at least equal to the principal amount of the 
Loan outstanding or the maximum limits of coverage available with respect to the Project, 
whichever is less. Such insurance shall also cover continuing expenses not directly involved in 
the direct cost of construction or renovation, including interest on money borrowed to finance 
construction or renovation, advertising, promotion, real estate taxes and other assessments, the 
cost of renegotiating leases, and other expenses incurred as the result of property loss or 
destruction by the insured peril. Such coverage shall not contain any monthly limitation.
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Exhibit F

AUTHORIZATION TO REQUEST ADVANCES

November 1, 2008

TO:
Citicorp Municipal Mortgage Inc. 
Citicorp Funding, Inc.
Citicorp North America Inc. 
Citicorp USA Inc.

HOLLYWOOD BUNGALOW COURTS, L.P., a California limited partnership 
(“Borrower”) and CITICORP NORTH AMERICA INC. (“Agent”) are parties to that certain 
Loan Agreement dated as of the date hereof (the “Agreement”), pursuant to which Borrower 
may submit requests (“Advance Requests”) for approval by Agent, for advances of the Loan 
described therein in accordance with the terms and conditions provided for therein.

Accordingly, Borrower hereby authorizes, on behalf of itself and the managing 
member/general partner of Borrower, any one of the following individuals to sign and deliver to 
Agent such Advance Requests:

TitleName

Executive DirectorWilliam F. Harris

Housing DirectorMaura Johnson

This authorization may be modified at any time by Borrower upon written notice to 
Agent and Servicer (as defined in the Agreement); however, Agent and Servicer may continue to 
rely on this authorization until it shall have received any such written notice from Borrower.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

Hollywood Bungalow CourtsAuthorization to Request Advances 
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ESI WITNESS WHEREOF, Borrower has executed this Authorization to Request 
Advances as of the date first above written.

BORROWER;

HOLLYWOOD BUNGALOW COURTS, L.P.,
a California limited partnership

Hollywood Community Housing Corporation, 
a California nonprofit corporation, its general partner

By:

By:
William F. Harris, its Executive Director
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Exhibit G

PROJECT BUDGET

[See attached ]

LEGAL,_US_W # 59795186.6 70409.00103



Hollywood Bungalow Courts 
Development Budget Number of Units: 

Total SF:
42

24,200

ORIGINAI
BUDGET /SF% /UniLINE ITFM

23.6%
12.3%

124,530
64,660

6,024

216.13
112.22
10.45

5,230,278
2,715,722

252,987

Land

Buildings 
Acquisition Costs 1.1%

$8,198,987 37.0% 195,214 338.80Total Acquisition Costs
24.5% 128,884 223.685,413,143

25,000
218,771
741,273
238,302

1,360,100
163,906

Structures
Offsite Improvements
Site Improvements/ Landscape
GC Requirement/ Profit and Overhead
P&P Bond and Insurance
I lard Cost Contingency (not inci. Bond & Ins.)
Furniture, Fixtures and Equipment _

1.030.1% 595
5,209

17,649
5,674

32,383
3,903

9.041.0%

3.3% 30.63
1 1% 9.85

56.206.1%21 3%
0.7% 6.77

$8,160,495 36.9% 194,298 337.21Total Hard Costs
$727,600

67,745
646,707

25.000 
555,575 
1b,000
26.300
134.000
130.000
55.000
74.000

5.000
60.000

100.000
6.000

25.000
17.000
68.000
15.000 
6,009

128.700
14,608
55.000

20.000
5.000 

658 188
20.000
55000

172,484
385,191
114.300

3.3% 17,324
1,613

15,398

30.07Interest Rese've 
Origination Fee - Construction 
Acquisition Costs 
Issuer Fee during Construction 
Architecture and Reimbursables 
Appraisal 
Engineering
Real Estate Taxes during Construction 
Insurance
Title and Recording (acquisition and construction)
Construction Management
Deputy Inspections
Preconstruction Services
Building Permits
Legal-Acquisition
Legal-Construction Loan
Legal- Organization and Syndication
Legal- Historic Preservation
HCHC LOC interest
TCAC App/Allocation/Monitor Fees
Historic Preservation Consultant & Processing Fee
Admin Costs
Security
Market Study
Furnishings
Relocation
Marketing
Financial Consultant 
Bond- Cost of Issuance

2.800.3%
2.9% 26.72

1.030.1% 595
2.5% 13,228 22.96
0.1% 381 0.66

1 090.1% 626
5.540.6% 3,190

3,095
1,310
1,762

0.6% 5.37
0.2% 2.27
0.3% 3.06
0.0% 119 0.21

2 480.3% 1,429
2,381 4 130.5%

0.0% 143 0.25
1.030.1% 595

0.1% 105 0.70
0.3% 
0 1%

1,619 2.81
0.62357

143 0.250.0%

0.6% 3,064 5.32
0.1% 0.60348
0.2% 1,310 2.27
0.1%

0.0%

476 0.83
119 0.21

3.0% 15,671 27.20
0.830-1% 476

0.2% 1,310
4,107
9.171
2,721

2.27
0.8% 7.13

15.921 7%Developer Fee 
Soft Cost Contingency 4.720.5%5.4%

181.344,388,407 19.8% 104,486Total Soft Costs During Construction
857.3520,747,889 93.7% 493,997Total Costs - Construction Period

Deferred Costs:
TCAC Monitoring Fee 
Legal - Perm
Title and Recording- Perm 
Audit
Operating Reserve
Developer Fee Paid at Conversion
Developer Fee- Deferred________

16,810
5,000

15.000
24.000 

215,600 
360,435 
748,821

0.1% 400 0.69
0.210.0% 119

0.1% 357 0.62
0.1% 571 0.99

5,133
8,582

17,829

8.911.0-4
M.89
30.94

1.6%

3.4%
C.3% 32,992 57 261,385,666Total Costs - Deferred to Conversion

$22,133,555 914.61100.0% 526,989TOTAL DEVELODMENT COSTS



Exhibit H

ENVIRONMENTAL REPORTS

Phase I Environmental Site Assessment, prepared for Hollywood Community Housing
Corporation by Pacific Environmental, Project No. 08183.

Phase I Environmental Site Assessment, prepared for Hollywood Community Housing
Corporation by Pacific Environmental, Project No. 07174.

Phase I Environmental Site Assessment, prepared for Hollywood Community Housing
Corporation by Pacific Environmental, Project No. 08185.

Phase I Environmental Site Assessment, prepared for Hollywood Community Housing
Corporation by Pacific Environmental, Project No. 08186.
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Exhibit I

FORM OF FUNDING REQUISITION

BORROWER’ S REQUEST FOR ADVANCE FORM R-2

Citi Community Capital 
Attention: Loan Administrator
To:

HOLLYWOOD BUNGALOW COURTS, L.P., a California limited partnership (the

Borrower”), the borrower under that certain Loan Agreement (the “Loan Agreement”) dateda

as of November 1, 2008, entered into with Citicorp North America, Inc. (the “Lender”) requests

an advance of the Loan (“Advance”) as follows:

• ADVANCE AMOUNT

Direct Construction Costs (“Hard Costs”) attached (AIA Form G702) 
, 200 _

Other Project Costs (“Soft Costs”) attached (Form R-4) dated 
________________ , 200

$.
dated

$N/A

TOTAL ADVANCE$
REQUEST

• DISBURSEMENT INSTRUCTIONS Lender is authorized to disburse the advance
proceeds as follows:

$. Credit to Borrower's DDA account #________________
L ender is authorized to withhold this amount from disbursement for directS.

payments.

• REPRESENTATIONS (Each capitalized term used in this Request for Advance and not 
otherwise defined herein shall have the meaning given in the Loan Agreement)

Attached is a true, complete and correct statement of the reimbursable Hard Costs 
incurred to date, the aggregate advances of the Loan previously made by the Lender 
to the Borrower for Hard Costs, the aggregate Retention applicable to Hard Costs 
incurred to date, and the total advance of the Loan requested hereby for Hard Costs.

(i)
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Attached is a true, complete and correct statement of the reimbursable Soft Costs 
incurred to date, the aggregate advances of the Loan previously made by the Lender 
to the Borrower for Soft Costs, and the total advance of the Loan requested hereby for 
Soft Costs.

(ii)

All Hard Costs and Soft Costs set forth in previous Requests for Advance have been 
paid in full.

All Hard Costs and Soft Costs incurred to date, as set forth in this Request for 
Advance, have been or will be paid in full out of the Advance requested hereby.

All of the representations and warranties of the Borrower contained in the Loan 
Documents continue to be true and correct.

(iii)

(iv)

(v)

No Event of Default exists under the Loan Documents and no event has occurred 
which but for notice, or lapse of time, or both, would constitute an Event of Default 
under the Loan Documents.

(vi)

After disbursement of the advance proceeds requested hereunder has been made, 
sufficient proceeds will remain to complete the Project in accordance with the Project 
Budget.

(vii)

Lien Waivers have been executed and delivered to Lender with respect to all of the 
Hard Costs and Soft Costs that have previously been paid or that are to be paid with 
the advance proceeds requested hereunder.

(viii)

Upon the disbursement of all amounts to be disbursed from the Loan Funds, at least 
95% of the sum of all such payments requisitioned by or for the account of the 
Borrower from the Loan Funds shall be allocated to costs, that: (i) were paid or 
incurred by or on account of the Borrower or any Related Person (as defined in 
Section 147(a)(2) of the Code) on or after the 60th day prior to the Inducement Date; 
(ii) are chargeable to the capital account for the residential units of the Project or 
would be so chargeable either with a proper election by the Borrower or but for a 
proper election by the Borrower to deduct such costs, within the meaning of United 
States Treasury Regulation 1.103-8(a)(l); (iii) if any portion of the Project is being 
constructed or rehabilitated by a Related Person of the Borrower (whether as a 
Contractor or a subcontractor), include only the actual out-of-pocket costs incurred by 
such Related Person in constructing or rehabilitating the Project (or any portion 
thereof) and not, for example, intercompany profits resulting from members of an 
affiliated group (within the meaning of Section 1504 of the Code) participating in the 
acquisition, construction and development of the Project or payments received by 
such related person due to early completion of the Project (or any portion thereof);
(iv) do not constitute Costs of Issuance or leasing commissions, costs of advertising 
for the Project or other costs related to the rental of units in the Project or 
management fees for the management and operation of the Project after the Funding 
Date; and (v) are used to finance residential rental property described in 
Section 1.103-8(b) of the United States Treasury Regulations.

(ix)
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(X) The obligation mentioned herein has been properly incurred and is a proper charge 
against the Loan Funds, and was necessary in connection with the acquisition, 
construction and development of the Project. None of the items for which payment is 
requested has been reimbursed previously from the Loan Funds or Other Funding, 
and none of the payments herein requested will result in a breach of the 
representations and agreements in Sections 2.1. 6.2 or 7 of the Loan Agreement 
relating to the Project.

[Remainder of page intentionally left blank.]
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BORROWER:

HOLLYWOOD BUNGALOW COURTS, L.P.,
a California limited partnership

Hollywood Community Housing Corporation, 
a California nonprofit corporation, its general partner

By:

By:
William F. Harris, its Executive Director
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MASTER PLEDGE AND ASSIGNMENT

among

THE COMMUNITY REDEVELOPMENT AGENCY OF THE CITY OF I.OS ANGELES,
CALIFORNIA

and

CITICORP NORTH AMERICA, INC., 
as Agent

and

CITICORP NORTH AMERICA, INC., 
as Holder

Dated as of November 1, 2008

Relating to

$12,549,000
Multifamily Housing Revenue Bonds 

(Hollywood Bungalow Courts Apartments) 2008 Series A
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MASTER PLEDGE AND ASSIGNMENT

THIS MASTER PLEDGE AND ASSIGNMENT, dated as of November 1, 2008 (this 
“Pledge and Assignment”), from THE COMMUNITY REDEVELOPMENT AGENCY OF THE 
CITY OF LOS ANGELES, a public body corporate and politic duly organized and validly 
existing under the laws of the State of California (the “Issuer”), and CITICORP NORTH 
AMERICA, INC., a banking corporation duly organized and validly existing under the laws of 
the State of Delaware (in such capacity, the “Agent”), under and pursuant to that certain Agency 
Agreement (as hereinafter defined), to CITICORP NORTH AMERICA, INC., as initial holder of 
the Bonds described herein, and any successors or assigns thereof (in such capacity, the 
“Holder”).

WITNESSETH:

WHEREAS, pursuant to the Act, the Issuer has determined to issue hereunder its 
Multifamily Housing Revenue Bonds (Hollywood Bungalow Courts Apartments) 2008 Series A 
(the “Bonds”).

WHEREAS, the proceeds of the Bonds will be advanced by the Agent for the account of 
the Issuer to Hollywood Bungalow Courts, L.P., a California Limited Partnership (the 
“Borrower”), for the purpose of funding a loan from the proceeds of the Bonds (the “Loan”) to 
the Borrower to finance the Borrower’s acquisition and rehabilitation of a 42-unit multifamily 
rental housing project located on scattered sites in Los Angeles, California, and known as 
Hollywood Bungalow Courts Apartments (the “Project”);

WHEREAS, the Loan will be made to the Borrower by the Agent for the account of the 
Issuer pursuant to a loan agreement of even date herewith (the “Loan Agreement”), by and 
between the Agent (for the account of the Issuer) and the Borrower;

WHEREAS, the Borrower’s obligation to repay the Loan will be evidenced by a 
promissory note (the “Note”), made by the Borrower to the order of the Agent for the account of 
the Issuer and secured by, among other things, that certain Construction to Permanent Deed of 
Trust, with Assignment of Rents, Security Agreement and Fixture Filing (the “Deed of Trust”), 
of even date herewith, executed by the Borrower, as trustor, and naming the Agent, in its 
capacity as agent for the Issuer, as beneficiary, together with the other “Loan Documents” as 
defined in the Loan Agreement;

WHEREAS, the Holder, as a condition to its purchase of the Bonds, has required that the 
Issuer and the Agent execute and deliver this Pledge and Assignment.

NOW, THEREFORE, as an inducement to the Holder to purchase the Bonds, the Agent, 
as agent for the Issuer and for the account of the Issuer, to make and disburse the Loan as herein 
provided and in consideration of the premises and other good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, the Issuer and the Agent, in order to 
secure the due and punctual payment of the Bonds and other sums due the Holder, do hereby 
pledge, grant, bargain, sell, convey, assign, mortgage and transfer, and grant a security interest 
in, all of the Issuer’s and the Agent’s right, title and interest in and to the following described 
property, whether real or personal, to the registered Paying Agent as set forth herein; provided.



however, that this Pledge and Assignment and the agreements and covenants made hereunder 
shall not be construed to constitute a general obligation of the Issuer or the Agent, and any 
obligations hereunder are limited obligations of the Issuer and the Agent to be paid and satisfied 
solely from the following described collateral (the “Collateral”):

the Loan, including without limitation, the Note, the Deed of Trust, and all other 
Loan Documents to which either the Issuer or the Agent now is, or hereafter may be, a party or a 
direct beneficiary, together with all rights, powers, privileges and other benefits of the Agent and 
the Issuer under the Loan Documents, including the right to make all waivers and agreements, to 
give and receive duplicate copies of all notices and other instruments or communications, to take 
such action upon the occurrence of any default under the Loan Documents, including the 
commencement, conduct and consummation of legal, administrative or other proceedings, as 
shall be permitted by the Loan Documents or by law, and to do any and all other things 
whatsoever which the Issuer or the Agent is or may be entitled to do under the Loan Documents;

(i)

any and all payments of principal, interest, premium and late payment fees made 
on the Loan at any time hereafter by the Borrower;

(ii)

(iii) the proceeds of the sale of the Bonds to the extent they have not been applied to
fund the Loan;

all tax, insurance or other similar escrows now or hereafter held with respect to(iv)
the Loan; and

any and all proceeds received under any policy of title insurance, hazard 
insurance, or other such insurance with respect to the Project, proceeds received from 
Condemnation (as hereinafter defined), and revenues, proceeds and other payments and tenders 
received from any foreclosure (or payments in lieu of foreclosure) of the Deed of Trust or from 
enforcement of the Deed of Trust or any other Loan Documents, and any and all proceeds from 
the conversion, voluntary or involuntary, of any of the foregoing into cash or other liquidated 
claims;

(v)

SUBJECT, HOWEVER, to (a) the interest of the Borrower, to the extent provided in the 
Loan Documents, with respect to the tax, insurance or other similar escrows and with respect to 
any property insurance proceeds or Condemnation awards or proceeds of foreclosure, (b) the 
right of the Agent and the Issuer (subject to the terms of the Master Agency Agreement) to 
exercise, without the consent of the Holder until an Event of Default shall have occurred and be 
continuing, all rights, powers, privileges and other benefits under the Loan Documents, including 
the right to make all waivers and agreements, to give and receive duplicate copies of all notices 
and other instruments or communications, and to take such action upon the occurrence of any 
default under the Loan Documents, including the commencement, conduct and consummation of 
legal, administrative or other proceedings, as shall be permitted by the Loan Documents or by 
law, but subject to, and only upon, the terms and conditions of Article 5 hereof, and (c) any of 
the rights of the Issuer and the Agent and their respective directors, officers, elected officials, 
attorneys, accountants, employees, agents and consultants to be held harmless and indemnified 
thereunder, to be paid fees as described therein, to be reimbursed for attorneys’ fees and 
expenses thereunder and to give or withhold consent to amendments, changes, modifications and
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alterations to and to enforce the provisions of the Regulatory Agreement (as hereinafter defined); 
provided that payment to the Issuer of any fees, expenses and indemnification amounts under 
this subpart (c), other than the Issuer’s annual fee and amounts payable to the United States 
government with respect to any rebate liability, shall be subordinate and junior in right of 
payment to the right of the Holder to be paid in full all amounts owing to it under the Bonds and 
other expenses as set forth in Section 5.1 hereof.

IT IS HEREBY COVENANTED by the parties hereto that the Collateral is to be held 
and applied subject to the further covenants, conditions, uses and trusts herein set forth; and the 
Issuer and the Agent, for themselves and their respective successors and assigns, hereby 
covenant and agree with the Holder as follows:

ARTICLE 1 
DEFINITIONS

Section 1.1 Definitions. The following terms shall, for all purposes of this Pledge and 
Assignment, have the following respective meanings:

“Act” means Chapter 8 of Part 1 of Division 24 of the Health and Safety Code of the 
State of California, as amended.

“Affiliate” means any entity of which the ultimate parent corporation is the same as that 
of Citicorp North America, Inc., or Citicorp North America, Inc. (or any successor to Citicorp 
North America, Inc., as the Holder), including such parent corporation.

“Accredited Investor” means an Accredited Investor as defined in Rule 501(a)(l)-(3), (7) 
and 8 of Regulation D promulagted under the Securites Act of 1933, as amended.

“Agency Agreement” means the Master Agency Agreement, of even date herewith, 
between the Issuer and the Agent, as it may be supplemented or amended from time to time in 
accordance with its terms.

“Authorized Denomination” means $100,000 principal amount and any whole multiple of 
$1.00 in excess thereof; provided that one Bond Certificate may be issued at any time in the 
entire Outstanding amount of the Bonds.

“Bond Counsel” means an attorney or a firm of attorneys of nationally recognized 
standing in matters pertaining to the tax status of interest on bonds issued by states and their 
political subdivisions, who is or are acceptable to the Issuer and duly admitted to the practice of 
law before the highest court of any state of the United States of America or the District of 
Columbia.

“Bond Rate” means the rate of interest payable on the Bonds, which equals at all times 
the rate of interest payable on the Note, which rate shall at no time exceed the Maximum Lawful 
Rate.
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“Bonds” means the Multifamily Housing Revenue Bonds (Hollywood Bungalow Courts 
Apartments) 2008 Series A to be issued and delivered hereunder in an aggregate principal 
amount not to exceed $12,549,000.

“Borrower” means Hollywood Bungalow Courts, L.P., a California Limited Partnership, 
and its successors and assigns.

'Closing Date” means the date of original delivery of the Bonds.

Code” means the Internal Revenue Code of 1986, as amended.

Collateral” has the meaning set forth in the recitals to this Pledge and Assignment.

“Condemnation” means a taking of all or any part of the Project or any real property on 
which the Project is situated or any interest therein or right accruing thereto as a result of or in 
lieu of or in anticipation of the exercise of the right of condemnation, eminent domain, change of 
grade, appropriation or confiscation.

“Conversion Date” means the date on which the Conversion to the Permanent Phase 
occurs, on which date the Bonds shall be subject to partial redemption.

Conversion to the Permanent Phase” has the meaning given to that term in the Loan
Agreement.

“Deed of Trust” means the Construction to Permanent Deed of Trust, with Assignment of 
Rents, Security Agreement and Fixture Filing, executed as of November 1, 2008 by the 
Borrower, as trustor, naming the Agent, in its capacity as agent for the Issuer, as beneficiary 
thereunder, encumbering the Project and securing the Loan, as recorded in the official records of 
Los Angeles County, California.

“Holder,” or “Holders” or “Registered Holder” or “Registered Holders” means, initially, 
Citicorp North America, Inc., any of its successors and assigns, and/or any other owners of 
Bonds so indicated in the “Provisions As To Registration” included in the Bonds.

“Interest Payment Date” means, for so long as the Bonds are outstanding, the first day of 
each month, commencing January 1, 2009.

“Investor Limited Partner” means Wincopin Circle LLLP, a Maryland limited liability 
limited partnership, or any successor or assignee thereof.

“Loan” means the mortgage loan of the proceeds of the Bonds made by the Agent for the 
account of the Issuer to the Borrower pursuant to the Loan Agreement.

“Loan Agreement” means the Loan Agreement, executed as of November 1, 2008, by 
and between the Agent, in its capacity as agent for the Issuer, and the Borrower, as it may be 
amended or supplemented in accordance with its terms.
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“Loan Documents” means, collectively, the Loan Agreement, the Note, the Deed of 
Trust, the Regulatory Agreement and all other documents evidencing, securing or otherwise 
pertaining to the Loan.

“Majority Holder” means a Holder in whose name is registered a majority of the principal 
amount of Bonds outstanding; provided, however, if there is no single Holder of a majority of the 
principal amount of the Bonds outstanding, the Agent or its designee shall exercise the rights of 
the Majority Holder hereunder.

“Maximum Lawful Rate” means the highest per annum rate of interest permissible under 
the laws of the State, calculated by taking into account available exceptions.

“Note” means the Promissory Note. Fixed Rate Loan (Hollywood Bungalow Courts 
Apartments Project), dated November 1, 2008, in the aggregate amount of $12,549,000, executed 
by Borrower to the order of the Agent, as agent for the Issuer, and evidencing the Borrower’s 
obligation to repay the Loan.

“Note Rate” has the meaning given to that term in the Note.

“Paving Agent” means any paying agent for the Loan appointed from time in accordance 
with the Agency Agreement. The initial Paying Agent is Wells Fargo Bank, National 
Association.

“Permanent Phase Loan Amount” means $513,000, or such different amount as may be 
determined pursuant to the Loan Agreement.

“Permitted Investments” means, to the extent permitted by applicable law, any of the
following:

direct obligations of the United States of America (including obligations issued or 
held in book-entry form on the books of the Department of the Treasury of the United States of 
America) or obligations the timely payment of the principal of and interest on which are fully 
guaranteed by the United States of America, including instruments evidencing an ownership 
interest in securities described in this clause (1);

obligations, debentures, notes or other evidences of indebtedness issued or 
guaranteed by any of the following: Federal Home Loan Bank System, Export-Import Bank of 
the United States, Federal Financing Bank, Federal Land Banks, Government National Mortgage 
Association, Federal National Mortgage Association (Fannie Mae), Federal Home Loan Deed of 
Trust Corporation or Federal Housing Administration;

repurchase agreements (including those of the Agent) fully secured by collateral 
security described in clause (1) or (2) of this definition, which collateral (a) is held by the Agent 
or a third party agent approved by the Majority Holder during the term of such repurchase 
agreement, (b) is not subject to liens or claims of third parties and (c) has a market value 
(determined at least once every (14 days) at least equal to the amount so invested;

(1)

(2)

(3)
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certificates of deposit of, or time deposits or deposit accounts in, any bank 
(including the Agent) or savings and loan association (a) the debt obligations of which (or in the 
case of the principal bank of a holding company, the debt obligations of the bank holding 
company of which) have been rated “A” or better by S&P, or (b) which are fully insured by the 
Federal Deposit Insurance Corporation, or (c) which are secured at all times, in the manner and 
to the extent provided by law, by collateral security (described in clause (1) or (2) of this 
definition) of a market value (valued at least quarterly) of no less than the amount of money so 
invested;

(4)

investment agreements of financial institutions or insurance companies, in each 
case having uninsured, unsecured and unguaranteed obligations rated “AA-” or better by S&P, 
provided, however, that any such investment may be provided by a financial institution or 
insurance company having uninsured, unsecured and unguaranteed obligations not rated “AA-” 
or better by S&P, if such investment is unconditionally insured, guaranteed or enhanced by an 
entity whose uninsured, unsecured and unguaranteed obligations are rated “AA-” or better by 
S&P;

(5)

shares in any investment company registered under the Investment Company Act 
of 1940 whose shares are registered under the Securities Act of 1933, as amended, and whose 
only investments are government securities described in clause (1) or (2) of this definition and 
repurchase agreements fully secured by government securities described in clause (1) or (2) of 
this definition and/or other obligations rated “AAA” by S&P, including investment companies 
and master repurchase agreements from which the Paying Agent or an affiliate derives a fee for 
investment advising or other service;

tax-exempt obligations of any state of the United States, or political subdivision 
thereof, which are rated “A” or better by S&P or mutual funds invested only in such obligations;

units of a taxable or nontaxable government money-market portfolio composed of 
government securities described in clause (1) and repurchase agreements collateralized by such 
obligations;

(6)

(7)

(8)

commercial paper rated “A” or better by S&P;(9)

(10) corporate notes or bonds with one year or less to maturity and rated “A” or better
by S&P; or

(11) any other investment approved in writing by the Majority Holder.

“Project” means the 42-unit multifamily rental housing project known as Bungalow 
Courts Apartments, located in the City of Los Angeles, California.

Purchaser’s Letter” means the Purchaser’s Letter in the form attached as Exhibit B
hereto.

“Qualified Institutional Buyer” has the meaning set forth in Rule 144A adopted under the 
Securities Act of 1933, as amended.
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“Qualified Project Costs” means costs paid with respect to the Project that are (i) properly 
chargeable to a capital account (or would be so chargeable with a proper election by the 
Borrower but for a proper election by the Borrower to deduct such costs) in accordance with 
general Federal income tax principles and in accordance with United States Treasury Regulations 
§1.103 -8(a)( 1), (ii) are paid with respect to a qualified residential rental proj ect or projects within 
the meaning of Section 142(d) of the Code, (iii) are paid after the earlier of 60 days prior to the 
date of a declarations of “official intent” to reimburse costs paid with respect to the Project 
(within the meaning of §1.150-2 of the United States Treasury Regulations) and the date of issue 
of the Bonds, and (iv) if project costs were previously paid and are to be reimbursed with 
proceeds of the Bonds, such costs were (A) costs of issuance of the Bonds, (B) preliminary 
capital expenditures (within the meaning of United States Treasury Regulations §1.150-2(f)(2)) 
with respect to the Project (such as architectural, engineering and soil testing services) incurred 
before commencement of acquisition or construction of the Project that do not exceed 20% of the 
issue price of the Bonds (as defined in United States Treasury Regulations §1.148-1), or 
(C) were capital expenditures with respect to the Project that are reimbursed no later than 
18 months after the later of the date the expenditure was paid or the date the Project is placed in 
service (but in no event later than three years after the expenditure is paid).

“Regulatory Agreement” means that certain Regulatory Agreement and Declaration of 
Restrictive Covenants, dated as of November 1, 2008, between the Issuer and the Borrower, as it 
may be supplemented or amended in accordance with its terms.

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill 
Companies, Inc., or any successor thereto.

“Servicer” means any servicer for the Loan appointed from time to time in accordance 
with the Agency Agreement. The initial Servicer is Citicorp North America, Inc.

State” means the State of California.

“Tax Certificate” means the Tax Certificate and Agreement, dated the Closing Date, 
executed and delivered by the Issuer and the Borrower, including all exhibits and schedules 
thereto, as amended in accordance with its terms.

ARTICLE 2 
BONDS

Issuance of Bonds to Fund Loan: Draw-Down Bonds. This Pledge andSection 2.1
Assignment is entered into by the Issuer in order to provide financing for the Project through the 
issuance of the Bonds. The Bonds are issued as draw-down bonds. The proceeds of the Bonds 
shall be advanced by the Holder (or by all Holders on a pro rata basis if more than one Bond is 
outstanding on the date of any advance) directly to the Agent (or Paying Agent, if applicable) for 
the account of the Issuer as and when needed by the Agent to make each advance under the Loan 
Agreement, and shall be applied by the Agent (or Paying Agent, if applicable) for the account of 
the Issuer to the funding of the Loan pursuant to the terms of the Loan Agreement. As 
consideration for the issuance and delivery of the Bonds, the Holder agrees to purchase, at par, 
Bonds in an aggregate face amount (maximum principal amount) of up to $12,549,000.
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Concurrently with each advance of principal by the Agent, for the account of the Issuer, to the 
Borrower under the Loan Agreement of the proceeds of the Loan, including the initial advance of 
$2,127,431 pursuant to Section 5.3.1 of the Loan Agreement, the Holder (or the several Holders 
on a pro rata basis if more than one Bond is outstanding on the date of any advance) shall deliver 
to the Agent or the Paying Agent, for the account of the Issuer, and on account of the Holder’s 
purchase of a corresponding principal amount of the Bonds, an amount equal to the amount so 
advanced by the Agent, on account of the Issuer, to the Borrower under the Loan Agreement. 
Subject to the terms and conditions of the Loan Agreement, the Agent agrees to advance to the 
Borrower under the Loan Agreement, and the Holder agrees to deliver to the Agent for the 
account of the Issuer, at least $55,000 of Bonds on the Closing Date, and the Holder agrees to 
purchase Bonds in at least such amount on the Closing Date.

Section 2.2 Form. Amount and Delivery of Bonds. The Bonds seemed hereby are 
designated “The Community Redevelopment Agency of the City of Los Angeles Multifamily 
Housing Revenue Bonds (Hollywood Bungalow Courts Apartments) 2008 Series A” and shall be 
delivered in substantially the form attached hereto as Exhibit A. The Bonds are being issued in 
the aggregate face amount of $12,549,000, and will be payable and mature, subject to prior 
redemption thereof, as provided herein. The initial purchaser of the Bonds shall deliver a 
Purchaser’s Letter in substantially the form attached hereto as Exhibit B.

Following execution by the Issuer, the Bonds shall not be valid or obligatory for any 
purpose unless and until the Bonds have been duly authenticated by the Agent by the execution 
of the certificate of authentication appearing on such Bonds. The certificate of authentication 
appearing on the Bonds shall be deemed to have been duly executed by the Agent if manually 
signed by an authorized officer or employee of the Agent. Such authentication certificate of the 
Agent as the case may be, shall be conclusive evidence that the Bonds so registered or 
authenticated has been duly executed, registered, or authenticated and delivered. If a Paying 
Agent has been engaged in accordance with Section 11 of the Agency Agreement, such Paying 
Agent may perform the functions described in this paragraph.

Section 2.3 Principal: Maturity Date. The outstanding principal amount of the 
Bonds as of any given date shall be the total amount advanced by the Majority Holder to the 
Agent (or Paying Agent, if applicable) on account of the Holder’s purchase of the Bonds (and 
advanced or constructively advanced by the Agent (or Paying Agent, if applicable) to the 
Borrower under the Loan Agreement as proceeds of the Loan), less any payments of principal of 
the Bonds previously received by such Holders of the Bonds. The principal amount of the Bonds 
and interest thereon shall be payable on the basis specified in Sections 2.4 and 2.6.

The Bonds shall mature, and become due and payable in full, together with all accrued 
and unpaid interest thereon, to the extent full payment has not already been made pursuant to the 
Note, on September 1, 2030.

Interest. Interest shall be paid on the outstanding principal amount of the 
Bonds (such principal determined in accordance with Section 2.3 hereof) at the Bond Rate and 
otherwise as set forth in the Bonds. Interest on the Bonds will be calculated on the basis of a 360- 
day year consisting of twelve 30-day months

Section 2.4
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Section 2.5 Limited Obligation of Issuer and Agent to Make Payments. The
payments of principal, interest, premium, late payment fees and all other amounts to be made on 
the Bonds to the Holders thereof shall be made in accordance with the terms of the Bonds. In no 
event, however, shall the Issuer or the Agent have any obligation to make or remit such 
payments to the Holders unless and until moneys are received therefor by the Issuer or the 
Agent, as the case may be, from or with respect to the Loan.

Corresponding Payments. The payment or prepayment of principal,Section 2.6
interest at the Bond Rate and premium, if any, due on the Bonds shall be identical with and shall 
be made on the same terms and conditions as the principal, interest (to the extent accrued at the 
Bond Rate), and premiums due on the Note. Any payment or prepayment made by the Borrower 
of principal, interest accrued at the Bond Rate, premium, if any, due on the Note shall be deemed 
to be like payments or prepayments of principal, interest and premium, if any, due on the Bonds. 
Late payment fees payable on the Note and other amounts, if any, payable on the Note other than 
principal, interest at the Bond Rate and premium, including interest paid by the Borrower at the 
Note Rate in excess of the Bond Rate, shall be retained and applied by the Agent or its designee 
or the Paying Agent, if applicable.

If more than one Bond is outstanding on the date of any payment on the Note, such 
payment shall be paid to the Holders of the Bonds on a pro rata basis (based on the respective 
outstanding principal balances of such Bonds).

Replacement of Bonds. Upon receipt of evidence reasonably satisfactory 
to the Issuer of the loss, theft, destruction or mutilation of the Bonds, or any replacement Bonds, 
and, in the case of any such loss, theft, or destruction, upon the delivery of an indemnity 
agreement reasonably satisfactory to the Issuer or, in the case of any mutilation, upon the 
surrender and cancellation of such mutilated Bond, the Issuer, at the expense of the Holder of 
such Bond, will issue a new Bond, of like tenor, in lieu of such lost, destroyed or mutilated 
Bond.

Section 2.7

Section 2.8 Registration and Transferability. The Bonds shall be in fully registered 
form, registered in the name of the Holder upon registration books of the Issuer at the office of 
the Agent, such registration to be noted on the Bonds, after which no transfer shall be valid 
unless made in compliance with this Section 2.8.

The Bonds shall be sold, assigned, transferred or otherwise disposed of only in 
Authorized Denominations. The Bonds shall be transferable upon said registration books by the 
Holder in person or by its attorney duly authorized in writing, upon surrender thereof together 
with a written instrument of transfer satisfactory to the Agent, duly executed by the registered 
Holder or its duly authorized attorney. Upon such transfer, the Agent will note the date of 
registration and the name and address of the newly registered Holder on the books of the Issuer 
and on the Bonds. The Issuer and the Agent may deem and treat the person in whose name the 
Bond is last registered upon the books of the Issuer, with such registration noted on the Bond, as 
the absolute owner thereof for the purpose of receiving payment of or on account of the 
principal, or interest, premium and late payment fees and for all other purposes; all such 
payments so made to the registered Holder or upon its order shall be valid and effectual to satisfy
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and discharge the liability upon the Bond to the extent of the sum or sums so paid, and the Issuer 
shall not be affected by any notice to the contrary.

With the exception of a transfer to an Affiliate of Holder, the Bonds (and any 
participation interests therein) shall not be sold, assigned, transferred or otherwise disposed of by 
the Holder or any Affiliate of the Holder unless the purchaser of the Bonds (or of any such 
participation interest) provides a Purchaser’s Letter substantially in the form attached hereto as 
Exhibit B (unless the Bonds have been rated “A” or better by a nationally recognized bond rating 
agency acceptable to the Issuer) and acknowledges in writing that it shall have no right to pursue 
any action or claim against the Issuer; provided that the Holder agrees to and shall indemnify, 
hold harmless and defend the Issuer and the City of Los Angeles (the “City”), their 
councilmembers, commissioners, officers, members, directors, officials, agents and employees, 
and each of them, against all loss, costs, damages, expenses, suits, judgments, actions and 
liabilities of whatever nature (including, without limitation, attorneys’ fees, litigation and court 
costs, amounts paid in settlement, and amounts paid to discharge judgments) directly or 
indirectly resulting from or arising out of or related to any such sale, transfer or participation. 
Notwithstanding the above, any Holder shall be a Qualified Institutional Buyer or an Accredited 
Investor. The Holder shall provide written notice to the Issuer identifying any person or entity 
acquiring a participation interest in the Bonds. No sale of participations in the Bonds by the 
Holder shall relieve the Holder of its obligation to advance the proceeds of the Bonds when 
required by this Pledge and Assignment. In no case shall a purchaser of participation interests in 
the Bonds be deemed to be a Holder of the Bonds. The Holder may disclose to any purchasers or 
prospective purchasers any information or other data or material in the Holder’s possession 
relating to the Issuer, the Bonds and the Project, without the consent of or notice to the Issuer.

Notwithstanding the foregoing, if a Paying Agent has been engaged in accordance with 
Section 11 of the Agency Agreement, such Paying Agent may be designated by the Agent to act 
as registrar for the Bonds, and to take and maintain physical possession of the Bonds, and to 
perform any or all obligations of the Agent with respect to the Book-Entry System as set forth 
herein not limited to the payment of principal and interest on the Bonds.

Section 2.9 Reserved.

Section 2.10 Circumstances of Redemption of the Bonds. The Bonds are subject to 
redemption upon the circumstances, on the dates and at the prices set forth as follows:

The Bonds shall be subject to redemption in whole or in part on any Interest 
Payment Date at a price equal to the outstanding principal amount of the Bonds to be redeemed 
plus interest accrued thereon to the date fixed for redemption, together with any applicable 
premium, upon prepayment of the Loan under the terms of the Note in whole or in part.

The Bonds shall be subject to redemption in whole on any date at a price equal to 
the outstanding principal amount of Bonds plus interest accrued thereon to the date fixed for 
redemption, together with any applicable premium, upon acceleration of the Loan in whole 
following an Event of Default (as defined in the Loan Agreement).

(a)

(b)
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The Bonds shall be subject to redemption in whole or in part on any Interest 
Payment date at a price equal to the outstanding principal amount thereof to be redeemed plus 
accrued interest to the redemption date, together with any applicable premium, from the proceeds 
of any mandatory payment of principal on the Note under the terms of the Note or the Loan 
Agreement.

(c)

The Bonds shall be subject to redemption in part on the Conversion Date in an 
amount necessary to cause the principal amount of the Bonds Outstanding to equal the 
Permanent Phase Loan Amount.

(d)

The premium due in connection with any of the foregoing redemption provisions shall be 
an amount equal to the amount paid on the Note and/or the Loan in connection with such 
redemption that is in excess of the principal and interest on the Bonds and any late charges or 
other fees otherwise due on the redemption date.

The Holder is hereby authorized and directed, and hereby agrees, to fix the date for any 
such redemption, and, if money provided from the sources contemplated by this Pledge and 
Assignment and the Loan Agreement is available, to redeem the Bonds so called on the date so 
fixed by the Holder. The Holder shall give written notice of such redemption to the Issuer.

Section 2.11 No Notice of Redemption Notice of redemption of the Bonds shall be 
given to the Holders by the Agent not fewer than 15 days nor more than 30 days prior to the date 
fixed for redemption.

ARTICLE 3
SECURITY FOR THE BONDS

Delivery of Collateral. To provide security for the payment of the Bonds, 
the Agent and the Issuer have pledged and assigned to secure payment of the Bonds their 
respective right, title and interest in the Collateral to the Holder. In connection with such pledge, 
assignment, transfer and conveyance, the Agent shall deliver to the Holder the following 
documents or instruments promptly following their execution and, to the extent applicable, their 
recording or filing:

Section 3.1

The Note endorsed without recourse in blank by the Agent;(a)

The originally executed Loan Agreement and Regulatory Agreement;(b)

The originally executed Deed of Trust and all other Loan Documents existing at 
the time of delivery of the Note and an assignment for security of the Deed of Trust from the 
Agent to the Holder, in recordable form;

Uniform Commercial Code financing statements or other chattel security 
documents giving notice of the Holder's status as an assignee of the Agent’s security interest in 
any personal property forming part of the Project, in form suitable for filing; and

Uniform Commercial Code financing statements giving notice of the pledge by 
the Issuer and the Agent of the Collateral pledged under this Pledge and Assignment.

(c)

(d)

(e)
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The Agent and the Issuer shall deliver and deposit with the Holder such additional 
documents, financing statements, and instruments as the Holder may reasonably require from 
time to time for the better perfecting and assuring to the Holder of its lien and security interest in 
and to the Collateral.

Section 3.2 Agent the Mortgagee of Record. Notwithstanding the pledge and 
assignment of the Collateral to the Holder hereunder, the Agent shall, except as otherwise 
provided in Section 11 of the Agency Agreement or Section 9.2 of this Pledge and Assignment 
upon the occurrence of an Event of Default, be and remain the mortgagee of record for the Loan, 
and is fully authorized and empowered to service and administer the Loan as provided in Section 
4.1 hereof.

ARTICLE 4
SERVICING THE LOAN AND THE BONDS

Servicing the Loan. The Agent shall take all steps necessary to maintainSection 4.1
its qualifications to act hereunder as mortgagee, and shall service and administer the Loan in 
accordance with standard mortgage banking practices, taking all steps and exercising the same 
degree of care and skill with respect to the Loan, the Project and the Loan Documents that it 
would take or exercise under the circumstances in protecting its own interests as a mortgage 
lender or investor therein. Except as specifically noted below, the Agent shall have full power 
and authority, acting alone, to do any and all things in connection with such servicing and 
administration of the Loan that it may deem necessary or desirable, including, without limitation, 
the following:

The making of the Loan directly to or for the account of the Borrower, pursuant to 
the Loan Agreement and other Loan Documents, in accordance with law and the Agent’s usual 
practices and procedures in administering similar projects and mortgage loans.

The recording and filing of documents and statements to create, preserve and 
release the lien of the Deed of Trust on the Project, site inspections, obtaining title updates and 
endorsements, processing change orders, and maintaining required insurance and escrow funds.

The collection, holding and disbursement in accordance with the requirements of 
the Loan Documents and any applicable laws, of all payments of principal and interest due under 
the Loan, and any other payments or sums due under or with respect to the Loan, the Deed of 
Trust or other Loan Documents, including, without limitation, all payments for taxes, 
assessments, hazard insurance premiums, service charges and late payment fees, all proceeds of 
title and hazard insurance policies, letters of credit, and all condemnation awards.

The preservation, administration and enforcement of the Loan and the Loan 
Documents, and in this connection the Agent may do, or refrain from doing, all acts that are 
permitted under the terms of the Loan or the Loan Documents and which in its sole judgment 
may be appropriate; provided, however, that except as otherwise permitted in accordance with 
Section 5.2 hereof, upon the happening of a default by the Borrower under the Loan Agreement, 
Note or the Deed of Trust, the Agent may not take any action that would cause interest on the 
Bonds to be included in gross income of the owners thereof for federal income tax purposes

(a)

(b)

(c)

(d)
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without the prior written consent of the Issuer and the Holder, nor may the Agent do any of the 
following without the prior written consent of the Holder (unless the Loan Documents 
specifically provide therefor):

consent to or permit modification of the maximum amount of the Loan, 
reduce the interest rate thereon, or extend the maturity date thereof or the due date of any 
principal payment thereof or the date for commencement of amortization, or

(i)

make or consent to any release of the Borrower from any liability under(ii)
the Loan or any of the Loan Documents.

The preservation and administration of all escrow funds required by any of the 
Loan Documents, in accordance with the requirements of the Loan Documents.

(e)

Paving Agent for the Bonds: Investments. Except if a Paying Agent hasSection 4.2
been engaged in accordance with Section 11 of the Agency Agreement, in which case such 
Paying Agent shall perform the functions described in this Section 4.2, the Agent shall on behalf 
of the Issuer serve as paying agent for the Bonds, and shall remit, directly to the Holder, the 
payments of principal, interest, premium and all other amounts due on the Bonds required by, 
and in accordance with, Sections 2.3, 2.4, 2.5 and 2.6 hereof. The Agent shall invest any 
undisbursed proceeds of the Bonds received by the Agent, if any, in Permitted Investments, as 
directed by the Borrower and approved by the Holder.

Standard of Care. In servicing and administering the Loan and acting asSection 4.3
a paying agent for the Bonds pursuant to Sections 4.1 and 4.2 hereof, the Agent shall act in the 
best interests of the Holder, but neither the Issuer nor the Agent shall be liable to the Holder or to 
any other person or entity if, in so servicing and administering the Loan and the Bonds, the 
Agent exercises that degree of ordinary prudence and skill that it would exercise under the 
circumstances in protecting its own interests as if it were the Holder, and further, neither the 
Issuer nor the Agent shall have any liability when the Agent acts, or refrains from acting, 
pursuant to the specific written instructions of the Holder. The Issuer shall have no liability to 
the Holder for actions taken by the Agent in servicing and administering the Loan or acting as 
paying agent for the Bonds, including, but not limited to, liability for the errors or omissions, 
willful misconduct or negligence of the Agent.

Section 4.4 Indemnification of Issuer by Agent. The Holder acknowledges that 
notwithstanding any other provision of this Pledge and Assignment, the Agent is acting as an 
independent contractor and not as the agent of Issuer in servicing and administering the Loans. 
The Agent agrees to indemnify, hold harmless and defend the Issuer and its respective 
supervisors, commissioners, officers, members, program participants, directors, officials, agents 
and employees and each of them, against all loss, costs, damages, expenses, suits, judgments, 
actions and liabilities of whatever nature (including, without limitation, attorney’s fees, litigation 
and court costs, amounts paid in settlement, and amounts paid to discharge judgments) directly 
or indirectly resulting from or arising out of or related to any act or omission on the part of Agent 
related to the origination, administration or servicing of the Loan under this Pledge and 
Assignment.
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If a third party makes a claim against the Issuer that may be subject to indemnification 
pursuant to this Section 4.4, the Issuer shall give prompt notice of such claim to the Agent; 
provided, however, that the failure to provide such notice shall not release the Agent from any of 
its obligations hereunder except to the extent the Agent is prejudiced by such failure. The Agent 
shall be entitled to assume and control the defense of such claim at its expense through counsel 
of its choice. The Issuer shall cooperate with the Agent in such defense and make available to the 
Agent any witnesses, pertinent records, material’s and information in the Issuer’s possession as 
reasonably required by the Agent. The Issuer shall have no right to settle or compromise any 
claim or consent to the entry of any judgment against the Issuer which is the subject of 
indemnification hereunder without the prior written consent of the Agent

Section 4.5 Assignment of Servicing Rights and Responsibilities. Although the Agent 
shall be the initial Servicer of the Loan pursuant to this Article 4, the Agent reserves the right to 
assign the rights and responsibilities to service the l oan to a third-party, including an Affiliate of 
the Holder, without the necessity of obtaining the consent of the Issuer or the Borrower. In the 
event the Agent assigns the rights and responsibilities to service the Loan, the Agent shall give 
notice thereof to the Borrower and the Issuer.

ARTICLE 5 
DEFAULTS ON LOAN

Defaults on Loan. Except as provided in Section 5.2 hereof, upon theSection 5.1
happening of any default that extends beyond any applicable notice and cure period by the 
Borrower under the Loan Agreement, the Note or the Deed of Trust, the Agent shall (a) promptly 
notify the Holder and the Issuer of the default, (b) take such action as it is directed to take by the 
Holder to enforce the Loan Documents, and (c) promptly apply all proceeds realized upon 
enforcement of the Loan Documents, if any, in the following order of priority:

To reimburse the Agent for its expenses (including reasonable attorneys’ fees) 
incurred in taking such action to enforce the Loan Documents:

(a)

To pay to the Holder any interest accrued on the Bonds, without preference or 
priority of any installment of such interest over any other installment of such interest;

(b)

To pay to the Holder all principal outstanding on the Bonds and any 
corresponding unpaid premium and late payment fees, without preference or priority of any 
installment or amount of such principal, payment or fees;

(c)

To reimburse the Holder for any losses or expenses incurred by it in connection 
with such default and the Bonds; and

(d)

(e) To pay to the Issuer any unpaid fees and expenses.

The balance, if any, of such proceeds shall be applied in accordance with the Loan 
Documents, if applicable, and otherwise in accordance with the applicable law or as determined 
by the Agent and the Issuer.
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In the event that the Agent accepts a deed in lieu of a foreclosure or credit bids at the 
foreclosure sale and subsequently takes title to the Project, the Agent may request that the Issuer 
effect a termination of the Regulatory Agreement, but only in accordance with the terms of the 
Regulatory Agreement. In the event the Agent accepts a deed in lieu of a foreclosure or credit 
bids at foreclosure sale and subsequently takes title to the Project, the Agent shall take 
appropriate action to cause such deed to be delivered to the Holder.

The Issuer shall have no obligation to take any action or to incur any expense with 
respect to any default by the Borrower and shall have no liability to the Holder, the Agent or any 
other person for any losses or expenses incurred as a result of such a default.

Section 5.2 Action After Consultation with Holder. Upon the happening of any 
default by the Borrower under the Loan Agreement, the Note or the Deed of Trust, or if in the 
judgment of the Agent such default is imminent, the Agent shall notify the Holder and the Issuer 
of such circumstance. The Agent may request consent of the Holder, with a written copy of such 
request being delivered to the Issuer, to a course of action which is other than the enforcement of 
the Loan Documents but which is considered reasonable or appropriate by the Agent. Such 
course of action may include, but shall not be limited to, waiver of payments to any escrow 
under the Deed of Trust, deferral of payment of principal of or interest on such Loan, entering 
into a forbearance agreement with the Borrower, and any similar work-out arrangement; 
provided, however, that no course of action shall be pursued without prior written consent of the 
Issuer that, in the opinion of Bond Counsel, would cause interest on the Bonds to be included in 
gross income for federal income tax purposes. In the event the Issuer and the Holder shall 
approve in writing any such course of action, the Agent shall take such course of action.

Section 5.3 Losses and Expenses Upon Exercise of Rights. Any and all losses or 
expenses incurred in enforcing the Loan Documents, or as a result of an alternate course or 
courses of action approved by the Holder, shall be borne by the Borrower. Such losses or 
expenses may include, but shall not be limited to:

Loss resulting from nonpayment of interest on or principal of the Loan or from 
receipt of interest at a rate other than the rate specified in the Note,

Reimbursement of the Agent for expenditures made voluntarily by it for taxes, 
assessments, water rates, hazard insurance and similar items with respect to the Project or the 
Loan, or for the completion and preservation of the Project,

Expenses of foreclosure (including reasonable attorney’s fees and court costs) in 
the event the Agent forecloses the Deed of Trust, and

Loss resulting from interest on the Bonds becoming includable in gross income 
for purposes of federal income taxation.

(a)

(b)

(c)

(d)

ARTICLE 6
REPRESENTATIONS AND COVENANTS BY AGENT AND ISSUER

Representations by Agent. The Agent hereby represents and warrants to 
the Holder that as of the date of execution of this Pledge and Assignment, the Agent is a

Section 6.1
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Delaware banking corporation duly organized and validly existing and in good standing under 
the laws of the State of Delaware, and has all requisite power and authority to enter mto this 
Pledge and Assignment and to carry out its obligations hereunder.

Representations by Issuer. The Issuer hereby represents and warrants to 
the Holder, that as of the date of execution of this Pledge and Assignment.

The Issuer is a public body corporate and politic duly organized and validly 
existing under the laws of the State of California.

The Bonds have been duly authorized and issued in accordance with the Act and 
other applicable laws of the State and constitute valid and binding limited obligations of the 
Issuer payable solely from the Collateral, to the extent provided herein.

The Issuer has all requisite power and authority to enter into this Pledge and 
Assignment and to carry out its obligations hereunder.

Tax-Exempt Status of the Bonds. It is the intention of the parties hereto 
that interest on the Bonds shall be and remain excluded from gross income for federal income tax 
purposes and to that end the Issuer agrees to comply with all of its obligations set forth in the 
Tax Certificate.

Section 6.2

(a)

(b)

(c)

Section 6.3

ARTICLE 7
BOOKS AND RECORDS; REPORTS

Books and Records. The Agent shall at all times keep proper books,Section 7.1
accounts and records relating to the Loan, the Project, the Loan Documents and the Bonds in a 
manner conforming to normal banking practices and in accordance with generally accepted 
accounting principles. All such books, accounts and records shall be accessible for inspection or 
duplication by the Holder or the Issuer, or their respective representatives during normal business 
hours or at any other reasonable times.

Reports. Upon request, the Agent shall issue a written report to the 
Holder and the Issuer of any material adverse condition known to the Agent that, in its 
reasonable judgment, could result in a default under the Loan or the I ,oan Documents promptly 
upon learning of such condition. Upon written request the Agent shall furnish to the Holder and 
the Issuer a statement of the principal balance outstanding on the Bonds.

Section 7.2

ARTICLE 8
NONRECOURSE; OBLIGATIONS NOT DEBT OF ISSUER, AGENT OR STATE

Limited Obligations. The Bonds and the interest thereon are limitedSection 8.1
obligations of the Issuer, payable solely from the Collateral, which is hereby specifically 
assigned and pledged to such purposes in the manner and to the extent provided herein. None of 
the Issuer, the City, the State, any political subdivision thereof (except the Issuer, to the limited 
extent set forth in this Pledge and Assignment), any public agency shall in any event be liable for 
the payment of the principal of, premium (if any) or interest on the Bonds or for the performance 
of any pledge, obligation or agreement of any kind whatsoever, except as set forth above, and
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none of the Bonds or any of the Issuer’s agreements or obligations shall be construed to 
constitute an indebtedness of or a pledge of the faith and credit of or a loan of the credit of any of 
the foregoing within the meaning of any constitutional or statutory provision whatsoever.

The Bonds, together with the interest and premium (if any) thereon and the purchase 
price thereof, shall not be deemed to constitute a general debt or general liability of the Issuer, 
the City, the State, any political subdivision thereof, any public agency or a pledge of the faith 
and credit of the Issuer, the City, the State, any political subdivision thereof, any public agency 
within the meaning of any constitutional or statutory provisions, but shall be payable solely from 
the funds provided therefor pursuant to this Pledge and Assignment. The Bonds are only a 
limited obligation of the Issuer as provided by the Act, and neither the Issuer nor the City, shall 
under any circumstances be obligated to pay the Bonds except from the Collateral.

Neither the faith and credit, nor the taxing power of the State, any public agency or any 
political subdivision of the State, including the City and the Issuer, is pledged to the payment of 
the principal of, premium, if any, purchase price of or interest on the Bonds, nor is the State, the 
City, the Issuer, any public agency or any political subdivision of the State, in any manner 
obligated to make any appropriation for such payment. The Issuer has no taxing power.

No recourse shall be had for the payment of the principal of, premium, if any, or interest 
on the Bonds or for any claim based thereon or upon any obligation, covenant or agreement in 
this Pledge and Assignment contained (except from the Collateral), against the City or the Issuer, 
or any past, present or future member of its governing body, its officers, attorneys, accountants, 
financial advisors, agents or staff, or the officers, attorneys, accountants, financial advisors, 
agents or staff of any successor public entity, as such, either directly or through the Issuer or any 
successor public entity, under any rule of law or penalty or otherwise, and all such liability of the 
Issuer, any member of its governing bodies and its officers, attorneys, accountants, financial 
advisors, agents and staff is hereby, and by the acceptance of the Bonds, expressly waived and 
released as a condition of, and in consideration for, the execution of this Pledge and Assignment 
and the issuance of the Bonds.

It is recognized that notwithstanding any other provision of this Pledge and Assignment, 
neither the Agent nor any Holder shall look to the Issuer or the City, or any of their directors, 
officers, attorneys, accountants, financial advisors, agents or staff or any successor or public 
entity for monetary damages suffered by the Agent or such Holder as a result of the failure of the 
Issuer to perform any covenant, undertaking or obligation under this Pledge and Assignment, the 
Agency Agreement, the Bonds, the Regulatory Agreement or any of the other documents 
referred to herein, or as a result of the incorrectness of any representation made by the Issuer in 
any of such documents, nor for any other reason. Although this Pledge and Assignment 
recognizes that such documents shall not give rise to any pecuniary liability of the Issuer, 
nothing contained in this Pledge and Assignment shall be construed to preclude in any way any 
action or proceeding (other than that element of any action or proceeding involving a claim for 
monetary damages against the Issuer) in any court or before any governmental body, agency or 
instrumentality or otherwise against the Issuer or any of its officers or employees to enforce the 
provisions of any of such documents that the Issuer is obligated to perform and the performance 
of which the Issuer has not assigned to the Agent or any other person.
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ARTICLE 9
DEFAULTS UNDER THIS PLEDGE AND ASSIGNMENT AGREEMENT

Events of Default. Each of the following events shall constitute an eventSection 9.1
of default (“Event of Default”) under this Pledge and Assignment:

Any failure by the Agent to remit to the Holder any payment to be made on the 
Bonds in accordance with the provisions of this Pledge and Assignment or the Bonds on the due 
date thereof;

(a)

If the Agent shall fail to conform or comply with any other terms or provisions of 
this Pledge and Assignment or the Bonds and such failure shall continue for more than thirty (30) 
days after notice thereof to the Agent from the Holder or, where such default is not subject to 
cure within such thirty (30) day period, if the Agent within such period shall not have 
commenced with due diligence and dispatch the curing of such default or thereafter shall fail to 
prosecute and complete with due diligence and dispatch and within a reasonable time the curing 
of such default;

(b)

If any material representation or warranty made by the Agent or by the Issuer 
contained in this Pledge and Assignment shall prove to have been false or incorrect in any 
material respect on the date as of which made;

If the Issuer shall fail or refuse, or be unable after sixty (60) days’ notice from the 
Agent or the Holder to perform or comply with any term or provision of this Pledge and 
Assignment to be performed or complied with by the Issuer;

If an action or proceeding shall be brought, or judgment rendered, against or 
relating to the Agent or the Issuer, which has the effect of substantially impairing the rights and 
obligations of the Agent or the Issuer hereunder or under the Bonds or with respect to the Loan;

If either the Agent (during the term of its agency) or the Issuer shall make a 
general assignment for the benefit of creditors, or shall admit in writing its inability to pay its 
debts as they become due, or shall file a voluntary petition in bankruptcy, or shall be adjudicated 
a bankrupt or insolvent, or shall file any petition or answer seeking, consenting to, or acquiescing 
in reorganization, arrangement, adjustment, composition, liquidation, dissolution, or similar 
relief under any present or future statute, law or regulation, or shall file an answer admitting or 
shall fail to deny or contest the material allegations of a petition against it for any such relief; or

If, with respect to either the Agent (during the term of its agency) or the Issuer, a 
trustee, receiver or liquidator of any material part of its properties or assets shall be appointed 
with its consent or acquiescence, or if any such appointment, if not so consented to or acquiesced 
in, shall remain unvacated or unstayed for sixty (60) days.

(c)

(d)

(e)

(f)

(g)

Remedies. If any Event of Default shall have occurred and be continuing,Section 9.2
the Holder shall promptly give notice to the Issuer and shall have all rights, powers, and 
remedies with respect to the Collateral as are available under the Uniform Commercial Code 
applicable thereto or as are available under any other applicable law at the time in effect and,

18



without limiting the generality of the foregoing, the Holder may proceed at law or in equity or 
otherwise, to the extent permitted by applicable law:

to take possession of the Collateral or any part thereof, with or without legal 
process, and to hold, service, administer and enforce any rights thereunder or thereto, and 
otherwise exercise all rights of ownership thereof, including (but not limited to) the sale of all or 
part of the Collateral;

(a)

to become mortgagee of record for the Loan and to service and administer the(b)
same for its own account;

to service and administer the Bonds as agent and on behalf of the Issuer or 
otherwise, and, if applicable, to take such actions necessary to enforce the Loan Documents on 
its own behalf, and to take such alternative courses of action, as it may deem appropriate; or

(c)

to take such steps to protect and enforce its rights whether by action, suit or 
proceeding in equity or at law for the specific performance of any covenant, condition or 
agreement in the Bonds, this Pledge and Assignment, or the Loan Documents, or in and of the 
execution of any power herein granted, or for foreclosure hereunder, or for enforcement of any 
other appropriate legal or equitable remedy or otherwise as the Holder may elect.

Section 9.3
any other provision of this Pledge and Assignment, upon the occurrence and continuance of any 
Event of Default caused by or resulting from action, inaction or other condition on the part of the 
Agent (a) the Bonds shall for all purposes hereof remain outstanding and shall continue in full 
force and effect until paid in full or cancelled, and (b) the Holder shall have the right, in its sole 
discretion, to exercise such rights, powers and remedies hereunder or at law as may be required 
to become the mortgagee of record for the Loan and to service and administer the Loan and the 
Bonds, and shall thereupon service and administer the Loan as mortgagee of record, or shall have 
the right to retain another mortgagee to so service and administer the Loan on its own behalf and 
administer the Bonds as agent and on behalf of the Issuer, in accordance with Sections 4.1, 4.2, 
4.3, 5.1, 5.2 and 5.3 hereof, until retirement of the Bonds. Further, notwithstanding any such 
Event of Default, the provisions set forth in Section 4.5 hereof shall continue in full force and 
effect.

(d)

Continuance of Obligations Upon Default by Agent. Notwithstanding

Continuance of Obligations and Servicing by Agent Upon Default by
Notwithstanding any other provision of this Pledge and Assignment, upon the

Section 9.4
Issuer.
occurrence and continuance of any Event of Default caused by or resulting from action, inaction 
or other condition on the part of the Issuer, and not caused by action, inaction or other condition 
on the part of the Agent, then, unless otherwise specified to the contrary by the Holder (a) the 
Bonds shall, to the extent possible under the law and in the best interests of the Holder, for all 
purposes remain outstanding and shall continue in full force and effect, (b) the Holder shall not 
take possession of the Collateral, become mortgagee of record for the Loan or otherwise exercise 
its remedies hereunder or at law, and (c) the Agent shall, to the extent possible under the law and 
in the best interests of the Holder, continue to service the Loan as mortgagee of record and 
continue to service and administer the Bonds as agent and on behalf of the Issuer in accordance 
herewith until retirement of the Bonds.
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Holder Authorized to Execute Assignments. Etc. Subject to Section 4.4Section 9.5
hereof, the Issuer and the Agent each hereby irrevocably appoints the Holder the true and lawful 
attorney of such party, in its name and stead and on its behalf, for the purpose of effectuating any 
sale, assignment, transfer or other disposition for the enforcement of this Pledge and Assignment 
and the Bonds, to execute and deliver all assignments and other instruments as the Holder may 
consider necessary or appropriate, with full power of substitution, the Issuer and the Agent each 
hereby ratifying and confirming all that its said attorney or any substitute shall lawfully do by 
virtue hereof. If the Issuer has consented to such sale, assignment, transfer or other disposition 
of this Pledge and Assignment and the Bonds pursuant to Section 4.4 and if so requested 
thereafter by the Holder, the Issuer or the Agent shall ratify and confirm any such sale, 
assignment, transfer or other disposition by executing and delivering to the Holder all proper 
assignments, releases and other instruments as may be designated in any such request. 
Notwithstanding the foregoing, the Holder shall not have the right to delegate the Holder’s 
obligation to make advances to the Agent for the account of the Issuer.

Waiver of Appraisal, Evaluation. Etc. The Issuer and the Agent eachSection 9.6
hereby waives, to the full extent it may lawfully do so, the benefit of all appraisal, evaluation, 
stay, extension and redemption laws now or hereafter in force and all rights of marshaling in the 
event of any sale hereunder or any taking of possession by the Holder, of the Collateral or any 
part thereof or any interest therein.

Application of Proceeds of Sale The proceeds of any sale hereunder ofSection 9.7
the Collateral or any part thereof or any interest therein shall be applied in the order of priorities 
set forth in Section 5.1 hereof.

Section 9.8 Right of Holder to Perform Covenants of the Issuer and the Agent. If 
the Issuer or the Agent shall fail to take any action or to perform any obligation required of it 
hereunder following written notice from the Holder of not less than five (5) business days, the 
Holder, without further notice to or demand upon the Issuer or the Agent and without waiving or 
releasing of any obligation or default, may (but shall be under no obligation to) at any time 
thereafter take such action or perform such obligation for the account of the Issuer or the Agent 
and, in the case of the Agent, at the Agent’s expense. All sums paid by the Holder or costs 
incurred (including, without limitation, reasonable attorneys’ fees and expenses) together with 
interest thereon at the maximum legal rate from the date of payment by the Holder, shall be paid 
by the Agent.

No Waiver. Etc. No failure by the Holder to insist upon the strictSection 9.9
performance of any term hereof or of the Bonds or the Loan Documents or to exercise any right, 
power or remedy consequent upon a breach thereof, shall constitute a waiver of any such term or 
of any such breach. No waiver of any breach shall affect or alter this Pledge and Assignment, 
which shall continue in full force and effect until the Bonds are paid in full or cancelled, or the 
rights of the Holder with respect to any other then existing or subsequent breach.

Section 9.10 Remedies Cumulative. Etc. Each right, power and remedy of the Holder 
provided for in this Pledge and Assignment or now or hereafter existing at law or in equity or by 
statute or otherwise shall be cumulative and concurrent and shall be in addition to every other 
right, power or remedy provided for in this Pledge and Assignment or now or hereafter existing
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at law or in equity or by statute or otherwise; each such right, power or remedy may be exercised 
by any such person in any order or sequence; and the exercise or beginning of the exercise by 
any such person of any one or more of such rights, powers and remedies shall not preclude the 
simultaneous or later exercise of any or all such rights, powers or remedies. No failure or delay 
on the part of the Holder to exercise any such right, power or remedy shall operate as a waiver 
thereof. Any rights, powers and remedies of the Holder set forth herein shall be exercised upon 
the affirmative determination to exercise the same by the owners of not less than 66 2/3% of the 
outstanding principal amount of the Bonds. The Issuer and the Agent are hereby authorized by 
the Holder to rely and act upon any direction provided by the owners of not less than 66 2/3% of 
the outstanding principal amount of the Bonds.

ARTICLE 10 
MISCELLANEOUS

Section 10.1 Provisions Subject to Applicable Law. All rights, powers and remedies 
provided herein may be exercised only to the extent that the exercise thereof does not violate any 
applicable provision of law, and are intended to be limited to the extent necessary so that they 
will not render this Pledge and Assignment invalid, unenforceable or not entitled to be rendered, 
registered or filed under the provisions of any applicable law. If any term of this Pledge and 
Assignment or any application thereof shall be invalid or unenforceable, the remainder of this 
Pledge and Assignment and any other application of such term shall not be affected thereby.

Section 10.2 Applicable Law. This Pledge and Assignment, the Bonds and the Loan 
Documents shall be interpreted in accordance with and governed by the laws of the State of 
California

Section 10.3 Compromise of Action. Etc. Any action, suit or proceeding brought by 
the Holder pursuant to any of the terms of this Pledge and Assignment or the Bonds or otherwise, 
and any claim made by the Holder hereunder or under the Bonds, may be compromised, 
withdrawn or otherwise dealt with by the Holder following reasonable written notice to the 
Issuer and the Agent and without the approval of such parties.

Section 10.4 Notices. Etc. All notices, demands, requests, consents, approvals and 
other instruments under this Pledge and Assignment shall be in writing and shall be deemed to 
have been properly given if mailed by first class registered or certified mail, postage prepaid, to 
the following addresses, or to such other addresses as the parties hereto may designate to each 
other by notice.

The Community Redevelopment Agency 
of the City of Los Angeles, California 
354 South Spring Street, Suite 800 
Los Angeles, CA 90013 
Attention: Chief Financial Officer

To the Issuer:
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Citicorp North America, Inc.
One Sansome Street, 26th Floor 
San Francisco, California 94104 
Attention: Citi Community Capital 
Loan/Transaction/File #: AHD-6150

To the Agent:

Citicorp North America, Inc.
Citi Community Capital Asset Management 
25 E. Hillcrest Drive, #160 
Thousand Oaks, CA 91360
Attention: Operations Manager/Asset Management 
Telephone: (805) 557-0930, ext. 222 
Facsimile: (805) 557-0924 
Loan/Transaction/File #: AHD-6150

To the Holder:

Citicorp North America, Inc.
Citi Community Capital 
Middle Office 390 Greenwich, 2d floor 
New York, NY 10013 
Attention: Desk Head 
Loan/Transaction/File #: AHD-6150

With a copy to:

With a copy of any Citigroup Inc. 
default notices also Citi Community Capital 
being sent to: Municipal Securities Division 

388 Greenwich Street
New York, NY 10013 
Attention: General Counsel’s Office 
Loan/Transaction/File #: AHD-6150

Hollywood Bungalow Courts, L.P., 
a California limited partnership 

c/o Hollywood Community Housing Corporation 
1640 North Wilcox Avenue 
Hollywood, California 90028 
Attention: Maura McAniff Johnson

To the Borrower:

Bocarsly Emden Cowan Esmail Parker 
& Arndt LLP

633 West Fifth Street, 70th Floor 
Los Angeles, California 90071 
Attention: Nicole Deddens, Esq.

With a copy to:
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Wincopin Circle LLLP, its successors and assigns 
c/o Enterprise Community Investments, Inc. 
10227 Wincopin Circle, Suite 800 
Columbia, Maryland 21044 
Attention: General Counsel

To the Investor 
Limited Partner:

Wells Fargo Bank, National Association 
707 Wilshire Boulevard, 17th Floor 
Los Angeles, California 90017 
Attention: Corporation Trust Services

To the Paying Agent

Section 10.5 Termination. This Pledge and Assignment shall cease and terminate 
when the Bonds have been surrendered and finally paid and all obligations secured hereby shall 
have been observed.

Section 10.6 Duty of Issuer. Except for the actions set forth herein, the Issuer shall not 
be required to take any action or incur any expense not expressly provided for in this Pledge and 
Assignment. The Issuer shall not be obligated to take any action that might, in its reasonable 
judgment, involve the Issuer in any expense or liability unless it shall have been furnished with 
reasonable indemnity for the Issuer, its officers, directors, agents and employees.

Section 10.7 Consent to Assignment. The Issuer agrees that the Agent shall have the 
right to assign all of the rights that it holds under this Pledge and Assignment as Agent to any 
Affiliate or other permitted successor or assign of the Holder of the Bonds. The Issuer will 
execute and deliver to the Agent any documents necessary to effectuate such assignment, and 
will not take any action to impair the Agent’s right to assign pursuant to this Section 10.7.

Section 10.8 Amendment of the Note. The Agent, with the consent of the Holder, 
may accept at any time an amended Note or a new Note delivered by the Borrower upon 
cancellation of the then-current Note; provided that no amendment or change to a Note affecting 
the payment terms of the Bonds shall be valid without the consent of the Issuer and receipt by the 
Agent of an opinion of Bond Counsel to the effect that such amendment or change will not, in 
and of itself, adversely affect the exclusion of interest on the Bonds from gross income for 
federal income tax purposes.

Section 10.9 Amendments. Successors and Assigns. Headings and Counterparts. 
Any of the terms of this Pledge and Assignment and the Bonds may be amended or waived only 
by an instrument signed by the Issuer, the Agent and the Holder. All of the terms of this Pledge 
and Assignment shall be binding upon the successors and assigns of and all persons claiming 
under or through the Issuer and the Agent or any such successor or assign, and shall inure to the 
benefit of and be enforceable by the successors and assigns of the Holder. The headings of this 
Pledge and Assignment are for convenience of reference only and shall not limit or otherwise 
affect the meaning hereof. This Pledge and Assignment may be executed in several counterparts, 
each of which shall be an original, and all of which shall constitute one and the same instrument.

Remainder of this page left intentionally blank.
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IN WITNESS WHEREOF, the Issuer, the Agent and the Holder have each caused this 
Pledge and Assignment to be executed in their respective names as of the date first written 
above.

THE COMMUNITY REDEVEL OPMENT 
AGENCY OF THE CITY OF LOS ANGELES, 
CALIFORNIA

By
Chief Financial Off!icei

Approved as to form asdTegahty. 
Rockard J. Delgadillo, City Attorney

/
By

Beputy/Assiste-'t City Attorney

CITICORP NORTH AMERICA, INC., 
as Agent

By:
Authorized Officer

CITICORP NORTH AMERICA, INC..,
Citicorp Capital Management, its manager

By.
Authorized Officer
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IN WITNESS WHEREOF, the Issuer, the Agent and the Holder have each caused this 
Pledge and Assignment to be executed in their respective names as of the date first written 
above.

THE COMMUNITY REDEVELOPMENT 
AGENCY OF THE CITY OF LOS ANGELES, 
CALIFORNIA

By
Chief Financial Officer

Approved as to form and legality: 
Rockard J. Delgadillo, City Attorney

By
Deputy/Assistant City Attorney

CITICORP NORTH AMERICA, INC., 
as Agent

'LujlBy:
Authorized Officer

CITICORP NORTH AMERICA, INC.,

By.
Authorized Officer
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EXHIBIT A

FORM OF BOND

THIS BOND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933. 
THE TRANSFERABILITY HEREOF IS RESTRICTED BY THE TERMS SET FORTH 
HEREIN AND BY THE TERMS OF THE PLEDGE AND ASSIGNMENT DESCRIBED 
HEREIN.

[NOTICE: Unless this bond certificate is presented by an authorized representative of The 
Depository Trust Company to the Issuer or its agent for registration of transfer, exchange or 
payment, and any certificate issued is registered in the name of Cede & Co. or such other name 
as requested by an authorized representative of The Depository Trust Company and any payment 
is made to Cede & Co., ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE 
OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL since the registered owners 
hereof, Cede & Co., has an interest herein.] [USE FOR BOOK-ENTRY ONLY]

$

(Maximum Principal Amount)

THE COMMUNITY REDEVELOPMENT AGENCY OF THE CITY OF LOS ANGELES 
MULTIFAMILY HOUSING REVENUE BOND 

(HOLLYWOOD BUNGALOW COURTS APARTMENTS)
2008 SERIES A

Maturity
Date

Dated
Date

Bond
CUSIPRate

September 1, 2030 544 393 EK3Date of 
Delivery

Note Rate

HOLDER:

The Community Redevelopment Agency of the City of Los Angeles, a public body 
corporate and politic duly organized and existing under the laws of the State of California (the 
Issuer”), for value received, hereby promises to pay, but only from the Collateral or the 

proceeds thereof (as that term is defined in the Master Pledge and Assignment hereinafter 
described), to the order of the Holder specified above, or registered assign (the “Holder”), at its 
office in Los Angeles, California, or such other place as the Holder may designate in writing, 
from the source and in the manner hereinafter provided, the principal sum set forth above, or 
such lesser amount as may be deemed outstanding hereunder with interest on the unpaid balance 
of this Bond from the Dated Date until this Bond is fully paid, at the rate computed as specified 
below, in any coin or currency which at the time or times of payment is legal tender for the 
payment of public or private debts in the United States of America. All capitalized terms used
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but not otherwise defined herein shall have the meanings ascribed thereto in the Loan 
Agreement, the Note or the Pledge and Assignment hereinafter defined.

This Bond constitutes all or part of an issue in the total authorized principal amount of 
$12,549,000 issued by the Issuer to provide money to fund a loan (the “Loan”) to be made for 
the account of the Issuer to Hollywood Bungalow Courts, L.P., a California Limited Partnership 
(the “Borrower”), for the purpose of financing the acquisition and rehabilitation of a 42-unit 
multifamily rental housing project located on scattered sites in Los Angeles, California and 
known as Bungalow Courts Apartments (the “Project”).

The obligations of the Borrower under the Loan will be evidenced by that certain 
Promissory Note, Floating Rate Loan Converting to Fixed Rate Loan (Hollywood Bungalow 
Courts Apartments), dated November 1, 2008, in the aggregate amount of $12,549,000 (the 
“Note”) made by the Borrower to the order of Citicorp North America, Inc. as agent (the 
“Agent”) for the Issuer pursuant to a Master Agency Agreement, dated as of November 1, 2008, 
between the Issuer and the Agent. This Bond is secured by a Master Pledge and Assignment (the 
“Pledge and Assignment”), dated as of November 1, 2008, by and among the Issuer, the Agent 
and the Holder.

The principal amount of this Bond from time to time outstanding shall bear interest at the 
Bond Rate until the maturity or earlier redemption thereof, computed on the same basis that 
interest is computed under the Note. Payment of interest shall be payable on this Bond 
commencing on January 1, 2009, and continuing on the first day of each month thereafter. 
Interest on this Bond will be calculated on the basis of a 360-day year consisting of twelve 30- 
day months.

This Bond shall be subject to redemption in whole or in part as set forth in the Pledge and 
Assignment, including partial redemption in connection with regularly scheduled payments of 
principal under the Note.

This is a draw-down Bond. The principal amount of this Bond as of any given date shall 
be equal to (i) the total amount of principal advanced by the Agent, on behalf of the Issuer, to the 
Borrower under the Note, less (ii) any payment of principal on the Bonds received by the 
Holders thereof. Principal amounts advanced to the Borrower on the Note and payments of 
principal on the Bonds shall be recorded by the Agent with periodic statements provided, upon 
request, to the Issuer.

This Bond shall mature on the Maturity Date set forth above, subject to the prior payment 
or redemption thereof under the Note, and the entire unpaid principal balance of and any accrued 
interest on this Bond shall be paid in fall on or before such date.

All payments of principal received by the Agent under the Note shall be deemed due and 
owing on the Bonds to the same extent due and owing on the Note and, subject to the provisions 
of the Pledge and Assignment, the payments or prepayments of principal shall be identical under 
the Bonds with and shall be made on the same terms and conditions as such payments made on 
the Note.
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Subject to the provisions of the Pledge and Assignment, this Bond may not be sold, 
assigned, transferred, participated or otherwise disposed of, in whole or in part, except upon 
satisfaction of the requirements of the Pledge and Assignment, including, but not limited to, the 
requirement that this Bond be sold or assigned only to Qualified Institutional Buyers (as defined 
in the Pledge and Assignment) and, except as otherwise set forth in the Pledge and Assignment, 
only in the Authorized Denominations (as defined in the Pledge and Assignment) of not less than 
$100,000.

Subject to the foregoing, this Bond is transferable upon the books of the Agent, by the 
Registered Holder hereof in person or by its attorney duly authorized in writing, upon surrender 
of this Bond together with a written instrument of transfer satisfactory to the Agent, duly 
executed by the Registered Holder or its duly authorized attorney. Upon such transfer, the Agent 
will note the date of registration and the name and address of the newly Registered Holder on the 
books of the Issuer and in its records. The Issuer may deem and treat the person in whose name 
this Bond is last registered upon the books of the Agent, with such registration noted on this 
Bond, as the absolute owner hereof for the purpose of receiving payment of or on account of the 
principal or interest and for all other purposes; all such payments so made to the Registered 
Holder or upon his order shall be valid and effectual to satisfy and discharge the liability upon 
this Bond to the extent of the sum or sums so paid, and the Issuer shall not be affected by any 
notice to the contrary. If a Paying Agent has been engaged in accordance with the Agency 
Agreement, such Paying Agent may perform the functions of the Agent described in this 
paragraph.

If any of the payments required by the terms hereof shall not be paid when the same 
becomes due, or if the payment due on the Maturity Date is not paid when due, whether by 
acceleration or otherwise, or upon the occurrence of an Event of Default under the Pledge and 
Assignment, then, or at any time thereafter, the whole of the unpaid principal and interest owing 
on this Bond shall, at the option of Holder and without notice, become immediately due and 
payable. This option may be exercised at any time after any such event and the acceptance of 
one or more installments or other payments from any person thereafter shall not constitute a 
waiver of Holder’s option. Holder's failure to exercise said option in connection with any 
particular event or series of events shall not be construed as a waiver of the provisions hereof as 
regards any subsequent event.

All of the agreements, covenants, conditions, limitations, provisions and stipulations 
contained in the Pledge and Assignment are hereby made a part of this Bond to the same extent 
and with the same effect as if they were fully set forth herein. If any payment of the principal of, 
interest hereon or other payments due hereunder are not made when due in accordance with the 
terms and conditions of this Bond, then the Holder may at its right and option declare 
immediately due and payable the principal of this Bond and interest accrued hereon to the date of 
declaration of such default, together with any reasonable attorneys’ fees incurred by the Holder 
in collecting or enforcing payment hereof, whether suit be brought or not, and all other sums due 
hereunder or under the Pledge and Assignment, notwithstanding anything to the contrary therein 
and payment thereof may be enforced and recovered in whole or in part, at any time, by one or 
more of the remedies provided in this Bond or the Pledge and Assignment.
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The remedies of the Holder upon an Event of Default, as provided herein and in the 
Pledge and Assignment, may be pursued at the sole discretion of the Holder and may be 
exercised as often as occasion therefor shall occur. The failure to exercise any such right or 
remedy shall in no event be construed as a waiver or release thereof. Any default under the 
Pledge and Assignment shall constitute a default under this Bond.

The Holder shall not be deemed, by any act of omission or commission, to have waived 
any of its rights or remedies hereunder unless such waiver is in writing and signed by the Holder 
and then only to the extent specifically set forth in the writing. A waiver with reference to one 
event shall not be construed as a continuing waiver or as a bar to or waiver of any right or 
remedy as to a subsequent event.

This Bond may not be amended without the prior written consent of the Issuer, the 
Holder and the Agent.

This Bond and the interest hereon is a limited obligation of the Issuer, payable solely 
from the Collateral, which is hereby specifically assigned and pledged to such purposes in the 
manner and to the extent provided herein. None of the Issuer (except to the limited extent set 
forth in the Pledge and Assignment), the City of Los Angeles (the “City”), the State of California 
(the “State”), or any political subdivision thereof shall in any event be liable for the payment of 
the principal of, premium (if any) or interest on the Bonds or for the performance of any pledge, 
obligation or agreement of any kind whatsoever of the Issuer, and none of the Bonds or any of 
the Issuer’s agreements or obligations shall be construed to constitute an indebtedness of or a 
pledge of the faith and credit of or a loan of the credit of any of the foregoing within the meaning 
of any constitutional or statutory provision whatsoever.

This Bond, together with the interest and premium (if any) hereon, shall not be deemed to 
constitute a debt or liability of the Issuer (except to the limited extent set forth in the Pledge and 
Assignment), the City, the State or of any public agency or a pledge of the faith and credit of the 
Issuer, the State or any political subdivision thereof, but shall be payable solely from the funds 
provided therefor pursuant to the Pledge and Assignment. This Bond is only a limited obligation 
of the Issuer as provided by the Act, and the Issuer shall under no circumstances be obligated to 
pay the Bonds except from the Collateral.

Neither the faith and credit nor the taxing power of the City, the Issuer, the State, any 
public agency or any political subdivision of the State, is pledged to the payment of the principal 
of, premium, if any, or interest on this Bond, nor is the Issuer, any of the City, the State, or any 
public agency or any political subdivision of the State, in any manner obligated to make any 
appropriation for such payment. The Issuer has no taxing power.

No recourse shall be had for the payment of the principal of, premium, if any, or interest 
on the Bonds or for any claim based thereon or upon any obligation, covenant or agreement in 
the Pledge and Assignment contained, against the Issuer or any of its members, any past, present 
or future member of its governing body, its officers, attorneys, accountants, financial advisors, 
agents or staff, or the officers, attorneys, accountants, financial advisors, agents or staff of any 
successor public entity, as such, either directly or through the Issuer or any successor public 
entity, under any rule of law or penalty or otherwise, and all such liability of the Issuer, any
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member of its governing bodies and its officers, attorneys, accountants, financial advisors, agents 
and staff is hereby, and by the acceptance of the Bonds, expressly waived and released as a 
condition of, and in consideration for, the execution of the Pledge and Assignment and the 
issuance of the Bonds.

Neither the Borrower, the Agent nor any Holder shall look to the Issuer or its members, 
directors, officers, attorneys, accountants, financial advisors, agents or staff or any successor or 
public entity for damages suffered by the Borrower, the Agent or such Holder as a result of the 
failure of the Issuer to perform any covenant, undertaking or obligation under the Pledge and 
Assignment, the Master Agency Agreement, the Bonds, the Regulatory Agreement or any of the 
other documents referred to herein, or as a result of the incorrectness of any representation made 
by the Issuer in any of such documents, nor for any other reason. Although the Pledge and 
Assignment recognizes that such documents shall not give rise to any pecuniary liability of the 
Issuer, nothing contained in the Pledge and Assignment shall be construed to preclude in any 
way any action or proceeding (other than that element of any action or proceeding involving a 
claim for monetary damages against the Issuer) in any court or before any governmental body, 
agency or instrumentality or otherwise against the Issuer or any of its officers or employees to 
enforce the provisions of any of such documents which the Issuer is obligated to perform and the 
performance of which the Issuer has not assigned to the Agent or any other person.

It is intended that this Bond is made with reference to and shall be construed as a contract 
governed by the laws of the State of California.

This Bond shall not be valid or become obligatory for any purpose or be entitled to any 
benefit or security under the Pledge and Assignment unless this Bond is authenticated by the 
Agent (or Paying Agent, if applicable) by execution of the Certificate of Authentication 
appearing hereon.

IT IS HEREBY CERTIFIED AND RECITED that all conditions, acts and things 
required to exist, happen and be performed precedent to or in the issuance of this Bond do exist, 
have happened and have been performed in regular and due form as required by law.
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IN WITNESS WHEREOF, the Issuer has caused this Bond to be executed and attested 
on its behalf by the manual or facsimile signatures of its duly authorized officers, all as of the 
date first set forth above.

THE COMMl'NITY REDEVELOPMENT 
AGENCY OF THE CITY OF I OS ANGELES, 
CALIFORNIA

By
Chief Financial Officer

Approved as to form and legality: 
Rockard J. Delgadillo, City Attorney

By
Deputy/Assistant City Attorney
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FORM OF CERTIFICATE OF AUTHENTICATION

(Agent)

This is to certify that this Bond is one of the Bonds referred to in the within mentioned 
Pledge and Assignment.

Date of Authentication:

WELLS FARGO BANK, NATIONAL 
ASSOCIATION, as Agent

By:
Authorized Signatory
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FORM OF CERTIFICATE OF AUTHENTICATION

(Paying Agent)

This is to certify that this Bond is one of the Bonds referred to in the within mentioned 
Pledge and Assignment.

Date of Authentication:

WELLS FARGO BANK- NATIONAL 
ASSOCIATION, as Paying Agent

By:
Authorized Signatory
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EXHIBIT B

FORM OF PURCHASER’S LETTER

[Date]

The Community Redevelopment Agency 
of the City of Los Angeles, California 

Los Angeles, California

Re:

$
THE COMMUNITY REDEVELOPMENT AGENCY 
OF THE CITY OF LOS ANGELES, CALIFORNIA 

Multifamily Housing Revenue Bonds 
(Hollywood Bungalow Courts Apartments) 

2008 Series A

Ladies and Gentlemen:

The undersigned (the “Purchaser”) hereby acknowledges receipt, [as transferee from the 
previous owner thereof,] of the above-referenced bonds (the “Bonds”), dated November 21, 
2008, and bearing interest from the date thereof, in fully registered form and in the aggregate 
principal amount of [$
Bonds currently outstanding. The Bonds have been checked, inspected and approved by the 
Purchaser.

/, constituting [a participation interest in] all of the/$

The undersigned acknowledges that the Bonds have been issued for the purpose of 
making a mortgage loan to assist in the financing of the acquisition and rehabilitation of a certain 
multifamily rental housing development located on scattered sites in Los Angeles, California (the 
“Project”), as more particularly described in that certain Loan Agreement (Multifamily Housing 
Bond Program), dated of as November 1, 2008 (the “Loan Agreement”), by and between 
Citicorp North America, Inc. (the “Agent”), in its capacity as agent for The Community 
Redevelopment Agency of the City of Los Angeles, California (the “Issuer”), and Hollywood 
Bungalow Courts, L.P. a California limited partnership (the “Borrower”). The undersigned 
further acknowledges that the Bonds are secured by a certain Master Pledge and Assignment, 
dated as of November 1, 2008 (the “Pledge and Assignment”), between the Issuer, the Agent and 
Citicorp North America, Inc. (the “Original Purchaser”).

In connection with the sale of the Bonds to the Purchaser, the Purchaser hereby makes the 
following representations upon which you may rely:

The Purchaser hereby certifies that it is a “qualified institutional buyer” as 
defined in Rule 144A under the Securities Act of 1933, as amended; (ii) an investment 
fund comprised solely of one or more of the foregoing; (iii) an Affiliate (as defined in the

1.
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Pledge and Assignment); or (iv) an Accredited Investor, as defined in the Pledge and 
Assignment.

The Purchase acknowledges that it is purchasing the Bonds for investment 
for its own account and not with a present view toward resale or the distribution thereof, 
in that it does not now intend to resell or otherwise dispose of all or any part of its 
interests in the Bonds; provided, however, that the Purchaser may, notwithstanding the 
terms of Paragraph 5 below, (i) transfer the Bonds to any Affiliate (as defined in the 
Pledge and Assignment) or (ii) sell or transfer the Bonds to a special purpose entity, a 
trust or custodial arrangement, from which the Bonds are not expected to be sold except 
to beneficial owners who are qualified Institutional Buyers or who will sign an investor 
letter to substantially the same effect as this Investor Letter.

The Purchaser has sufficient knowledge and experience in financial and 
business maters with respect to the evaluation of residential real estate developments such 
as the Project to be able to evaluate the risk and merits of the investment represented by 
the Bonds. The Purchaser is able to bear the economic risks of such investment.

2.

3.

The Purchaser acknowledges that it is familiar with the conditions, 
financial and otherwise, of the Borrower and understands that the Borrower has no 
significant assets other than the Project for payment of the Bonds. Further, the Purchaser 
understands that the Bonds involve a high degree of risk. Specifically, and without in 
any manner limiting the foregoing, the Purchaser understands and acknowledges that, 
among other risks, the Bonds are payable solely from amounts paid and/or recovered 
under the Loan Agreement, the Note, the Mortgage and the other Loan Documents (as 
defined in the Pledge and Assignment). The Purchaser has made such inquiry with 
respect to all of the foregoing as it believed to be desirable for its purposes.

It is acknowledged that no written information has been provided by the 
Issuer and that any written information furnished by any party to the transaction does not 
purport to fully disclose all information pertinent to the Bonds.

The Purchaser has authority to purchase the Bonds and to execute this 
letter and any other instruments and documents required to be executed by the Purchaser 
in connection with the purchase of the Bonds.

In entering into this transaction the Purchaser has not relied upon any 
representations or opinions made by the Issuer relating to the legal consequences or other 
aspects of the transactions, other than those representations contained in the Pledge and 
Assignment and the Bond Purchase Agreement with respect to the Bonds nor has it 
looked to, nor expected, the Issuer to undertake or require any credit investigation or due 
diligence reviews relating to the Borrower, its financial condition or business operations, 
the Project (including the financing or management thereof), or any other matter 
pertaining to the merits or risks of the transaction, or the adequacy of the funds pledged 
to secure repayment of the Bonds. The Purchaser understands and acknowledges that 
after the Conversion Date (as defined in the Loan Agreement) and subject to certain 
limited exceptions the obligations of the Borrower under the Loan Agreement are not

4.

5.

6.

7.
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recourse obligations against the general assets of the Borrower, but are secured only by 
the amounts set forth thereunder.

The Purchaser understands that the Bonds are not secured by any pledge 
of any money received or to be received from taxation by the State of California or any 
political subdivision or taxing district thereof, including, without limitation, the Issuer 
and the City of Los Angeles, California (the “City”); that the Bonds will never represent 
or constitute a general obligation or a pledge of the faith and credit of the City, the Issuer, 
the State of California or any political subdivision thereof; that no right will exist to have 
taxes levied by the Issuer, the State of California or any political subdivision thereof for 
the payment of principal and interest on the Bonds; and that the liability of the Issuer with 
respect to the Bonds is subject to further limitations as set forth in the Bonds and the 
Pledge and Assignment. The Issuer has no taxing power.

The Purchaser has been informed that the Bonds (i) have not been and will 
not be registered or otherwise qualified for sale under the “Blue Sky” laws and 
regulations of any jurisdiction, (ii) will not be listed on any stock or other securities 
exchange, (iii) will carry no rating from any rating service and (iv) are exempt from the 
requirements of Rule 15c2-12 under the Securities Exchange Act of 1934, as amended.

Although the Purchaser does not intend at this time to dispose of all or any 
part of the Bonds, the Purchaser acknowledges that it has the right to sell and transfer the 
Bonds, subject to delivery to the Agent and the Issuer of an investor’s letter to the same 
effect as this Investor’s Letter, including this paragraph 10, with no revisions except as 
may be approved in writing by the Issuer unless the Bonds have been rated “A” or better 
by a nationally recognized bond rating agency acceptable to the Issuer. Failure to deliver 
such investor’s letter shall cause the purported transfer to be null and void unless the 
Bonds have been rated “A” or better by a nationally recognized bond rating agency 
acceptable to the Issuer.

8
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The Purchaser acknowledges that it shall have no right to pursue any 
action or claim against the City or the Issuer; provided that the Holder agrees to and shall 
indemnify, hold harmless and defend the City, the Issuer, their officers, members, 
directors, officials and employees, and each of them, against all loss, costs, damages, 
expenses, suits, judgments, actions and liabilities of whatever nature (including, without 
limitation, attorneys’ fees, litigation and court costs, amounts paid in settlement, and 
amounts paid to discharge judgments) directly or indirectly resulting from or arising out 
of or related to any relation of the transfer restrictions described herein or in the Pledge 
and Assignment.

Capitalized terms used herein and not otherwise defined have the meanings given such 
terms in the Pledge and Assignment.

12.

[PURCHASER]

By
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THIS BOND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 193 3. 
THE TRANSFERABILITY HEREOF IS RESTRICTED BY THE TERMS SET FORTH 
HEREIN AND BY 1HF. TERMS OF THE PLEDGE AND ASSIGNMENT DESCRIBED 
HEREIN.

NOTICE' Unless this bond certificate is presented by an authorized representative of The 
Depository Trust Company to the Issuer or its agent for registration of transfer, exchange or 
payment, and any certificate issued is registered in the name of Cede & Co. or such other name 
as requested by an authorized representative of The Depository Trust Company and any payment 
is made to Cede & Co., ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE 
OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL since the registeied owners 
hereof, Cede & Co., has an interest herein.

$12,549,000 

(Maximum Principal Amount)

THE COMMUNITY REDEVELOPMENT AGENCY OF THE CITY OF LOS ANGELES 
MULTIFAMILY HOUSING REVENUE BOND 

(HOLLYWOOD BUNGALOW COURTS APARTMENTS)
2008 SERIES A

Dated
Dare

Bond Maturity
DateRate CUSIP

Date of 
Deliveiy

Note Rate September 1,2030 544 393 EK3

HOLDER Citicorp North America, Inc.,

Ihe Community Redevelopment Agency of the City of Los Angeles, a public body 
corporate and politic duly organized and existing under the laws of the State of California (the 
“Issuer'1)* for value received, hereby promises to pay, but only from the Collateral or the 
proceeds thereof (as that term is defined in the Master Pledge and Assignment hereinafter 
described), to the order of the Holder specified above, or registered assign (the “Holder”), at its 
office in Los Angeles, California, or such other place as the Holder may designate in writing, 
from the source and in the maimer hereinafter provided, the principal sum set forth above, or 
such lessei amount as may be deemed outstanding hereunder with interest on the unpaid balance 
of this Bond from the Dated Date until this Bond is fully paid, at the rate computed as specified 
below, in any coin or currency which at the time or times of payment is legal tender for the 
payment of puolic or private debts in the United States of America. All capitalized terms used 
but not otherwise defined herein shall have the meanings ascribed thereto in the Loan 
Agreement, the Note or the Pledge and Assignment hereinafter defined.



Vl.

This Bond constitutes all or part of an issue in the total authorized principal amount of 
$12,549,000 issued by the Issuer to provide money to fund a loan (the “Loan”) to be made for 
the account of the Issuer to Hollywood Bungalow Courts, L.P , a California Limited Partnership 
(the “Borrower”), for the purpose of financing the acquisition and rehabilitation of a 42-unit 
multitamily rental housing project located on scattered sites in Los Angeles, California anu 
known as Bungalow Courts Apartments (the “Project”)

The obi- ?at ons of the Borrower under the Loan will be evidenced by that certain 
Promissory Note, Floating Rate Loan Converting to Fixed Rate Loan (Hollywood Bungalow 
Court Apartments), dated November 1, 2008, in the aggregate amount of $12,549,000 (the 
“Note”) made by the Boirower to the order of Citicorp North America, Inc. as agent (the 
“Agent”! for the Issuer pursuant to a Master Agency Agreement, dated as of November 1, 2008, 
between the Issuer and the Agent. This Bond is secured by a Master P ledge and Assignment (the 
“Pledge and Assignment”), dated as of November 1, 2008, by and among the Issuer, the Agent 
and the Holder.

The principal amount of this Bond from time to time outstanding shall bear i iterest at the 
Bond Rate until the maturity or earlier redemption thereof, computed on the same basis that 
interest is computed under the Note. Payment of interest shall be payable on this Bond 
commencing on January 1, 2009, and continuing on the first day of each month thereafter, 
interest on this Bond will be calculated on the basis of a 360-day year consisting of twelve 30- 
day mouths.

This Bond shall be subject to redemption in whole or in part as set forth in the Pledge and 
Assignment, including partial redemption in connection with regularly scheduled payments of 
pr incipal under the Note

This is a draw-down Bond. The principal amount of this Bond as of any given date shall 
be equal to (i) the total amount of principal advanced by the Agent, on behalf of the Issuer, to tne 
Borrower under the Note, less (ii) any payment of principal on the Bonds received by the 
Holders thereof. Principal amounts advanced to the Borrower on the Note and payments of 
principal on the Bonds shall be recorded by the Agent with periodic statements provided, upon 
request, to the Issuer.

This Bond shall mature on the Maturity Date set forih above, subject to the prior payment 
or redemption thereof under the Note, and the entire unpaid principal balance of and any accrued 
interest on this Bond shall be paid in full on or before such date

All payments of principal received by the Agent under the Note shall be deemed due and 
owing on the Bonds to the same extent due and owing on the Noie and, subject to the provisions 

• of the Pledge and Assignment, the payments or prepayments of principal shall be i lentical under 
the Bonds with and shall be made on the same terms and conditions as such payments made on 
the Note. .

Subject to the provisions of the Pledge and Assignment, this Bond may not be sold, 
assigned, transferred, participated or otherwise disposed of, in whole oi in part, except upon 
satisfaction of the requirements of the fledge and Assignment, including, but not limited to, the
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requirement that this Bond be sold or assigned only to Qualified Institutional Buyers (as defined 
in the Pledge and Assignment) and, except as otherwise set forth in the Pledge and Assignment, 
only in the Authorized Denominations (as defined in the Pledge and Assignment) of not less than 
$100,000.

Subject to the foregoing, this Bond is transferable upon the books of the Agent, by the 
Registered Holder hereof in person or by its attorney duly authorized in writing, upon surrender 
of this Bond together with a written instrument of transfer satisfactory to the Agent, duly 
executed by the Registered Holder or its duly authorized attorney. Upon such transfer, the Agent 
will note the date of registration and the name and address of the newly Registered Holder on the 
books of the Issuer and in its records. The Issuer may deem and treat the person in whose name 
this Bond is last registered upon the books of the Agent, with such registration noted on this 
Bond, as the absolute owner hereof for the purpose of receiving payment of or on account of the 
principal or interest and for all other purposes; all such payments so made to the Registered 
Holder or upon his order shall be valid and effectual to satisfy and discharge the liability upon 
this Bond to the extent of the sum or sums so paid, and the Issuer shall not be affected by any 
notice to the contrary. If a Paying Agent has been engaged in accordance with the Agency 
Agreement, such Paying Agent may perform the functions of the Agent described in this 
paragraph.

If any of the payments required by the terms hereof shall not be paid when the same 
becomes due, or if the payment due on the Maturity Date is not paid when due, whether by 
acceleration or otherwise, or upon the occurrence of an Event of Default under the Pledge and 
Assignment, then, or at any time thereafter, the whole of the unpaid principal and interest owing 
on this Bond shall, at the option of Holder and without notice, become immediately due and 
payable. This option may be exercised at any time after any such event and the acceptance of 
one or more installments or other payments from any person thereafter shall not constitute a 
waiver of Holder’s option. Holder’s failure to exercise said option in connection with any 
particular event or series of events shall not be construed as a waiver of the provisions hereof as 
regards any subsequent event.

All of the agreements, covenants, conditions, limitations, provisions and stipulations 
contained in the Pledge and Assignment are hereby made a part of this Bond to the same extent 
and with the same effect as if they were fully set forth herein. If any payment of the principal of, 
interest hereon or other payments due hereunder are not made when due in accordance with the 
terms and conditions of this Bond, then the Holder may at its right and option declare 
immediately due and payable the principal of this Bond and interest accrued hereon to the date of 
declaration of such default, together with any reasonable attorneys’ fees incurred by the Holder 
in collecting or enforcing payment hereof, whether suit be brought or not, and all other sums due 
hereunder or under the Pledge and Assignment, notwithstanding anything to.the contrary therein 
and payment thereof may be enforced and recovered in whole or in part, at any time, by one or 
more of the remedies provided in this Bond or the Pledge and Assignment.

The remedies of the Holder upon an Event of Default, as provided herein and in the 
Pledge and Assignment, may be pursued at the sole discretion of the Holder and may be 
exercised as often as occasion therefor shall occur. The failure to exercise any such right or
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remedy shall in no event.be construed as a waiver or release thereof. Any default under the 
Pledge and Assignment shall constitute a default under this Bond.

The Holder shall not be deemed, by any act of omission or commission, to have waived 
any of its rights or remedies hereunder unless such waiver is in writing and signed by the Holder 
and then only to the extent specifically set forth in the writing. A waiver with reference to one 
event shall not be construed as a continuing waiver or as a bar to or waiver of any right or 
remedy as to a subsequent event.

This Bond may not be amended without the prior written consent of the Issuer, the 
Holder and the Agent.

This Bond and the interest hereon is a limited obligation of the Issuer, payable solely 
from the Collateral, which is hereby specifically assigned and pledged to such purposes in the 
manner and to the extent provided herein. None of the Issuer (except to the limited extent set 
forth in the Pledge and Assignment), the City of Los Angeles (the “City”), the State of California 
(the “State”), or any political subdivision thereof shall in any event be liable for the payment of 
the principal of, premium (if any) or interest on the Bonds or for the performance of any pledge, 
obligation or agreement of any kind whatsoever of the Issuer, and none of the Bonds or any of 
the Issuer’s agreements or obligations shall be construed to constitute an indebtedness of or a 
pledge of the faith and credit of or a loan of the credit of any of the foregoing within the meaning 
of any constitutional or statutory provision whatsoever.

This Bond, together with the interest and premium (if any) hereon, shall not be deemed to 
constitute a debt or liability of the Issuer (except to the limited extent set forth in the Pledge and 
Assignment), the City, the State or of any public agency or a pledge of the faith and credit of the 
Issuer, the State or any political subdivision thereof, but shall be payable solely from the funds 
provided therefor pursuant to the Pledge and Assignment. This Bond is only a limited obligation 
of the Issuer as provided by the Act, and the Issuer shall under no circumstances be obligated to 
pay the Bonds except from the Collateral.

Neither the faith and credit nor the taxing power of the City, the Issuer, the State, any 
public agency or any political subdivision of the State, is pledged to the payment of the principal 
of, premium, if any, or interest on this Bond, nor is the Issuer, any of the City, the State, or any 
public agency or any political subdivision of the State, in any manner obligated to make any 
appropriation for such payment. The Issuer has no taxing power.

No recourse shall be had for the payment of the principal of, premium, if any, or interest 
on the Bonds or for any claim based thereon or upon any obligation, covenant or agreement in 
the Pledge and Assignment contained, against the Issuer or any of its members, any past, present 
or future member of its governing body, its officers, attorneys, accountants, financial advisors, 
agents or staff, or the officers, attorneys, accountants, financial advisors, agents or staff of any 
successor public entity, as such, either directly or through the Issuer or any successor public 
entity, under any rule of law or penalty or otherwise, and all such liability of the Issuer, any 
member of its governing bodies and its officers, attorneys, accountants, financial advisors, agents 
and staff is hereby, and by the acceptance of the Bonds, expressly waived and released as a
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condition of, and in consideration for, the execution of the Pledge and Assignment and the 
issuance of the Bonds.

Neither the Borrower, the Agent nor any Holder shall look to the Issuer or its members, 
directors, officers, attorneys, accountants, financial advisors, agents or staff or any successor or 
public entity for damages suffered by the Borrower, the Agent or such Holder as a result of the 
failure of the Issuer to perform any covenant, undertaking or obligation under the Pledge and 
Assignment, the Master Agency Agreement, the Bonds, the Regulatory Agreement or any of the 
other documents referred to herein, or as a result of the incorrectness of any representation made 
by the Issuer in any of such documents, nor for any other reason. Although the Pledge and 
Assignment recognizes that such documents shall not give rise to any pecuniary liability of the 
Issuer, nothing contained in the Pledge and Assignment shall be construed to preclude in any 
way any action or proceeding (other than that element of any action or proceeding involving a 
claim for monetary damages against the Issuer) in any court or before any governmental body, 
agency or instrumentality or otherwise against the Issuer or any of its officers or employees to 
enforce the provisions of any of such documents which the Issuer is obligated to perform and the 
performance of which the Issuer has not assigned to the Agent or any other person.

It is intended that this Bond is made with reference to and shall be construed as a contract 
governed by the laws of the State of California.

This Bond shall not be valid or become obligatory for any purpose or be entitled to any 
benefit or security under the Pledge and Assignment unless this Bond is authenticated by the 
Agent (or Paying Agent, if applicable) by execution of the Certificate of Authentication 
appearing hereon.

IT IS HEREBY CERTIFIED AND RECITED that all conditions, acts and things 
required to exist, happen and be performed precedent to or in the issuance of this Bond do exist, 
have happened and have been performed in regular and due form as required by law.
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IN WITNESS WHEREOF, the Issuer has caused this Bond to be executed and attested 
on its behalf by the manual or facsimile signatures of its duly authorized officers, all as of the 
date first set forth above.

THE COMMUNITY REDEVELOPMENT 
AGENCY OF THE CITY OF LOS ANGELES, 
CALIFORNIA

By
Chief Financial Officer

Attest

Assistant Secretary
By
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FORM OF CERTIFICATE OF AUTHENTICATION

(Agent)

This is to certify that this Bond is one of the Bonds referred to in the within mentioned 
Pledge and Assignment.

Date of Authentication:

WELLS FARGO BANK, NATIONAL 
ASSOCIATION, as Agent

By:
Authorized Signatory



FORM OF CERTIFICATE OF AUTHENTICATION

(Paying Agent)

This is to certify that this Bond is one of the Bonds referred to in the within mentioned 
Pledge and Assignment.

Date of Authentication;

as Paying Agent

By:
Authorized Signatory
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Fwd: Edinburgh Bungalow Court

Subject: Fwd: Edinburgh Bungalow Court 
From: Faisal Aiserri <faisal.alserrs@lacity.org>
Date: 3/1/2016 4:09 PM
To: Joan Pelico <joan.pelico@lacity.org>, Jeffrey Ebenstein <jeffrey.ebenstein@lacity.org>, Paul 
Michael Neuman <paul.neuman@lacity.org>, James Bickhart <james.bickhart@lacity.org>, 
David Hersch <david.hersch@lacity.org>, Noah Muhlstein <noah.muhlstein@lacity.org>

FYI: LA Conservancy continues to support the Historic Designation. Item is in Council 
tomorrow.

Faisal Aiserri
Senior Planning Deputy
Office of Council member Paul Koretz
200 North Spring Street, Room 440
Los Angeles, CA 90012
(213) 473-7005 -Los Angeles City Hall
Email: Faisai.Alserri@lacitv.org

------------Forwarded message —--------
From: Adrian Fine <afine@laconservancv.org>
Date: Tue, Mar 1, 2016 at 2:30 PM 
Subject: Edinburgh Bungalow Court
To: Faisal Aiserri <faisal.aiserri@lacitv.org>. Noah Muhlstein <noah.muhlstein@lacitv.org>
Cc: Ken Bernstein <ken.bernstein@lacitv.org>, Linda Dishman <ldishman@laconservancv.org>

Hi Faisal and Noah,

We had a good meeting yesterday at the site with the owners and David Cocke of Structural 
Focus. Attached is his letter.

He outlines a structural remedy that calls for a drilled pier system for each of the four 
structures, not including the garage. This would address the current structural issues and 
those with the soil settlement As proposed, each of the four buildings would be raised to 
allow for the drilled pier system installation. David thought there was enough room to easily 
maneuver on site. Each building would be strengthened by removing the existing stucco 
{much of which is failing already) and applying plywood sheathing as bracing, followed by new 
stucco. Each building would then be bolted to the new foundation. The above scenario is a 
long-term remedy to address the structural problems and conditions that formed due to many
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Fwd: Edinburgh Bungalow Court

years of deferred maintenance.

The Conservancy's basic premise and question has been whether or not there is a path 
forward for making the bungalow court structurally sound. We believe there is and, while not 
exactly simple or inexpensive, the drilled pier approach can address the issues and allow the 
building to be rehabilitated. It is a method that has been used elsewhere and viable in this 
instance.

The financial feasibility of this approach and the overall rehabilitation is a secondary question 
that the owners will need to further pursue. We are sympathetic to this challenge and believe 
Guy and Matt are working hard to look at various scenarios to make the numbers work. Should 
they want to continue to pursue demolition there is a clear process for doing so even after 
Historic-Cultural Monument (HCM) designation.

The question before City Council is whether or not to support the CHC's recommendation for 
HCM designation. With a structural remedy identified and available, we maintain our support 
for the HCM nomination. We hope Councilmember Koretz will do so as well and are happy to 
talk further. Again, we really appreciate all your support and help on this matter.

Best and thanks, Adrian

Adrian Scott Fine

Director of Advocacy

Los Angeles Conservancy

523 West Sixth Street, Suite 826

Los Angeles, CA 90014

(213) 430-4203

iaconservancv.org
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Re: Edinburgh Bungalow Court

Subject: Re: Edinburgh Bungalow Court
From: Noah Muhlstein <noah. muhlstein@iacity.org>
Date: 2/16/2016 12:17 PM
To: Linda Dishman <ldishman@laconservancy.org>
CC: "paul.koretz@lacity.org" <paul.koretz@lacity.org>, "faisal.alserri@lacity.org" 
<faisal.al5erri@iacity.org>, "james.bickhart@lacity.org" <james.bickhart@lacity.org>, Adrian 
Fine <afine@laconservancy.org>

Linda,

Thank you for your e-mail, we truly appreciate your insight and expertise on this matter.

Best,

Noah

On Tue, Feb 16, 2016 at 12:13 PM, Linda Dishman <idishman@laconservancv.org> wrote:

Paul,

I wanted to reach out on the Edinburgh Bungalow Court HCM designation as it goes 
to PLUM this afternoon. Adrian and I really appreciate all you and your staff are doing 
to address the various concerns from the owner and community.

Despite our requests to the owners, we are still waiting for a true second opinion on 
the structural analysis and costs from a qualified consultant that we trust. We had 
hoped to see greater detailed information provided so that we might explore 
alternatives and all work toward a preservation solution.

Structural conditions are important and the Conservancy does not take this lightly. 
The matter before PLUM today however is whether or not to support the Cultural 
Heritage Commission's recommendation for Historic-Cultural Monument (HCM) 
status. On that question alone we strongly believe the Edinburgh Bungalow Court 
meets the criteria and is eligible.

The City's system already has a built in "relief valve" should it be necessary in this 
case. Once the Edinburgh Bungalow Court is designated the owners can immediately 
initiate the process for demolition if they so choose, and will be asked to substantiate
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Re: Edinburgh Bungalow Court

various claims regarding infeasibility as well as looking at preservation alternatives. If 
proven to be accurate and the CHC is satisfied with the analysis provided, demolition 
could ultimately take place.

Again, thank you for all your time and attention on this matter. We understand it 
involves challenging circumstances but hope you will continue to support the 
nomination.

Best,

Linda

Linda Dishman
President and CEO

Los Angeles Conservancy

523 West Sixth Street, Suite 826

Los Angeles, CA 90014

(2131 430-4205

laconse rvancv.org

E-News - Facebook - Twitter - Instagram

Membership starts at just $40

Join the Conservancy today
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RE; Edinburgh Bungalow Court at PLUM today

Subject: RE: Edinburgh Bungalow Court at PLUM today 
From: Adrian Fine <afine@!aconservancy.org>
Date: 2/23/2016 1:25 PM
To: Faisal Aiserri <faisal.alserri@lacity.org>
CC: Noah Muhlstein <noah.muhlstein@lacity.org>, Ken Bernstein <ken.bernstein@lacity.org>, 
Shannon Ryan - City of Los Angeles <shannon.ryan@lacity.org>, Linda Dishman 
<ldishman@laconservancy.org>

Great, thank you I'll keep you posted on our progress and prior to next week's PLUM meeting. Best, Adrian

Adrian Scott Fine 
Director of Advocacy
Los Angeles Conservancy 
523 West Sixth Street, Suite 826 
Los Angeles, CA 90014 
(213) 430-4203

laconservancy.ore
E-News - Facebook - Twitter - instagram

Membership starts at just $40
Join the Conservancy today

From: Faisal Aiserri [mailto:faisal.alserri@lacity.org]
Sent: Tuesday, February 23, 2016 12:49 PM 
To: Adrian Fine
Cc: Noah Muhlstein; Ken Bernstein; Shannon Ryan - City of Los Angeles; Linda Dishman 
Subject: Re: Edinburgh Bungalow Court at PLUM today

Hi Adrian,

We've requested that the item be continued till next week. Thank you for the update.

Faisal

On Tuesday, February 23, 2016, Adrian Fine <afme@laconservancv.org> wrote; 
Hi Faisal and Noah,

1 just learned that the Edinburgh Bungalow Court is scheduled before PLUM this afternoon. Do you 
know whether this is just a formality or will there be a discussion? I have a conflict and can only offer up 
an update at this point, in terms of our progress (below). Will someone be there from your office if this 
becomes a discussion item on the agenda?

To update you, Linda and I met with Matt and Guy for a long meeting on Friday afternoon. It was a good 
meeting and it appears that Matt and Guy are trying to explore options, especially on how to try and 
make the cost estimates fit a preservation-based scenario. It’s not clear yet if that will be possible.

We also talked about moving forward on the second opinion, structural analysis. We talked to Nabih 
Youssel this morning and I just got confirmation that he’s too busy to try and do the study in such a tight
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RE: Edinburgh Bungalow Court at PLUM today

timeframe. The good news is Structural hocus has agreed to do the study and Matt and Guy are in 
agreement with letting them proceed. That’s our immediate next step at this point.

I wanted to make sure you were in the loop and up-to-date on the latest status. Hopefully today’s PLUM 
meeting is just a formality and not a full discussion again. If you can please let me know what you find 
out.

Thanks again and best, Adrian

Adrian Scott Fine 
Director of Advocacy
Los Angeles Conservancy 
523 West Sixth Street, Suite 826 
Los Angeles, CA 90014 
(213)430-4203

laconservancy.org
H-News - Facebook - Twitter - Instagram

Membership starts at just $40
Join the Conservancy today

Faisal Aiserri
Senior Planning Deputy
Office of Council member Paul Koretz
200 North Spring Street, Room 440
Los Angeles, CA 90012
(213) 473-7005 -Los Angeles City Hall
Email: Faisal.Alserrl@ladtv.org
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FW; Edinburgh Bungalow Court

Subject: FW: Edinburgh Bungalow Court 
From: Guy Penini <gpenini@bldgpartners.com>
Date: 6/3/2016 10:54 AM
To; "faisal,alserri@lacity.org" <faisal.alserri@lacity.org>, "Tom.Henry@lacity.org 
<Tom.Henry@iacity.org>, "PXKoretz@lacity.org" <PXKoretz@lacity.org>, 
"councilmember.koretz@lacity.org" <councilmember.koretz@lacity.org>
CC: Matthew Jacobs <mjacobs@bldgpartners.com>

Councilmember Koretz, Faisal and Tom,
Thank you again for your time yesterday afternoon. We appreciated your giving us the chance to update you 
on the 750 N Edinburgh property.

We look forward to continuing to work with your office on this matter, and we certainly appreciate your offer 
of assistance in finding an organization or someone who might want to step in where we cannot.

As we mentioned to you in our meeting, below is the message Adrian Fine at the LA Conservancy send us back 
in March. He highlights what we discussed: the challenging nature of the preservation plan and the difficulty in 
making it feasible. We will of course continue to work with the LA Conservancy and the community as our 
process moves forward.

Have a great weekend. 
Best,
Guy and Matt

From: Adrian Fine [mailto:afine@laconservancy.org]
Sent: Tuesday, March 1, 2016 2:31 PM
To: Guy Penini <gpenini@bldgpartners.com>; Jacobs Matthew <matthew.jacobs@gmail,com> 
Cc: Linda Dishman <ldishman@Iaconservancy.org>
Subject: Edinburgh Bungalow Court

Hi Guy and Matt,

I wanted to share our message below to Councilmember Koretz's office. As I alluded to yesterday, beyond 
eligibility as an HCM, we see this as two separate issues regarding the structural solution and financial 
feasibility. We wanted to first explore potential remedies regarding the structural issues and believe the drilled 
pier system is a soiid approach, albeit not an easy or quick fix.

The financial feasibility is probably the more challenging aspect, as we realize how hard you're working to 
make the numbers pencil out. We deal with this issue a lot and sometimes it will take a really creative 
approach and are happy to keep working with you on this if you'd like.

Simitar properties with deferred maintenance and condition issues have been designated so we are concerned 
about setting a special precedent in this case. We would feel differently if there were no structural remedy to 
pursue. I hope you understand our perspective as we really appreciate your efforts and are certainly 
sympathetic to the issues. We're hopeful that a solution comes together, and if you were to still choose 
demolition, that's of course is a possibility as well, even after becoming an HCM.

I'm headed into a meeting but available if you still would like to talk.
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FW: Edinburgh Bungalow Court

Best and thanks again, Adrian

Adrian Scott Fine 
Director of Advocacy
Los Angeles Conservancy 
523 West Sixth Street, Suite 826 
Los Angeles, CA 90014 
(213) 430-4203

laconservancy.org
E-News - Facebook - Twitter - instagram

Membership starts at just $40
Join the Conservancy today

Hi Faisal and Noah,

We had a good meeting yesterday at the site with the owners and David Cocke of Structural Focus. 
Attached is his letter.

He outlines a structural remedy that calls for a drilled pier system for each of the four structures, not 
including the garage. This would address the current structural issues and those with the soil 
settlement. As proposed, each of the four buildings would be raised to allow for the drilled pier system 
installation. David thought there was enough room to easily maneuver on site. Each building would be 
strengthened by removing the existing stucco (much of which is failing already) and applying plywood 
sheathing as bracing, followed by new stucco. Each building would then be bolted to the new 
foundation. The above scenario is a long-term remedy to address the structural problems and 
conditions that formed due to many years of deferred maintenance.

The Conservancy's basic premise and question has been whether or not there is a path forward for 
making the bungalow court structurally sound. We believe there is and, while not exactly simple or 
inexpensive, the drilled pier approach can address the issues and allow the building to be 
rehabilitated. It is a method that has been used elsewhere and viable in this instance.

The financial feasibility of this approach and the overall rehabilitation is a secondary question that the 
owners will need to further pursue. We are sympathetic to this challenge and believe Guy and Matt are 
working hard to look at various scenarios to make the numbers work. Should they want to continue to 
pursue demolition there is a clear process for doing so even after Historic-Cultural Monument (HCM) 
designation.

The question before City Council is whether or not to support the CHC's recommendation for HCM 
designation. With a structural remedy identified and available, we maintain our support for the HCM 
nomination. We hope Councilmember Koretz will do so as well and are happy to talk further. Again, we 
really appreciate all your support and help on this matter.

Best and thanks, Adrian

Adrian Scott Fine 
Director of Advocacy 
Los Angeles Conservancy
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Email from Stefanos Polyzoides, October 17, 2015
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ATTACHMENT A

From: Stefanos Polyzoides [mailto:spolyzoides@mparchitects.com] 
Sent: Saturday, October 17, 2015 6:16 PM 
To: William Delvac 
Cc: Dave Rand
Subject: Re: 750 N. Edinburgh

Hi Bill,

There is no way this court could be considered a historic monument. It is an undistinguished 
example of its kind, and its original building fabric was poor to begin with, and is in a terrible 
current state of conservation.

If this building was declared a monument, than every other third rate bungalow or dingbat in LA 
should also be. I am a preservationist to the core and an advocate for courts in every way. I just do 
not see the merit of preserving this one.

Stefanos

Rrtiy

UfJLII ■ s POLYZCl md Unsanntu
) haul California Boulevard aifordifl f>ri*f

• v: • v/.iij;: i'*: •: ;
. www.mparchitects.com

. http://www.mparchitects.com/facebook
http://www.twitter.com/moulepolvzoides

From: William Delvac <bill(S)agd-landuse.com>
Date: Friday, October 16, 2015 4:59 PM
To: Stefanos Polyzoides <spolvzoidesfamparchitect5.com>
Cc: Dave Rand <dave@agd-landuse.com>
Subject: 750 N. Edinburgh

Stefanos,

Nice to speak with you briefly. I appreciate your willingness to consider providing me your 
professional view of the significance of the property located at 750 N. Edinburgh, Los Angeles, it has 
been nominated as City Historic-Cultural Monument.

CITY 003904
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Exhibit T

Email from Brian Harris, April 15, 2016
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Re: Update: 750 Edinburgh Secured and Quiet

Subject: Re: Update: 750 Edinburgh Secured and Quiet 
From: Faisal Aiserri <faisal.alserri@lacity.org>
Date: 4/15/2016 12:58 PM
To: brian harris <jbrianharris@yahoo.com>
CC: "councilmember.koretz@lacity.org" <councilmember.koretz@lacity.org>, Shawn Bayliss 
<shawn.bayliss@lacity.org>

Thank you for the update Brian. Much appreciated.

Faisal

On Friday, April 15, 2016, brian harris <ibrianharris@vahoo.com> wrote: 
Hi Councilmember Koretz, Shawn and Faisal,

I just wanted to check in with you and let you know the current status of 750 Edinburgh. 
It's been several weeks now that the owners have had the buildings and the fence tightly 
secured around all sides of the property. There has been no activity to my knowledge in 
regards to any squatters, prostitution, drugs, homeless as well as any police 
visitations/arrests. I live adjacent and have a bird's eye view of the back corner of the 
property. All windows/doors appear either boarded or barred as well as the garages, i've 
included pictures of such.
I really am pleased that the owners have taken responsibility in this way. I applaud their 
actions and response to the neighborhood's concerns. Most likely you already know, they 
have posted a sign directing inquiries to your office.

I wanted to keep you abreast on the current condition and will keep you up on any 
developments and progress I see or hear. I have heard rumors regarding a possible 
pending City lawsuit as well as a possible suit to contest the designation and get it 
retracted. Please feel free to contact me in any way I might help regarding this property 
and I will inform the neighborhood as everyone is interested and ready to take positive 
action and steps to help and protect this HCM.

Thank you again for all you do in our district.

Sincerely,

Brian Harris

Faisal Aiserri
Senior Planning Deputy
Office of Councilmember Paul Koretz
200 North Spring Street, Room 440
Los Angeles, CA 90012
(2131 473-7005 -Los Angeles City Hall
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Exhibit U

Email from Ken Bernstein, March 4, 2016
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Re: 750 N Edinburgh - Safety Plan

Subject: Re: 750 N Edinburgh - Safety Plan
From: Lambert Giessinger <iambert.giessinger@iacity.org>
Date: 3/4/2016 6:13 PM
To: Ken Bernstein <ken.bernstein@lacity.org>
CC: Shannon Ryan <Shannon.Ryan@lacity.org>

The plan sounds fine.

Sent from my iPad

On Mar 4, 2016, at 5:41 PM, Ken Bernstein <ken.bernstein@lacity.org> wrote:

Any comments on this plan?

---------- Forwarded message------------
From: <gpenini@bldgpartners.com>
Date: Fri, Mar 4, 2016 at 5:28 PM
Subject: 750 N Edinburgh - Safety Plan
To: ken.bernstein@lacity.org
Cc: Jacobs Matthew <miacobs@bldgpartners.com>

Hi Ken,
Thank you for your time this afternoon. As we discussed, Matt and 1 were at LADBS at 
Figueroa and confirmed no permit is required for boarding windows/securing Edinburgh.

We did want to share with you the intended scope of work, developed in concert with LAPD, 
to secure the property, We believe it is important that this work is performed as quickly as 
possible in the interest of public safety. As we shared, four people were arrested this week for 
trespassing/squatting at the property. As discussed, we are suggesting that most of the 
boards be installed directly into the building to avoid damaging the windows themselves.

Please let us know if you have any comments.

Best,
Guy

750 - 756 1/2 N Edinburgh, Los Angeles, CA 90046

Erect a ten-foot high, unobstructed chain-link perimeter fence with a top mounted 
horizontal pipe and razor wire with one securely-locking pedestrian gate. (Per LAMC 
91.8119.5.1 and LAMC 91.8904.11

1)

Post "NO TRESPASSING" signs, pursuant to section 41.24 of the LAMC, at 25-foot 
intervals. Five signs along Waring and three signs along Edinburgh. fPer LAMC 91.8119.5.11
2)

Install minimum 3A inch exterior grade plywood closures, with one-inch-diameter3)
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Re: 750 N Edinburgh - Safety Plan

airholes, installed at all doors and windows (except where security bars are already installed). 
Where feasible without the removal of windows or doors, sandwich panel installation will be 
used to avoid drilling into window frames and sashes, doors, ornament or masonry units. 
Otherwise, plywood will be installed with a positive connection to the building using the 
appropriately sized nails or screws. In order to minimize the impact to the building, nails or 
screws will be used in lieu of the Vz inch bolts discussed in the code. fPer LAMC 91.8119.5.1 
and LAMC 91.8904.11

4) Remove trash, debris, rubbish, excess vegetation and other similar items, including 
fecal matter. Remove appliances, water heaters, air-conditioning units and toilets to eliminate 
potential for scavenging and health risks fPer LAMC 91.8119.5.1 and LAMC 91.8904.11

Note: Utility connections of electricity and gas have been removed by the 
appropriate utility agency (Per LAMC 91.8903.1.6). Water has also been 
disconnected.
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