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RECOMMENDATIONS

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

1. Adopt the Resolution attached to this report, authorizing the re-issuance of up to 
$22,000,000 in tax-exempt multifamily conduit revenue bonds for the Rolland Curtis West 
Apartments Project; and,

Authorize the General Manager of the Housing and Community Investment Department, or 
designee, to negotiate and execute the relevant bond documents for the Project, subject to 
the approval of the City Attorney as to form.

2.

SUMMARY

The Housing and Community Investment Department (HCID) requests authority to re-issue 
tax-exempt multifamily housing conduit revenue bonds in an amount not to exceed $22,000,000 to 
finance the construction of the affordable housing development known as the Rolland Curtis West 
Apartments (Project). The Project consists of the construction of 69 units of affordable housing for 
individuals and families, and one unrestricted manager unit. The subject site is located at 1077 W 
38th Street, Los Angeles, CA 90037 in Council District 8. The California Debt Limit Allocation 
Committee (CDLAC) awarded a tax-exempt bond allocation for the Project to the City on 
September 21, 2016 in an amount not to exceed $22,000,000 and designated a March 20, 2017 
issuance deadline. CDLAC granted four 90-day extensions and designated June 19, 2017 as the 
new issuance deadline. The City subsequently issued $22,000,000 in tax-exempt bonds on April



CAO File No.
0220-00540-1485

PAGE
2

28, 2017. The HCID reports that unexpected conditions have delayed conversion to permanent 
financing and increased development costs, primarily due to construction issues and meeting 
accessibility requirements. The Developer requested changes to the Trust Indenture and other 
bond documents to address the funding gap in completing construction. The HCID reports that the 
total tax-exempt bond amount remains the same and there is no need for any new additional bond 
allocation from CDLAC.

Subsequent to the release of HCID’s transmittal dated August 5, 2020 (Report), the Department 
provided a Revised Resolution to include the publication date for the public hearing regarding the 
project. The HCID also provided a Modification Agreement among the City, the Bondowner 
Representative, the Trustee and the Borrower and a First Modification Agreement among the 
Bondowner Representative, California Community Reinvestment Corporation, the Borrower and 
the Trustee, which are referenced in the Resolution requiring Council approval in HCID’s 
Recommendation A, but were not attached to HCID’s Report. These documents, along with the 
First Supplement to Trust Indenture attached to HCID’s Report, are referred to as "Amendatory 
Documents” in the Resolution and are attached to this report for Council consideration. This Office 
concurs with the recommendations of the Department.

The City’s involvement in the issuance of tax-exempt, multifamily housing conduit revenue bonds 
is considered true conduit financing, in which the obligation for repayment of the bonds is the 
responsibility of Rolland Curtis West, L.P. and the City bears no financial responsibility for 
repayment as the issuer. There will be no impact to the General Fund. The financing is consistent 
with City policies regarding conduit financing.

The Council adopted a Responsible Banking Ordinance (RBO) in May 2012 (C.F. 09-0234 and 
C.F. 09-0234-S1). The purpose of the RBO is to create a social investment policy that reflects the 
community’s priorities and acts as a tool when seeking financial services. Wells Fargo Bank, N.A. 
(Wells Fargo) is currently in compliance with the reporting requirements of the RBO and HCID will 
ensure that Wells Fargo will continue to adhere to the RBO. Since the City acts only as a conduit 
issuer in these bond transactions and has no financial interest, the selection of the bank does not 
constitute City business.

FISCAL IMPACT STATEMENT

There will be no impact to the General Fund as a result of the issuance of these tax-exempt 
multifamily conduit revenue bonds (bonds) for the Rolland Curtis West Apartments (Project). The 
City is a conduit issuer and does not incur liability for the repayment of the bonds, which are a 
limited obligation payable solely from the revenues of the Project, and the City will in no way be 
obligated to make payments on the bonds.

FINANCIAL POLICIES STATEMENT

The recommendations in this report comply with the City’s Financial Policies.
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DEBT IMPACT STATEMENT

There is no debt impact as these bonds are a conduit issuance debt and not a debt of the City.

RHL:EIC:02210041c

Attachments



RESOLUTION

CITY OF LOS ANGELES

A RESOLUTION APPROVING FOR PURPOSES OF SECTION 147(f) OF THE 
INTERNAL REVENUE CODE OF 1986 THE TECHNICAL REISSUANCE OF BONDS BY 
THE CITY OF LOS ANGELES TO FINANCE THE ACQUISITION, CONSTRUCTION AND 
EQUIPPING OF THE MULTIFAMILY HOUSING PROJECT LOCATED WITHIN THE CITY 
OF LOS ANGELES AND APPROVING, FURTHER, CERTAIN AMENDMENTS TO THE 
EXISTING BOND DOCUMENTS.

WHEREAS, the City of Los Angeles (the “City”) is authorized, pursuant to Section 248, 
as amended, of the City Charter (the “Charter”) of the City and Article 6.3 of Chapter 1 of 
Division 11 of the Los Angeles Administrative Code, as amended (the “Law”), to issue its revenue 
bonds for the purposes of providing permanent financing for the acquisition, construction and 
development of multifamily rental housing for persons and families of low or moderate income 
(the “Program”) which will satisfy the provisions of Chapter 7 of Part 5 of Division 31 of the 
Health and Safety Code of the State of California (the “Act”); and

WHEREAS, the City previously issued its Multifamily Housing Revenue Bond (Rolland 
Curtis West Apartments ), Series 2016T in the aggregate principal amount of $22,000,000 (the 
“Bond”) and its Multifamily Housing Revenue Bond (Rolland Curtis West Apartments) Taxable 
Series 2016T-2 in the aggregate principal amount of $1,500,000 (the “Taxable Bond”) pursuant to 
an Indenture of Trust dated as of April 1, 2017 (the “Indenture”) among the City, U.S. Bank 
National Association, as trustee (the “Trustee”) and Wells Fargo Bank, National Association, as 
Initial Bondowner Representative (“Bondowner Representative”) to fund a loan to finance the 
acquisition, construction and equipping of that certain multifamily rental housing project described 
in paragraph 9 below (the “Project”); and

WHEREAS, the Project is located wholly within the City; and

WHEREAS, the owner of the Project, Rolland Curtis West, L.P., has requested that the 
City approve modifications to the Indenture and certain other loan documents to increase the 
permanent loan amount of the Bond pursuant to a First Supplement to Indenture of Trust (the 
“Supplemental Indenture”), a Modification Agreement among the City, the Bondowner 
Representative, the Trustee and the Borrower (the “Loan Modification Agreement”) and a First 
Modification Agreement among the Bondowner Representative, California Community 
Reinvestment Corporation (“CCRC”), the Borrower and the Trustee (the “CCRC Modification 
Agreement” and together with the Supplemental Indenture and the Loan Modification Agreement, 
the “Amendatory Documents”); and

WHEREAS, it is in the public interest and for the public benefit that the City authorize, 
execute and deliver as necessary the Amendatory Documents and it is within the powers of the 
City to provide for such amendments; and
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WHEREAS, the amendments effected by the Amendatory Documents will cause the Bond 
to be “reissued” under the Internal Revenue Code of 1986, as amended (the “Code”); and

WHEREAS, the interest on the “reissued” Bond may qualify for a federal tax exemption 
under Section 142(a)(7) of the Code, only if such reissued Bond is approved in accordance with 
Section 147(f) of the Code; and

WHEREAS, pursuant to the Code, the Bond is required to be approved, following a public 
hearing, by an elected representative of the issuer of the Bond (or of the governmental unit on 
behalf of which the Bond is issued) and an elected representative of the governmental unit having 
jurisdiction over the area in which the relevant Project is located; and

WHEREAS, this City Council is the elected legislative body of the City and is the 
applicable elected representative required to approve the issuance of the Bond within the meaning 
of Section 147(f) of the Code; and

WHEREAS, pursuant to Section 147(f) of the Code, the City caused a notice to appear in 
the Los Angeles Times, which is a newspaper of general circulation in the City, on July 23, 2020, 
to the effect that a public hearing would be held on July 30, 2020, regarding the reissuance of the 
Bond; and

WHEREAS, the Housing and Community Investment Department held said public hearing 
on such date, at which time an opportunity was provided to present arguments both for and against 
the issuance of the Bond; and

WHEREAS, the minutes of such public hearing, together with any written comments 
received in connection therewith, have been presented to the City Council; and

WHEREAS, the form of the Amendatory Documents has been presented to the City
Council;

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Los Angeles,
as follows:

The recitals hereinabove set forth are true and correct, and this City Council 
so finds. This Resolution is being adopted pursuant to the Law and in accordance with the 
Act.

1.

Pursuant to and solely for the purposes of Section 147(f) of the Code, the 
City Council hereby approves the reissuance of the Bond by the City in one or more series 
to finance the Project. It is intended that this Resolution constitute approval of the reissued 
Bond: (a) by the applicable elected representative of the issuer of the Bond and (b) by the 
applicable elected representative of the governmental unit having jurisdiction of the area 
in which the Project is located in accordance with said Section 147(f).

2.

The execution and delivery on behalf of the City of the Amendatory 
Documents substantially in the form presented to the City Council, for the purpose of 
(i) increasing the permanent loan amount of the Bond and (ii) and making various ancillary

3.

2
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or conforming changes to the Amendatory Documents is hereby approved, and each 
Authorized City Representative (as such term is defined in the Indenture) is hereby 
authorized and directed, for and on behalf of the City, to execute the Amendatory 
Documents with such changes as such Authorized City Representative may approve upon 
consultation with the City Attorney and/or Bond Counsel and approval by the City 
Attorney, such approval by the Authorized City Representative to be conclusively 
evidenced by the execution of such Amendatory Documents.

All actions heretofore taken by the officers and agents of the City with 
respect to the sale and issuance of the Bond are hereby approved, confirmed and ratified, 
and each Authorized Representative of the City, the City Clerk and other properly 
authorized officers of the City are hereby authorized and directed, for and in the name and 
on behalf of the City, 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 Indenture.

4.

The City Clerk of the City or any deputy thereof is hereby authorized to 
countersign or to attest the signature of any Authorized City Representative and to affix 
and attest the seal of the City as may be appropriate in connection with the execution and 
delivery of any of the documents authorized by this resolution, provided that the due 
execution and delivery of said documents or any of them shall not depend on such signature 
of the City Clerk or any deputy thereof or affixing of such seal. Any of such documents 
may be executed in multiple counterparts.

5.

In addition to the Authorized City Representative, any official of the City, 
including any official of the Housing and Community Investment Department, as shall be 
authorized in writing by the Mayor of the City, is hereby authorized for and on behalf of 
the City to execute and deliver any of the agreements, certificates and other documents, 
except the Bond, authorized by this Resolution.

6.

Each Authorized City Representative and other properly authorized 
officials of the City as specifically authorized under this resolution are hereby authorized, 
directed and empowered on behalf of the City and the City Council to execute any other 
additional applications, certificates, agreements, documents or other instruments or any 
amendments or supplements thereto, subject to approval by the City Attorney as to form, 
or to do and to cause to be done any and all other acts and things as they may deem 
necessary or appropriate to carry out the purpose of the foregoing authorizations and to 
address any issues arising with respect to the Bond or the agreements relating thereto 
subsequent to their issuance.

7.

This Resolution shall take effect immediately upon its passage and8.
adoption.

3
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The “Project” referred to herein is as follows:9.

Number 
of UnitsProject Name Address Owner

1077 W. 38th Street, 
Los Angeles, CA 

90037

Rolland Curtis West 
Apartments

69 units 
(plus one 
manager 

unit)

Rolland Curtis West, L.P.

[Remainder of page intentionally left blank]
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I certify that the foregoing Resolution was adopted by the Council of the City of Los Angeles at 
its meeting on ., 20__.

By
Name
Title

5
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KUTAK ROCK LLP 
07/28/2020

FIRST SUPPLEMENT TO 
INDENTURE OF TRUST

THIS FIRST SUPPLEMENT TO INDENTURE OF TRUST, dated as of
__], 2020 (this “First Supplement”), is by and among the CITY OF LOS ANGELES,,

a charter city and municipal corporation of the State of California, duly organized and existing 
under its charter and the laws of the State of California (the “City” or the “Issuer”), U.S. BANK 
NATIONAL ASSOCIATION, a national banking association organized and existing under the 
laws of the United States of America, as trustee (the “Trustee”), WELLS FARGO BANK, 
NATIONAL ASSOCIATION, a national banking association organized and existing under the 
laws of the United States of America (the “Bondowner Representative”), and ROLLAND 
CURTIS WEST, L.P., a California limited partnership (the “Borrower”) and amends and 
supplements that certain Indenture of Trust dated as of April 1, 2017 (the “Original Indenture”) 
among the Issuer, the Bondowner Representative and the Trustee relating to $22,000,000 in 
principal amount of the City’s Multifamily Housing Revenue Bond (Rolland Curtis West 
Apartments), Series 2016T (the “Bond”) and the City’s Multifamily Housing Rev 
(Rolland Curtis West Apartments) Taxable Series 2016T-2 (the “Taxable Bond”).

[

Bond

WHEREAS, pursuant to the Original Indenture and Section 248 ofthe City Charter ofthe 
City ofLos Angeles and Article 6.3 of Chapter 1 ofDivision 11 ofthe Los Angeles Administrative 
Code, as amended (collectively, the “Law”), and in accordance with Chapter 7 of Part 5 of 
Division 31 (commencing with Section 52075) of the Health and Safety Code of the State of 
dnffonmiia ((the “Act”), the Issuer has issued the Bond; and

WHEREAS, the Borrower, CCRC and the Bondowner Representative have agreed that the 
principal amount of the Bond to be purchased by CCRC upon Conversion shall be increased to 
$3,550,000; and

WHEREAS, Section 9.01 ofthe Original Indenture permits the Issuer and the Trustee, from 
time to time and at any time with the prior written consent of the Bondowner Representative to 
enter into an indenture or indentures supplemental to the Original Indenture for the purpose of 
adding any provisions to or changing in any manner or eliminating any provisions ofthe Original 
Indenture; and

WHEREAS, the Bondowner Representative is currently the sole registered Bondholder;
and

WHEREAS, the Issuer, the Bondowner Representative and the Trustee have received an 
Opinion of Counsel that this First Supplement will not cause the interest on the Bond to be
iwcWabJe i# gross income of foe londhof&r (ofoer foan an lon^ofoer wtoo is a “subsea!! 
■user” of foe Project or a “related person” to a “substantial user,” as defined in lectio® 147(a) of
the Code) for purposes of federal income taxation and that this First Supplement is authorized or 
permitted by the Original Indenture; and

WHEREAS pursuant to the Original Indenture, the the Trustee the B°nd°wner
Representative (as Bondowner Representative and sole Bondholder) and the Borrower have

4827-7317-6259.2



evidenced their consent to the terms of this First Supplement and waived all required notices 
thereof under the Original Indenture, including, but not limited to, in Section 9.01 ofthe Original 
Indenture, each as evidenced by the signature of an authorized representative hereto; and

NOW, THEREFORE, in consideration of the mutual agreements contained herein and 
other good and valuable consideration, receipt ofwhich is hereby acknowledged, the parties hereto 
amend the Original Indenture as follows as ofthe date set forth above:

Section 1. Recitals; Definitions, The foregoing recitals are hereby agreed to and 
acknowledged. All capitalized terms used in this First Supplement and not otherwise defined have 
the meanings assigned in the Original Indenture.

Section 2. Amendment to Definition.
Section 1.01 of the Original Indenture are amended to read or are added to Section 1.01 of the 
Original Indenture as follows:

The following definitions contained in

The term “Bond Purchase Agreement means the Bond Purchase 
Agreement dated as of April 1, 2017, among the Borrower, the Bondowner 
Representative and CCRC, as amended by that certain First Amendment to Bond 
Purchase Agreement dated as of January 23, 2020, executed among the Bondowner 
Representative, CCRC and the Borrower, that certain Second Amendment to Bond 
Purchase Agreement dated as of January 31, 2020, executed by the Bondowner 
Representative, CCRC and the Borrower, and that certain Third Amendment to

], 2020, pursuant to which and 
subject to the terms and conditions of which, CCRC has agreed to purchase up to 
$3,550,000 in principal amount ofthe bond on the Conversion Date.

Bond Purchase Agreement dated as of

Section 3. Ratification. Except as amended and supplemented hereby, all provisions of 
the Original Indenture remain in full force and effect, and the Original Indenture, as amended and 
supplemented by this First Supplement, is hereby ratified. By its execution hereto, the Bondowner 
Representative hereby authorizes and directs the Trustee to execute this First Supplement.

Section 4. Effective Date. This First Supplement shall become effective as of the date
hereof.

;Section 5. Execution in Several Counterparts. This First Supplement may be executed 
in any number of counterparts, and each of such counterparts shall for all purposes be deemed to 
be an original, and all such counterparts, or as many ofthem as the Issuer and the Trustee shall 
preserve undestroyed, shall together constitute but one and the same instrument.

"Section 6. Governing Law. This First Supplement shall be governed by and construed 
in accordance with the internal laws ofthe State of California.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the undersigned authorized representatives of the Issuer,, the
Trustee, the Borrower, the Bondowner Representative have evidenced their respective consent to>
the terms -ofthis First Supplement to Trust Indenture as ofthe day and year first above written by' 
their 'below Signatures.

CITY OF LOS ANGELES., as' Issuer

By: Housing, and Community' Investment' 
Department

By
Authorized Officer

Approved 'as to form by:

MICHAEL N. FEUER, 
City Attorney

Deputy/Assistant 'City Attorney

[Issuer -signature page to Rolland Curtis West First Supplement to Trust: Indenture]



UJf BANK NATIONAL ASSOCIATION,, as
Trustee

By:
Name: Julia Hummel
Title: Vice President

piru&tee sgnaiture page to Rolland Curtis West First Supplement to Trust Indenture]
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WELLS FARGO' BANK,, NATIONAL- 
ASSOCIATION, as- Bondowner Representative' 
and sole Bondholder

By:
Name:
Title:

[Bondowner Representative signature page to, Rolland Curtis- West 
First 'Supplement to Trust Indenture]

S-II-2
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NOTARY ACKNOWLEDGMENT STATEMENT

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

State of California

County of 3

On , before me, , a Notary Public,

, who proved

on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within ito

and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by

his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,

executed the i

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

and correct.

WITNESS my hand and official seal.

[SEAL]Signature

S-II-3
4827-7317-6259.2



BORROWER:

ROLLAND CURTIS WEST,, L.P.,, a California 
limited partnership

By: Rolland Curtis- West GP, LLC, a California 
limited liability' company,, its' Managing 
General Partner

By: Abod Communities, a California 
nonprofit public' benefit corporation, 
its Sole Member

By:
Holly Benson, Chief Operating; 
Officer

[Borrower 'signature page for Rolland Curtis West First Supplement to' Trust Indenture]

S-II-4
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LOAN NO. 1016602

MODIFICATION AGREEMENT 
(Secured Loan)

THIS MODIFICATION AGREEMENT ("Agreement") is entered into as of 
among CITY OF LOS ANGELES, a charter city and municipal corporation of the State of California, duly 
organized and existing under its charter and the laws of the State of California (“Issuer”), U.S. BANK 
NATIONAL ASSOCIATION as Bond Trustee (“Bond, Trustee”), WELLS FARGO" BANK, NATIONAL 
ASSOCIATION (collectively with its successors or assigns, ("Lender"), and ROLLAND CURTIS WEST, 
L.P., a California limited partnership ("Borrower").

, 2020, by and

RECITALS

A. Issuer issued its Multifamily Housing Revenue Bond Series 2016T in the original principal amount 
of $22,000,000.00 and Series 2016T- 2 in the original principal amount of $1,500,000.00 
(collectively, the “Bond”) for the purpose of making a loan to finance, in part, the acquisition and 
construction of a multifamily rental housing project known as Rolland Curtis West Apartments, 
located at 1077 West 38th Street, located in Los Angeles, CA 90037. The Bond was issued on April 
1, 2017 pursuant to an Indenture of Trust dated April 1, 2017 (“Indenture”) by and among the 
Issuer, Bondowner Representative and Bond Trustee.

B. Pursuant to the terms of that certain Loan Agreement by and between Borrower and Lender dated 
April 1,2017, as amended by (i) that certain Option to Extend Letter dated July 12, 2019, (ii) that 
certain Option to Extend Letter dated September 12, 2019, (iii) that certain Modification dated 
February 20, 2020, and (iv) that certain Modification dated May 28, 2020 (collectively, and as the 
same may be amended, modified, supplemented or replaced from time to time, the "Loan 
Agreement"), Lender made a loan to Borrower in the aggregate principal amount of TWENTY 
THREE"MILLION FIVE HUNDRED THOUSAND AND 00/DOLLARS ($23,500,000.00) ("Loan"). 
The Loan is evidenced by (i) that certain Promissory Note Secured by Deed of Trust (Tax-Exempt) 
dated April 1,2017 in the original principal amount of $22,000,000.00 made by Borrower in favor 
of Issuer (the “Tax-Exempt,Note”), and (ii) that certain Promissory Note Secured by Deed of Trust 
(Taxable) dated April 1,2017 in the original principal amount of $1,500,000.00 made by Borrower 
in favor of Issuer (the “Taxable,Note” and, as the same may be amended, modified, supplemented 
or replaced from time to time, collectively with the Tax-Exempt Note, the "Notes") and is further 
evidenced and secured by certain other documents described in the Loan Agreement as the “Loan 
Documents”.

C. The Notes are secured by, among other things, a Construction Deed of Trust with Absolute 
Assignment of Leases and Rents, Security Agreement and Fixture Filing dated April 1, 2017, 
executed by Borrower, as Trustor, for the benefit of Issuer, as Beneficiary, ("Deed_of_Trust"). The 
Deed of Trust was recorded May 1,2017, as Document No. 20170480764, in the Official Records 
of Los Angeles County, California. In accordance with the Indenture, the Notes, the Loan Agreement, 
the Deed of Trust and certain other Loan Documents were assigned by the Issuer to the Bond Trustee 
pursuant to that certain Assignment of Deed of Trust and Loan Documents], executed as of April 1, 
2017 and recorded in the Official Records on May 1,2017 as Instrument No. 20170480765.

D. Abode Communities, a California non profit public corporation ("Guarantor") has previously 
executed and delivered to Lender that certain Completion Guaranty and Repayment Guaranty 
dated April 1,2017 (collectively, the "Guaranty"), guarantying the Loan and that certain Hazardous 
Materials Indemnity Agreement (Unsecured) dated April 1,2017.

-1-SMRH:4828-5719-6740.6



LOAN NO. 1016602

E. ROLLAND CURTIS WEST, L.P., a California limited partnership ("Indemnitor") has previously 
executed and delivered to Lender that certain Hazardous Materials Indemnity Agreement 
(Unsecured), dated April 1,2017 ("Indemnity").

F. By this Agreement, Borrower and Lender intend to modify and/or amend certain terms and 
provisions of the Loan Documents.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, Borrower and Lender agree, subject to the terms and conditions of this Agreement, as 
follows:

1. Lender's obligations under this Agreement are subject to the 
satisfaction of each and every one of the following conditions precedent:
CONDITIONS PRECEDENT.

1.1 Receipt and approval by Lender of an executed, hard copy original of this Agreement and 
any and all other documents, instruments, policies and forms of evidence or other materials 
which are required pursuant to this Agreement or any of the other Loan Documents or as 
otherwise required by Lender, each in form and content acceptable to Lender.

1.2 Reimbursement to Lender by Borrower of Lender's costs and expenses incurred in 
connection with this Agreement and the transactions contemplated hereby, whether such 
services are furnished by Lender's employees or agents or by independent contractors, 
including, without limitation, reasonable attorneys' fees, documentation costs and charges 
and title insurance costs.

1.3 All payments due and owing to Lender under the Loan Documents have been paid current.

1.4 If required by Lender, receipt and approval by Lender of a date down (SE252 endorsement) 
to title policy CA-SFXFC-IMP -81307-1-16-019170462 dated as of the date of this 
Agreement issued by Commonwealth Land Title Insurance Company (“Title Company”) 
and assurance acceptable to Lender that the priority and validity of the Mortgage has not 
been and will not be impaired by this Agreement or the transactions contemplated hereby.

2. REPRESENTATIONS_AND_WARRANTIES. As a material inducement to Lender's entry into this 
Agreement, Borrower represents and warrants to Lender:

2.1 Borrower has previously 
delivered to Lender all of the relevant formation and organizational documents of Borrower, 
of the partner and members of Borrower, and all guarantors of the Loan and all such 
formation documents remain in full force and effect and have not been amended or 
modified since they were delivered to Lender. Borrower hereby certifies that: (i) the above 
documents are all of the relevant formation and organizational documents of Borrower; (ii) 
they remain in full force and effect; and (iii) they have not been amended or modified since 
they were previously delivered to Lender.

FORMATION AND ORGANIZATIONAL DOCUMENTS.

2.2 FULL_FORCE_AND_EFFECT. The Notes and other Loan Documents, as amended hereby, 
are in full force and effect without any defense, counterclaim, right or claim of set-off; all 
necessary action to authorize the execution and delivery of this Agreement has been taken; 
and this Agreement is a modification of an existing obligation and is not a novation.

2.3 NO_DEFAULT. No Default (as defined in the any of the Loan Documents or Other Related 
Documents), breach or failure of condition has occurred, or would exist with notice or the 
lapse of time or both, under any of the Loan Documents (as modified by this Agreement)
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LOAN NO. 1016602

or Other Related Documents and that all representations and warranties herein and in the 
other Loan Documents are true and correct, and shall survive execution of this Agreement.

2.4 TITLE_TO_THE_PROPERTY. Since the recordation date of the Deed of Trust (stated 
above), Borrower has not further encumbered the Property, including, without limitation, by 
entering into any deed of trust, deed to secure debt or mortgage, ground lease, and/or any 
option to purchase or right of first refusal with respect to the Property.

2.5 NO_ADVERSE_CHANGE. There has been no material adverse change in the financial 
condition of Borrower, any Guarantor, or any Indemnitor from that which existed as of the later 
of: (A) the Effective Date; or (B) the date upon which the financial condition of such party was 
first represented to Lender.

2.6 INITIAL_REPRESENTATIONS_AND_WARRANTIES. All representations and warranties 
contained in the Loan Agreement remain true and correct on the date of this Agreement 
as if made on and as of the date of this Agreement.

2.7 All conditions precedent to the extension of the Mandatory Conversion Date set forth in 
this Agreement have been satisfied.

2.8 No third party consent is required for the modifications set forth in Section 3 of this 
Agreement other than those obtained and attached hereto.

2.9 Extension of the Mandatory Conversion Date will not cause the term of the Loan to extend 
beyond the term of any permanent loan commitment or mandatory permanent loan 
closing/conversion date applicable to the Borrower.

3. MODIFICATION_OF_LOAN_DOCUMENTS. The Loan Documents are hereby supplemented and 
modified to incorporate the following, which shall supersede and prevail over any conflicting 
provisions of the Loan Documents:

3.1 Extension_of_Mandatory_Conversion_Date. The Mandatory Conversion Date as defined 
in the Loan Agreement is hereby extended to December 1, 2020.

3.2 [Reserved]

4. REAFFIRMATION_OF_LOAN_DOCUMENTS. Borrower reaffirms all of its obligations under the 
Loan Documents, as amended by this Agreement, and Borrower acknowledges that it has no 
claims, offsets or defenses with respect to the payment of sums now or hereafter payable under 
the Loan Documents.

5. NON-IMPAIRMENT. Except as expressly provided herein, nothing in this Agreement shall alter or 
affect any provision, condition, or covenant contained in any of the Loan Documents or affect or 
impair any rights, powers, or remedies of Lender, it being the intent of the parties hereto that the 
provisions of the Loan Documents shall continue in full force and effect except as expressly 
modified hereby.

6. NO_PREJUDICE;_RESERVATION_OF_RIGHTS. This Agreement shall not prejudice any rights or 
remedies of Lender under the Loan Documents. Furthermore, nothing in this Agreement shall be 
deemed to be a waiver, election or estoppel of any rights, powers, privileges, remedies, defenses 
or objection available to Lender or its affiliated entities under the Loan Documents and under 
applicable laws and in equity in connection with any default or Default by Borrower under the Loan 
Agreement, and Lender expressly reserves all rights, power, privileges, remedies, defenses and 
objections.
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7. RELEASE. Borrower releases Lender and its respective parents, subsidiaries, affiliates and their 
respective agents, employees, directors, officers, shareholders and their successors and assigns 
(collectively, the “Lender_Parties” from and against any and all acts, causes of action, suits, 
obligations, liabilities, demands, damages, cost or expense or other claims of Borrower of any 
nature whatsoever, sounding in tort, contract, equity or otherwise, known or unknown, fixed or 
contingent (collectively, the “Liabilities”), which arose or will arise on or before the date of this 
Agreement from or out of, or are based upon or in any way related to the Loan Documents, this 
Agreement or the Property, including but not limited to any act, actions, payment to be made and 
performed under the Loan Documents, or any representation, warranty, express or implied, made 
with respect thereto or thereunder.

Borrower understands that it may later discover facts in addition to, or different from, the facts it 
now believes to be true, and that it may later discover claims it does not now suspect. The parties 
intend for this release to operate as a final and irrevocable release of all of Borrower’s claims above 
described, and accordingly agree that this release may not be terminated or rescinded because of 
any later discoveryby Borrower of different or additional facts or any unknown or unsuspected 
claim.

Borrower represents that it has not heretofore assigned or transferred, or purported to assign or 
transfer, to any person or entity any matter released hereby or any portion thereof or interest therein 
and shall indemnify, defend and hold the Lender Parties harmless from and against any and all 
claims based on or arising out of any such assignment or transfer or purported assignment or 
transfer.

Borrower waives any rights it may have under Section 1542 of the California Civil Code, which 
reads:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR 
RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, AND THAT IF KNOWN BY HIM 
OR HER WOULD HAVE MATERIALLY AFFECTED HIS SETTLEMENT WITH THE 
DEBTOR OR RELEASED PARTY.”

8. MISCELLANEOUS PROVISIONS.

8.1 No_Waiver. No previous waiver and no failure or delay by Lender in acting with respect to 
the terms of the Notes, the Loan Agreement, or this Agreement shall constitute a waiver of 
any breach, default, or failure of condition under the Notes, the Loan Agreement, this 
Agreement or the obligations secured thereby. A waiver of any term of the Notes, the Loan 
Agreement, this Agreement or of any of the obligations secured thereby must be made in 
writing and shall be limited to the express written terms of such waiver.

8.2 Severability. If any provision or obligation under this Agreement and the other Loan 
Documents shall be determined by a court of competent jurisdiction to be invalid, illegal or 
unenforceable, that provision shall be deemed severed from the Loan Documents and the 
validity, legality and enforceability of the remaining provisions or obligations shall remain 
in full force as though the invalid, illegal, or unenforceable provision had never been a part 
of the Loan Documents, provided, however, that if the rate of interest or any other amount 
payable under the Notes, the Loan Agreement or this Agreement or any other Loan 
Document, or the right of collectibility therefor, are declared to be or become invalid, illegal 
or unenforceable, Lender's obligations to make advances under the Loan Documents shall 
not be enforceable by Borrower.

8.3 Time. Time is of the essence of each and every term herein.
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8.4 Governing, Law_ and_ Consent. to_ Jurisdiction.
controversy or dispute arising under or related to this Agreement, the relationship of the 
parties, and/or the interpretation and enforcement of the rights and duties of the parties will 
be governed by, and construed and enforced in accordance with, the laws of the State of 
California without regard to any conflicts of law principles, except to the extent preempted 
by federal laws. Borrower and all persons and entities in any manner obligated to Lender 
under the Loan Documents consent to the jurisdiction of any federal or state court within 
the State of California having proper venue and also consent to service of process by any 
means authorized by State of California or federal law.

This Agreement and any claim,

8.5 Headings. All articles, section or other headings appearing in this Agreement and any of 
the other Loan Documents are for convenience of reference only and shall be disregarded 
in construing this Agreement and any of the other Loan Documents.

8.6 Counterparts. To facilitate execution, this document may be executed in as many 
counterparts as may be convenient or required. It shall not be necessary that the signature 
of, or on behalf of, each party, or that the signature of all persons required to bind any 
party, appear on each counterpart. All counterparts shall collectively constitute a single 
document. It shall not be necessary in making proof of this document to produce or account 
for more than a single counterpart containing the respective signatures of, or on behalf of, 
each of the parties hereto. Any signature page to any counterpart may be detached from 
such counterpart without impairing the legal effect of the signatures thereon and thereafter 
attached to another counterpart identical thereto except having attached to it additional 
signature pages.

8.7 Unless otherwise defined herein, capitalized terms used in this 
Agreement shall have the meanings attributed to such terms in the Loan Agreement.
Defined Terms.

8.8 Exhibits,_Schedules_and_Riders. All exhibits, schedules, riders and other items attached 
hereto are incorporated into this Agreement by such attachment for all purposes.

8.9 Inconsistencies. In the event of any inconsistencies between the terms of this Agreement 
and the terms of any of the other Loan Documents, the terms of this Agreement shall 
prevail.

8.10 Integration;_Interpretation. The Loan Documents contain or expressly incorporate by 
reference the entire agreement of the parties with respect to the matters contemplated 
therein and supersede all prior negotiations or agreements, written or oral. The Loan 
Documents shall not be modified except by written instrument executed by all parties. Any 
reference to the Loan Documents includes any amendments, renewals or extensions now 
or hereafter approved by Lender in writing.
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IN WITNESS WHEREOF, Borrower and Lender have caused this Agreement to be duly executed as ofthe 
date first above written.

"LENDER"

WELLS FARGO BANK, NATIONAL ASSOCIATION
\

By:
Patricia B. Parina 
Vice President
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BORROWER’

ROLLAND CURTIS WEST, L.P., 
a California limited partnership

By: Rolland Curtis West GP, LLC,
a California limited liability company 
Managing General Partner

By; Abode Communities,
a California non profit public benefit corporation 
Sole Member

&By:
Holly Benson 
Chief Operating Officer
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BOND TRUSTEEit

U.S. BANK NATIONAL ASSOCIATION

Julia Hommel 
Vice President

By:
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ISSUER

CITY OF LOS ANGELES

By Los Angeles Housing and
Community Investment Department

By

Authorized Officer

APPROVED AS TO FORM BY:

MICHAEL N. FEUER, 
City Attorney

Deputy/Assistant City Attorney
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GUARANTOR’S CONSENT

The undersigned ("Guarantor") consents to the foregoing Agreement and the transactions contemplated 
thereby and reaffirms its obligations under that certain Completion Guaranty, that certain Repayment 
Guaranty, and that certain Hazardous Materials Indemnity Agreement (Guarantor), each dated April 1, 
2017, as the same may be amended, modified, supplemented or replaced from time to time (collectively, 
the "Guaranty"), guarantying the Loan.

Guarantor reaffirms that its obligations under the Guaranty are separate and distinct from Borrower's 
obligations and reaffirms its waivers, as set forth in the Guaranty, of each and every one of the possible 
defenses to such obligations.

Agreed and Acknowledged:

Ai't'Wyr l\Dated as of: , 2020

GUARANTOR'

ABODE COMMUNITIES, 
a California nonprofit public benefit corporation

By:
Holly Benson 
Chief Operating Officer
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JUNIOR LIENOR'S CONSENT AND SUBORDINATION AGREEMENT
(LAHCiD.Loan)

NOTICE:
RESULTS IN YOUR SECURITY INTEREST IN THE PROPERTY REMAINING SUBJECT TO 
AND OF A LOWER PRIORITY THAN THE LIEN OF THE DEED OF TRUST AS MODIFIED 
BY THE FOREGOING MODIFICATION AGREEMENT.

THIS JUNIOR LIENOR'S CONSENT AND SUBORDINATION AGREEMENT

The undersigned ("Junior Lienor"), as owner and holder of a security interest and other interests ("Junior 
Security Interest") evidenced by that certain City Leasehold Deed of Trust Assignment of Rents, and Security 
Agreement recorded in the Official Records on May 1, 2017, as Instrument No. 20170480767 in the Official 
Records of the County of Los Angeles, State of California (the “Official Records”), and that certain Regulatory 
Agreement recorded in the Official Records on May 1,2017 as Instrument No. 20170480766, together with 
the other documents executed in connection with the Junior Security Interest (collectively, the "Junior 
Security Interest Documents"), which are junior, subordinate and subject to the terms, covenants, conditions 
and restrictions of the Deed of Trust, as modified by the foregoing Modification Agreement, hereby 
acknowledges its consent to the terms and provisions of the foregoing Modification Agreement and the 
transactions contemplated thereby. The undersigned further reaffirms and acknowledges that the Junior 
Security Interest and Junior Security Interest Documents are junior, subordinate and subject to the Deed of 
Trust, as modified by the foregoing Modification Agreement, and that the terms of that certain Subordination 
Agreement (LAHCID) dated as of April 1,2017, recorded on May 1,2017 as Instrument No. 20170480771 in 
the Official Records, remain valid and in full force and effect, as modified by the foregoing Modification 
Agreement.

NOTICE: THE LOAN DOCUMENTS (AS DEFINED IN THE FOREGOING MODIFICATION 
AGREEMENT) MAY CONTAIN A PROVISION WHICH MAY ALLOW THE PERSON 
OBLIGATED ON YOUR REAL PROPERTY SECURITY TO EXPEND A PORTION OF THE 
LOAN FOR OTHER PURPOSES THAN IMPROVEMENT OF THE PROPERTY.

Agreed_and_Acknowledged:

Dated as of: , 2020
JUNIOR LIENOR'

APPROVED AS TO FORM: CITY OF LOS ANGELES

, City Attorney By: Los Angeles Housing and Community 
Investment Department

By:
Deputy / Assistant City Attorney By:

Name:
ATTEST: Title:

, City Clerk

By:
Deputy City Clerk
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JUNIOR LIENOR'S CONSENT AND SUBORDINATION AGREEMENT
(HCD AHSC HRI and STl Covenants

NOTICE: THIS JUNIOR LIENOR’S CONSENT AND SUBORDINATION AGREEMENT
RESULTS IN YOUR SECURITY INTEREST IN THE PROPERTY REMAINING SUBJECT TO 
AND OF A LOWER PRIORITY THAN THE LIEN OF THE DEED OF TRUST AS MODIFIED 
BY THE FOREGOING MODIFICATION AGREEMENT.

Each of the undersigned {"Junior Lienors"), as an owner and holder of a beneficiary interest and other 
interests granted by that certain Declaration of Restrictive Covenants for the Development and Operation of 
Affordable Housing recorded in the Official Records on May 1, 2017, as Instrument No. 20170480768 in the 
Official Records of the County of Los Angeles, State of California (the “Official Records"), (collectively, the 
"Junior Security Interest Document" and such beneficiary and other interests granted to Junior Lienors by 
the Junior Security Interest Document shall be referred to herein as the “Junior Security Interest”), which 
are junior and subordinate to the Deed of Trust, as modified by the foregoing Modification Agreement, hereby 
acknowledge each of their consent to the terms and provisions of the foregoing Modification Agreement and 
the transactions contemplated thereby. Each of the undersigned further reaffirms and acknowledges that the 
Junior Security Interest is junior and subordinate to the Deed of Trust, as modified by the foregoing 
Modification Agreement, and that the terms of that certain Subordination Agreement (HCD AHSC HRI and 
STl Covenant Agreement) dated as of April 1,2017, recorded on May 1,2017 as Instrument No. 20170480772 
in the Official Records, remain valid and in full force and effect.

NOTICE THE LOAN DOCUMENTS (AS DEFINED IN THE FOREGOING MODIFICATION 
AGREEMENT) MAY CONTAIN A PROVISION WHICH MAY ALLOW THE PERSON 
OBLIGATED ON YOUR REAL PROPERTY SECURITY TO EXPEND A PORTION OF THE 
LOAN FOR OTHER PURPOSES THAN IMPROVEMENT OF THE PROPERTY

Agreed and Acknowledged:

Dated as of: , 2020

‘JUNIOR LIENOR”

ROLLAND CURTIS PARTNERS, LLC, 
a California limited liability company,

ABODE COMMUNITIES, 
a California nonprofit public benefit corporation

By: Tenemos que Reclamar y Unidos 
Saivar la Tierra - South LA, 
a California nonprofit public benefit corporation 
Its Sole Member

By:
Holly Benson 
Chief Operating Officer

DEPARTMENT OF HOUSING AND COMMUNITY 
DEVELOPMENT,
a public agency of the State of California

By:
Edgar Campos 
Executive Director

By:
Name:
Its:
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JUNIOR LIENOR'S CONSENT AND SUBORDINATION AGREEMENT
(HCD AHSC HRI and STl Covenant)

NOTICE: THIS JUNIOR LIENOR’S CONSENT AND SUBORDINATION AGREEMENT 
RESULTS IN YOUR SECURITY INTEREST IN THE PROPERTY REMAINING SUBJECT TO 
AND OF A LOWER PRIORITY THAN THE LIEN OF THE DEED OF TRUST AS MODIFIED 
BY THE FOREGOING MODIFICATION AGREEMENT.

Each of the undersigned ("Junior Lienors"), as an owner and holder of a beneficiary interest and other 
interests granted by that certain Declaration of Restrictive Covenants for the Development and Operation of 
Affordable Housing recorded in the Official Records on May 1, 2017, as Instrument No. 20170480768 in the 
Official Records of the County of Los Angeles, State of California (the “Official Records”), (collectively, the 
"Junior Security Interest Document" and such beneficiary and other interests granted to Junior Lienors by 
the Junior Security Interest Document shall be referred to herein as the “Junior Security Interest”), which 
are junior and subordinate to the Deed of Trust, as modified by the foregoing Modification Agreement, hereby 
acknowledge each of their consent to the terms and provisions of the foregoing Modification Agreement and 
the transactions contemplated thereby. Each of the undersigned further reaffirms and acknowledges that the 
Junior Security Interest is junior and subordinate to the Deed of Trust, as modified by the foregoing 
Modification Agreement, and that the terms of that certain Subordination Agreement (HCD AHSC HRI and 
STl Covenant Agreement) dated as of April 1, 2017, recorded on May 1,2017 as Instrument No. 20170480772 
in the Official Records, remain valid and in lull force and effect.

NOTICE: THE LOAN DOCUMENTS (AS DEFINED IN THE FOREGOING MODIFICATION 
AGREEMENT) MAY CONTAIN A PROVISION WHICH MAY ALLOW THE PERSON 
OBLIGATED ON YOUR REAL PROPERTY SECURITY TO EXPEND A PORTION OF THE 
LOAN FOR OTHER PURPOSES THAN IMPROVEMENT OF THE PROPERTY.

Agreed and Acknowledged:

, 2020Dated as of:

JUNIOR LIENOR

ROLLAND CURTIS PARTNERS, LLC, 
a California limited liability company,

ABODE COMMUNITIES, 
a California nonprofit public benefit corporation

By: Tenemos que Reclamar y Unidos 
Salvar la Tierra - South LA, 
a California nonprofit public benefit corporation 
Its Sole Member*

By:
Holly Benson
Chief Operating Officer

DEPARTMENT OF HOUSING AND COMMUNITY 
DEVELOPMENT,
a public agency of the State of California

‘.t-
By

Edgar Campos 
Executive Director

By:
Name:
Its:
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JUNIOR LIENOR’S CONSENT AND SUBORDINATION AGREEMENT
(AHSC Sponsor Loan)

NOTICE: THIS JUNIOR LIENOR'S CONSENT AND SUBORDINATION AGREEMENT
RESULTS IN YOUR SECURITY INTEREST IN THE PROPERTY REMAINING SUBJECT TO 
AND OF A LOWER PRIORITY THAN THE LIEN OF THE DEED OF TRUST AS MODIFIED 
BY THE FOREGOING MODIFICATION AGREEMENT.

The undersigned ("Junior Lienor"), as owner and holder of a security interest and other interests ("Junior 
Security Interest") evidenced by that certain Leasehold Deed of Trust, Assignment of Rents, Security 
Agreement and Fixture Filing (AHSC Funds) recorded in the Official Records on May 1, 2017, as Instrument 
No. 20170480769 in the Official Records of the County of Los Angeles, State of California (the ‘Official 
Records”), together with the other documents executed in connection with the Junior Security Interest 
(collectively, the "Junior Security Interest Documents"), which are junior, subordinate and subject to the 
terms, covenants, conditions and restrictions of the Deed of Trust, as modified by the foregoing Modification 
Agreement, hereby acknowledges its consent to the terms and provisions of the foregoing Modification 
Agreement and the transactions contemplated thereby. The undersigned further reaffirms and acknowledges 
that the Junior Security Interest and Junior Security interest Documents are junior, subordinate and subject 
to the Deed of Trust, as modified by the foregoing Modification Agreement, and that the terms of that certain 
Subordination Agreement (AHSC Sponsor Loan) dated as of April 1, 2017, recorded on May 1, 2017 as 
Instrument No. 20170480773 in the Official Records, remain valid and in full force and effect, as modified by 
the foregoing Modification Agreement.

NOTICE THE LOAN DOCUMENTS (AS DEFINED IN THE FOREGOING MODIFICATION 
AGREEMENT) MAY CONTAIN A PROVISION WHICH MAY ALLOW THE PERSON 
OBLIGATED ON YOUR REAL PROPERTY SECURITY TO EXPEND A PORTION OF THE 
LOAN FOR OTHER PURPOSES THAN IMPROVEMENT OF THE PROPERTY.

Agreed and Acknowledged:

Dated as of: 2020

JUNIOR LIENOR3

ABODE COMMUNITIES, 
a California nonprofit public benefit corporation

2
// /

By:
Holly Benson 
Chief Operating Officer
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FIRST MODIFICATION AGREEMENT

THIS FIRST MODIFICATION AGREEMENT (this “Agreement”) is made and entered into as of
__________ , 2020, by and among WELLS FARGO BANK, NATIONAL ASSOCIATION (“Bank” or
“Bondowner Representative”), CALIFORNIA COMMUNITY REINVESTMENT CORPORATION, a 
California nonprofit public benefit corporation (“CCRC”), and ROLLAND CURTIS WEST, L.P., a California 
limited partnership (“Borrower”).

RECITALS:

Reference is made to that certain Loan Agreement executed by Bank, Borrower and the 
City of Los Angeles, a charter city and municipal corporation of the State of California, duly organized and 
existing under its charter and the laws of the State of California (the “Issuer”) dated as of April 1,2017 (the 
“Loan Agreement”), pursuant to which Issuer agreed to issue to Borrower its Multifamily Housing Revenue 
Bond (Rolland Curtis West Apartments) Series 2016T in the original principal amount of $22,000,000 (the 
“Series 2016T Bond”) and its Multifamily Housing Revenue Bond (Rolland Curtis West Apartments) 
Taxable Series 2016T-2 in the original principal amount of $1,500,000 (together, with the Series 2016T 
Bond, the “Bonds”), for the purpose of making a loan (the “Loan”) to finance, in part, the acquisition and 
construction of a multifamily rental housing project (the “Improvements”) or the “Project”) known as the 
Rolland Curtis West Apartments, located at 1077 West 38th Street, Los Angeles, California (the “Property”). 
Pursuant to that certain Ground Lease dated as of April 1,2017, and executed by Rolland Curtis Partners, 
LLC, a California limited liability company as ground lessor, (“Ground Lessor”) and Borrower, as lessee, 
and amended by that certain First Amendment to Ground Lease dated July 28, 2020 (collectively, the 
“Ground Lease”), Borrower is the owner of a leasehold interest in the Property. The Bond has been issued 
pursuant to an Indenture of Trust dated as of April 1,2017, by and among the Issuer, Bank and U.S. Bank 
National Association, as Bond Trustee (the “Bond Trustee”) (as amended and supplemented from time to 
time, the “Indenture”). The Loan is evidenced by, among other things, the Note and secured by the Deed 
of Trust (as such terms are defined below). Capitalized terms not otherwise defined herein shall have the 
meanings set forth in the Loan Agreement.

A.

The obligation of Borrower to repay the Loan is evidenced by (i) that certain Promissory 
Note (Series 2016T) dated as of April 1, 2017, made by Borrower to the order of Issuer in the original 
principal amount of $22,000,000 (with all modifications, extensions, renewals and replacements thereof, 
the “Note”). The Loan Agreement and the Note are secured by that certain Construction and Permanent 
Leasehold Deed of trust with Absolute Assignment of Leases and Rents, Security Agreement and Fixture 
Filing (the “Deed of Trust”) dated as of April 1, 2017, and recorded May 1, 2017 as Instrument No. 
20170480764 in the Official Records of Los Angeles County, California (the “Official Records”), executed 
by Borrower, as trustor, for the benefit of Issuer, encumbering Borrower’s leasehold interest in and to the 
Land (as more fully described on Exhibit_A attached hereto) and interest in and to the Improvements and 
other personal property described therein. As additional security for the Loan, the Issuer assigned to Bond 
Trustee and Bank all of its rights in and to the Loan, Note, Deed of Trust and other Loan Documents (as 
defined in the Loan Agreement) pursuant to the terms of that certain Assignment of Deed of Trust and Loan 
Documents dated as of April 1, 2017, and recorded May 1, 2017 as Instrument No. 20170480765 in the 
Official Records (the “Assignment”), by and among Issuer, Bond Trustee and Bank. The obligations of 
Borrower under the Loan Agreement and the Note are also secured by other collateral, as more fully 
explained in the Loan Agreement. This Agreement, the Loan Agreement, the Note, the Indenture and the 
Deed of Trust together with all of their exhibits, and all other documents which evidence, guaranty, secure, 
or otherwise pertain to the Loan are herein collectively referred to as the “Loan Documents.”

B.

Upon the satisfaction of those certain Conversion Conditions more fully set forth in that 
certain Bond Purchase Agreement dated as of April 1, 2017, executed by and among Bank, CCRC and 
Borrower, as amended by (i) that certain First Amendment to Bond Purchase Agreement dated as of 
January 23, 2020, (ii) that certain Second Amendment to Bond Purchase Agreement dated as of January 
31,2020 and (iii) that certain Third Amendment to Bond Purchase Agreement dated as of August 5, 2020, 
all of which amendments were executed by and among Bank, CCRC and Borrower (collectively, the “Bond 
Purchase Agreement”), CCRC agreed to purchase the Bonds on the Conversion Date for an amount not

C.
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to exceed $2,756,800.00 (the “CCRC Purchase Price”), take assignment of the Loan Documents and the 
Loan will, pursuant to its terms, convert to a term loan.

D. Borrower has requested an increase in the CCRC Purchase Price from CCRC, and CCRC
.00], subject to modification of the Loan Documents inhas agreed to an increase up to [$_______

accordance with the terms of this Agreement.

Bank, CCRC and Borrower wish to enter into this Agreement in order to amend the Loan 
Documents in order to increase the CCRC Purchase Price and modify certain of the other terms thereof in 
accordance with CCRC’s requirements.

E.

NOW THEREFORE, in consideration of the foregoing and other good and valuable consideration, 
the receipt and sufficiency of which is hereby acknowledged, Bank, CCRC and Borrower agree as follows:

1. Incorporation of Recitals. The foregoing Recitals are hereby incorporated into this
Agreement by this reference.

Amendment_of Bond Purchase_Agreement. As among CCRC, Bank and Borrower, the 
terms, conditions and covenants of the Loan Purchase Agreement are hereby amended as follows:

2.

Recital_D. Recital D of the Loan Purchase Agreement is hereby deleted in its 
entirety and the following is substituted therefor:

(a)

The terms and conditions of CCRC’s purchase of the Bonds are set forth 
in this Agreement. Upon such purchase of the Bonds by CCRC (subject to the terms 
herein), the Loan will, pursuant to its terms, convert to a term loan in the amount of

Dollars
.00)] (subject to the terms of Section 2.1(a) hereof) with a term of thirty-five 

(35) years (the “Permanent Loan”). If CCRC does not purchase the Bonds from Bank for 
any reason whatsoever, the Loan will remain a loan of the Bank’s pursuant to the terms 
and conditions of the Loan Agreement, Note and Deed of Trust.”

D.

L and no/100
($.

Section_2.1(a). Section 2.1(a) of the Bond Purchase Agreement is hereby deleted 
in its entirety and the following is substituted therefor:

(b)

CCRC Purchase Price. Provided that all of the Conversion Conditions set 
forth in Article 3 and Exhibit E of this Agreement are satisfied, CCRC shall purchase the 
Bonds at par, in a principal amount of [$ 
the Conversion Date, subject to adjustment as provided in Section 2.1(b) below. On or 
before the Conversion Date, Borrower shall have made or caused to be made all such 
payments of principal and interest on the Note applied to the redemption of the Bonds such 
that the principal amount outstanding together with any accrued unpaid interest with 
respect to the Bonds and the Permanent Loan as of the Conversion Date does not exceed 
the CCRC Purchase Price.”

(a)

.00] (the “CCRC Purchase Price”), on

Amendment_of_Note. As between Bank (as the assignee of the Issuer) and Borrower (and 
CCRC as successor to Bank), the terms, conditions and covenants of the Note are hereby amended as 
follows:

3.

(a) Section_A(4). Section A(4) of the Note is hereby deleted in its entirety and the
following is substituted therefor:

Principal_Prepayments. On or before the Conversion Date, Borrower may 
prepay some or all of the principal under this Note, from time to time, without penalty or 
premium at the times permitted under the terms of the Loan Agreement, provided however, 
that so long as the Bond Purchase Agreement is in effect, any such prepayments shall not

‘4.
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reduce the principal under the Bonds and under this Note below [$ .00], unless
such prepayment is (i) with the prior consent of Bondowner Representative and CCRC, or 
(ii) unless CCRC requires a further paydown pursuant to the terms of the Bond Purchase 
Agreement.”

Section_B(1)(1.2). Section B(1)(1.2) of the Note is hereby deleted in its entirety 
and the following is substituted therefor:

(b)

Interest_Rate._ Provided that Conversion occurs on or prior to August 1,
2020, the “First Reset Rate” on this Note shall be a fixed interest rate of [__________
hundredths percent (_.__%)] per annum, and shall continue in effect until the Second Reset
Date (as defined below).”

1.2

Section_B(1)(1.3). Section B(1)(1.3) of the Note is hereby deleted in its entirety 
and the following is substituted therefor:

(c)

Interest_ Rate_ Adjustment^ Index. Provided that the Conversion Date 
occurs on or prior to December 1, 2020, on the fifteenth (15th) anniversary of the 
Amortization Date (the “Second Reset Date”), the interest rate on this Note (the “Second 
Reset Rate”) shall be a fixed interest rate and shall be adjusted to a rate determined as of 
the greater of (a) the First Reset Rate, or (b) the percentage obtained by adding
_______ hundredths of one percent (_.__ %) to the Index, and shall continue in effect until
the CCRC Takeout Loan Maturity Date; provided, however, that in no event shall the 
Second Reset Rate exceed

1.3

and

hundredths of one percent (_.__%). As
used herein, “Index” means the yield to maturity on a composite of national AAA rated, 
municipal tax exempt revenue bonds with a fifteen (15) year term as reported on 
Bloomberg.com (or, if such report is discontinued, in a comparable industry source 
selected by CCRC), adjusted to constant maturity, and as available forty-five (45) days 
prior to the date upon which the interest rate shall be adjusted.”

and

Amendment_of Deed_of_Trust. As between Bank (as the assignee of the Issuer) and 
Borrower (and CCRC as successor to Bank), the terms, conditions and covenants of the Deed of Trust 
are hereby amended as follows:

4.

Paragraph_E. Paragraph E of the Deed of Trust is hereby deleted in its entirety 
and the following is substituted therefor:

(a)

Pursuant to that certain Bond Purchase Agreement, dated as of April 1, 
2017, by and among Trustor, Bondowner Representative and California Community 
Reinvestment Corporation, a California nonprofit public benefit corporation (“CCRC”), 
CCRC has agreed, subject to satisfaction of the terms and conditions set forth therein, to

.00] in principal amount of the Series 2016T Bonds and in 
connection with such purchase shall be assigned all right, title and interest of Bondowner 
Representative under the Loan Agreement and other Loan Documents and shall 
thereafter become the Bondowner Representative hereunder.”

E.

purchase up to [$

Amendment_to_Replacement_Reserve_Agreement. As between the Bank and Borrower 
(and CCRC as successor to Bank), the terms, conditions and covenants of the Replacement Reserve 
Agreement are here by amended as follows:

5.

Section_1(a)(i). Section 1(a)(i) of the Replacement Reserve Agreement is hereby 
deleted in its entirety and the following is substituted thereof:

(a)

“Commencing at the time of the first payment to Lender required to be made 
following the Conversion Date under the Note (the “Initial Replacement Reserve Deposit Date”) and 
continuing until the Loan and all sums due under the Loan Documents have been paid in full, Borrower
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shall pay, monthly, directly to Lender, the sum of $2,917.00 ($500 per unit per year) or any greater 
amount required pursuant to the requirements of the Loan Documents, Subordinate Loan Documents or 
the Partnership Agreement as a Replacement Reserve deposit (the “Replacement Reserve Deposit”)

Amendment_to_Loan_Documents. Any reference to the Permanent Loan Period, the 
Permanent Loan Amount, the CCRC Purchase Price, the Permanent Loan or any other reference 
generally to the amount of the Loan on or after the Conversion Date in any of the Loan Documents or 
other documents related thereto, is hereby amended, modified and revised to refer to [$ 
the amount thereof.

6.

.00] as

Modification_Fee. As consideration for CCRC’s agreement to enter into this Agreement 
and the modifications to the Loan Documents contemplated herein, Borrower shall pay to CCRC a 
modification fee equal to [$

7.

.00] on or prior to the date of execution of this Amendment.

Further_Assurances. Upon CCRC’s or Bank’s request and at Borrower’s sole cost and 
expense, Borrower shall execute, acknowledge and deliver any other amendments, modifications or 
instruments and perform any other acts necessary, desirable or proper, as reasonably determined by CCRC 
or Bank, to carry out the purposes of this Agreement.

8.

Attorneys’_Fees_and_Costs. Borrower shall reimburse CCRC and Bank for their reasonable 
attorneys’ fees and costs actually incurred in connection with the preparation, review, execution and 
delivery of this Agreement and of the amendments or modifications of the Loan Agreement, the Note and 
the Loan Documents, if any, related hereto, to be payable concurrently with or prior to the execution of this 
Agreement.

9.

Ratification. Except as expressly modified herein, the Loan Documents remain unmodified 
and in full force and effect and the parties ratify and confirm the terms thereof as modified by this 
Agreement. Borrower, Bank and CCRC each acknowledge and agree that this Agreement is a Loan 
Document executed in connection with the Loan, and any and all references to a Loan Document or Loan 
Documents contained in the Loan Agreement, Note, Deed of Trust or other Loan Documents shall be 
construed to include this Agreement.

10.

Counterparts. This Agreement may be executed in any number of counterparts, each of 
which shall be an original, but all of which together shall constitute one instrument.

11.

[Remainder of Page Left Intentionally Blank.]
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IN WITNESS WHEREOF, this Agreement is hereby made as of the date first written above.

cc Bank” or “BondownerJJ

WELLS FARGO BANK, 
NATIONAL ASSOCIATION

By:
Name:
Title:

Signature Page to Modification Agreement
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it CCRC JJ

CALIFORNIA COMMUNITY REINVESTMENT CORPORATION, 
a California nonprofit public benefit corporation

By:
Maria A. Majczinger, 
Senior Vice President

Signature Page to Modification Agreement
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Borrower’

ROLLAND CURTIS WEST, L.P., 
a California limited partnership

By: Rolland Curtis West GP, LLC, 
a California limited liability company 
Managing General Partner

By: Abode Communities,
a California nonprofit public benefit corporation 
Sole Member

By:
Lara Regus
Senior Vice President, Development

Signature Page to Modification Agreement
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(HCD_AHSC_HRI_and_STI_Covenant)

JUNIOR LIENOR'S CONSENT AND SUBORDINATION AGREEMENT

THIS JUNIOR LIENOR'S CONSENT AND SUBORDINATION AGREEMENT 
RESULTS IN YOUR SECURITY INTEREST IN THE PROPERTY REMAINING SUBJECT TO 
AND OF A LOWER PRIORITY THAN THE LIEN OF THE DEED OF TRUST AS MODIFIED 
BY THE FOREGOING FIRST MODIFICATION AGREEMENT.

NOTICE:

Each of the undersigned ("Junior Lienors"), as an owner and holder of a beneficiary interest and other 
interests granted by that certain Declaration of Restrictive Covenants for the Development and Operation of 
Affordable Housing recorded on May 1,2017, as Instrument No. 20170480768 in the Official Records of the 
County of Los Angeles, State of California (the “Official Records”) (the “Junior Security Interest 
Document”, and such beneficiary and other interests granted to Junior Lienors by the Junior Security Interest 
Document shall be referred to herein as the “Junior Security Interest”), which are junior and subordinate to 
the Deed of Trust, as modified by the foregoing First Modification Agreement, hereby acknowledge each of 
their consent to the terms and provisions of the foregoing First Modification Agreement and the transactions 
contemplated thereby. Each of the undersigned further reaffirms and acknowledges that the Junior Security 
Interest is junior and subordinate to the Deed of Trust, as modified by the foregoing First Modification 
Agreement, and that the terms of that certain Subordination Agreement (HCD AHSC HRI and STI Covenant 
Agreement) dated as of April 1,2017, recorded on May 1,2017 as Instrument No. 20170480772 in the Official 
Records, remain valid and in full force and effect.

[NOTICE:
MODIFICATION AGREEMENT) MAY CONTAIN A PROVISION WHICH MAY ALLOW THE 
PERSON OBLIGATED ON YOUR REAL PROPERTY SECURITY TO EXPEND A PORTION 
OF THE LOAN FOR OTHER PURPOSES THAN IMPROVEMENT OF THE PROPERTY.]

THE LOAN DOCUMENTS (AS DEFINED IN THE FOREGOING FIRST

Agreed_and_Acknowledged:

Dated as of: , 2020

JUNIOR LIENOR

ROLLAND CURTIS PARTNERS, LLC, 
a California limited liability company,

ABODE COMMUNITIES, 
a California nonprofit public benefit corporation

By: Tenemos que Reclamar y Unidos 
Salvar la Tierra - South LA, 
a California nonprofit public benefit corporation 
Its Sole Member

By:
Name:
Its:

By:
DEPARTMENT OF HOUSING AND 
COMMUNITY DEVELOPMENT, a public 
agency of the State of California

Name:
Title:

By:
Name:
Its:

Consent to Modification Agreement
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(AHSC_Sponsor_Loan)

JUNIOR LIENOR'S CONSENT AND SUBORDINATION AGREEMENT

THIS JUNIOR LIENOR'S CONSENT AND SUBORDINATION AGREEMENT 
RESULTS IN YOUR SECURITY INTEREST IN THE PROPERTY REMAINING SUBJECT TO 
AND OF A LOWER PRIORITY THAN THE LIEN OF THE DEED OF TRUST AS MODIFIED 
BY THE FOREGOING FIRST MODIFICATION AGREEMENT.

NOTICE:

The undersigned ("Junior Lienor"), as owner and holder of a security interest and other interests ("Junior 
Security Interest") evidenced by that certain Leasehold Deed of Trust, Assignment of Rents, Security 
Agreement and Fixture Filing (AHSC Funds) recorded in the Official Records on May 1,2017, as Instrument 
No. 20170480769 in the Official Records of the County of Los Angeles, State of California (the “Official 
Records”), and that certain Regulatory Agreement recorded in the Official Records on May 1, 2017 as 
Instrument No. 20170480766, together with the other documents executed in connection with the Junior 
Security Interest (collectively, the "Junior Security Interest Documents"), which are junior, subordinate and 
subject to the terms, covenants, conditions and restrictions of the Deed of Trust, as modified by the foregoing 
First Modification Agreement, hereby acknowledges its consent to the terms and provisions of the foregoing 
First Modification Agreement and the transactions contemplated thereby. The undersigned further reaffirms 
and acknowledges that the Junior Security Interest and Junior Security Interest Documents are junior, 
subordinate and subject to the Deed of Trust, as modified by the foregoing First Modification Agreement, and 
that the terms of that certain Subordination Agreement (AHSC Sponsor Loan) dated as of April 1, 2017, 
recorded on May 1, 2017 as Instrument No. 20170480773 in the Official Records, remain valid and in full 
force and effect, as modified by the foregoing First Modification Agreement.

[NOTICE:
MODIFICATION AGREEMENT) MAY CONTAIN A PROVISION WHICH MAY ALLOW THE 
PERSON OBLIGATED ON YOUR REAL PROPERTY SECURITY TO EXPEND A PORTION 
OF THE LOAN FOR OTHER PURPOSES THAN IMPROVEMENT OF THE PROPERTY.]

THE LOAN DOCUMENTS (AS DEFINED IN THE FOREGOING FIRST

Agreed_and_Acknowledged:

Dated as of: , 2020

JUNIOR LIENOR

ABODE COMMUNITIES, 
a California nonprofit public benefit corporation

By:

Name:

Its:

Consent to Modification Agreement
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