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DISPOSITION AND DEVELOPMENT AGREEMENT

This Disposition and Development Agreement {Agreement] is entered into by and
between the REDEVELOPMENT AGENCY OF THE CITY OF SAN DIEGO [Agency] and LA
ENTRADA HOUSING INVESTORS, L.P.,a Cahfomza limited partnership [Developer].
Agency and Developer agree as follows: -

PART 1. SUBJECT OF AGREEMENT

Section 101 Purpose of the Agreement

The purpose of this Agreement is to effectuate the Redevelopment Plan for the Barrio
Logan Redevelopment Project by providing for the disposition of the Property as well as part of
the financing for the development of the hereinafter defined Property, and the use of the Property
for housing that is affordable to low and very low income persons. The project shall consist of 85
apartments, 84 of which shall be rented to Low and Very Low Income households, plus one
manager unit and associated underground parking. The development and use of the Property
pursuant to this Agreement, and the fulfiliment generally of this Agreement, are in the vital and
best interests of the City of San Diego and the health, safety, morals, and welfare of its residents,
and in accord with the public purposes and provisions of applicable federal, state, and local laws
and requirements.

Section 102  Definitions

Except as otherwise provided for in this Agreement or any attachment, for purposes of
this Agreement, the following capitalized terms shall have the following meanings:

“Additional Proceeds” shall mean any additional source of funds not identified in the
Project Budget and which are applied to project costs identified in the Project Budget, as
amended from time to time,

“AHP Funding” shall mean a grant or loan of funds under the Federal Home Loan Banl's
Affordable Housing Program to finance a portion of the cost of developing of the Site, as
described in the Method of Financing,

“Affiliate” shall mean (1) any Person directly or indirectly controliing, controlled by, or
under common control with another Person; (2) any Person owning or controlling 10 percent or
more of the outstanding voting securities of such other Person; or (3) if that other Person is an
officer, director, member or partner, of any company for which such Person acts in any such
capacity. The term “control” as used in the immediately preceding sentence, shall mean the
power to direct the management or the power to contro! election of the board of directors. It shall
be a presumption that control with respect to a corporation or limited liability company is the
right to exercise or control, directly or indirectly, more than 50 percent.of the voting rights
attributable to the controlled corporation or limited liability company, and, with respect to any
individual, partnership, trust, other entity or association, control 1s the possession, indirectly or
directly, of the power to direct or cause the direction of the management or policies of the
controlled entity.



“Agency” as used in this Agreement includes the Redevelopment Agency of the City of
San Diego, California acting through its Board, and any assignee or successor to its rights,
powers and responsibilities.

“Agency Executive Director” as used in this Agreement includes the Agency Executive
Director, Agency Assistant Executive Director or designee.

“Agency Deed of Trust” shall mean the deed of trust securing the Agency Loan, to be
recorded upon the occurrence of the Initial Financing Event, subordinate to the deeds of trust
securing any Senior Loan, substantially in the form attached to this Agreement as Attachment
No. 9.

“Agency Loan™ shall mean the Agency Residual Receipts Loan.

“Agency Loan Documents™ shall mean the this Agreement, the Agency Residual
Receipts Note, Agency Deed of Trust, Assignment of Rents, Assignment of Agreements,
Environmental Indemnity and the UCC-1 Financing Statement.

“Agency Residual Receipts Loan” shall mean the residual receipts loan (NOFA funding)
from the Agency to Developer in the principal amount not to exceed $13,167,000, as described
in the Method of Financing, which shall be evidenced by the Agency Residual Receipts Note,
and secured by the Agency Deed of Trust and the other Agency Loan Documents.

“Agency Residual Receipts Note” shall mean the promissory note substantially in the
form attached to this Agreement as Attachment No. 8.

“Approved Title Conditions™ shall mean title that i1s subject to current property taxes and
agsessments, Permitted Mortgages, the Low Income Housing Tax Credit Regulatory Agreement
and any other easements and other encumbrances specifically approved by the Agency Executive
Director which approval shall not be unreasonably withheld, conditioned or delayed.

“Assignment of Rents” shall mean an instrument substantially in the form attached to this
Agreement as Attachment No. 10, to be recorded upon the occurrence of the Initial Financing
Event.

“Assignment of Agreements” shall mean an instrument substantially in the form attached
to this Agreement as Attachment No.11, to be recorded upon the occurrence of the Initial
Financing Event. '

“CDLAC? shall mean the California Debt Aliocation Committee.
“CTAC” or “TCAC?” shall mean the California Tax Credit Allocation Committee,
“City” shall mean the City of San Diego, California.

“Ciosing Date” shall mean the date on which the Imtial Financing Event is scheduled to
take place.

k2



“Completion” shall mean the point in time when all of the following shall have occurred:
(1) 1ssuance of a permanent certificate of occupancy by the City of San Diego; (2) recordation of
a Notice of Completion by Developer or its contractor; (3} certification by the project architect
that construction of the Improvements (with the exception of minor “punch list” items) has been
completed in a good and workmanlike manner and substantially in accordance with the approved
plans and specifications; and (4) any mechanic's liens that have been recorded or stop notices
that have been delivered have been paid, settled or otherwise extmgmshed discharged, released,
waived, bonded or insured against.

“Construction Loan” shall mean the construction loan to be made to Developer at the
time of the Initial Financing Event, secured by the Construction Loan Deed of Trust.

“Construction Loan Deed of Trust” shall mean the deed of trust securing the Construction
Loan. '

“Cost Certification” shall mean the certificate issued by an indepen'dem tax accountant
and signed by the project owner that verifies the actual total project costs and eligible basis
incurred.

“Cost Overruns” shall mean any costs which exceed those 1dentified in the Project
Budget.

“Cost Savings” shall mean the difference between the Project Budget and Cost
Certification after the reduction of the Defined Developer Fee to $0, so long as the total costs
identified in the Cost Certification are less than the total Project Budget.

“Developer Fee™ shall mean the fee authorized to compensate Developer for Project.

“Development Costs™ shall mean the total cost of development including property
acquisition, related closing costs, construction and Developer Fee, as provided for in the Method
Financing, Attachment No. 3

“Disbursement Agreement” shall mean an agreement substantially in the form attached to
this Agreement as Attachment No. 13.

“Environmental Indemmnity” shall mean an instrument substantially in the form attached
to this Agreement as Attachment No. 12.

“Escrow Agent” shall mean Chicago Title Insurance Company, or another escrow agent
mutually acceptable to Agency and Developer.

“Grant Deed” shall mean the Grant Deed (Including Rental Restrictions) to be recorded
upon the occurrence of the Initial Financing Event, substantially in the form attached to this
Agreement as Attachment No. 7.

“Hazardous Materials” shall have the meaning set forth in the Environmental Indemmnity.



“Improvements” or ‘Project” shall mean the residential rental apartments and associated
underground and sub-terrain parking garage to be constructed on the Property, consisting of 85
apartments, 84 of which will be Very Low and Low Income residential apartments, plus one
manager unit, all as described in the Scope of Development.

“Initial Financing Event” shall mean shall mean the point in time when (i) the payment to
the Agency of the Purchase Price for the Property; (if) the Construction Loan and ail other
sources of construction financing (loans and equity) are available, and (iii) the Agency Deed of
Trust and other Agency Loan Documents and the Grant Deed are recorded.

“Legal Description” shall mean the description of the Property attached to this
Agreement as Attachment No. 2.

“Low Income” shall have, for purposes of this Agreement, the same meaning set forth in
- California Health & Safety Code section 50079.5.

“Method of Financing” shall mean Attachment No. 3 to this Agreement,
“Mortgagee” shall mean any maker of a Permitted Mortgage Loan to Developer.

“Permitted Mortgage” shall mean any conveyance of a security interest in the Property to
one or more Mortgagees to secure any loan to finance the development of the Property as
required by this Agreement, specifically including the Construction Loan, the Permanent Loan,
and any other loan specifically described in the Method of Financing or any loan to refinance the
Construction Loan, Permanent Loan or other loan specifically described in the Method of
Financing, or the conveyance of title to the Mortgagee or its assignee in connection with a
foreclosure or a deed in lieu of foreclosure of such loan.

“Permanent Loan™ shall mean the permanent loan to repay a portion of the Construction
Loan, as described in the Method of Financing.

“Permanent Loan Deed of Trust” shall mean the deed of trust securing the Permanent
Loan.

“Permitted Mortgage Loan™ shall mean the obligations secured by a Permitted Mortgage.
“Permitted Transfer” shall mean any of the following:
{1} Any Permitted Mortgage;

(2} A conveyance of the Property to any Affiliate or a sale back from such
Affiliate to Developer;

(3) The contribution of capital to the Developer and the admission to
Developer of the Tax Credit Equity Investor;

(4) The lease for occupancy of all or any part of the Improvements on the
Property;



(5) The granting of easements or permits to facilitate the development of the
Property in accordance with this Agreement; and

{6) Neither Agency's consent to nor the payment of fees, costs and expenses
in connection with the removal and replacement of Borrower’s general partner shall be
required provided that the removed general partner is replaced by an Affiliate (as
hereinafter defined) of Developer's existing limited partner. For the purposes of this
subsection, the term “Affiliate” shall mean Affordable Multi-Family, LL.C, Simpson
Housing LLLP, Simpson Housing Solutions, LLC (each a “Simpson Entity” and
collectively, “Simpson Entities™) or any entity in which a Simpson Entity or Simpson
Entities is a “controlling person” {as defined in Section 20(a) of the Securities Exchange
Act of 1934, as amended) or in which a Simpson Entity or Simpson Entities 1s the (a)
general partner, (b) managing membet, or (c) limited partner or investor member owning
more than 49% of the limited partner or membership interests in such limited partnership
or limited liability company, as the case may be. If such a removal or replacement of
Developer’s general partner occurs, Developer shall immediately inform the Agency of
such action and the reason for the action.

Any transfer described in clauses (1) through (4) shall be subject to the reasonable
approval of the Agency Executive Director or designee in accordance with the standards set forth
in the respective provisions of this Agreement.

“Person’” shall mean an individual, partnership, limited partnership, trust, estate,
association, corporation, limited liability company or other entity, domestic or foreign.

“Project Budget™ shall mean the Development Costs shall be as set forth in Project
Budget attached as Attachment No. 7, and subsequent amendments thereto.

“Property” shall mean the real property described in Section 104 hereof.

“Redevelopment Plan” shall mean the Redevelopment Plan for the Barrio Logan
Redevelopment Project which was approved and adopted on May 20, 1991 by the City Council
of the City of San Diego by Ordinance No. 0-17644, including subsequent amendments. The
Redevelopment Plan is incorporated by this reference as though fully set forth in this Agreement.

“Release of Construction Covenants” shall mean the certificate to be issued by the
Agency in accordance with Section 424 of this Agreement.

“Schedule of Performance” shall mean the document attached to this Agreement as
Attachmment No. 5.

“Scope of Development” shall mean the document attached fo this Agreement as
Attachment No. 4.

“Senior Loans” shall mean the Construction Loan and the Permanent Loan and any ican
refinancing such Construction Loan and Permanent Loan.
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“Site Plan and Concept Drawings” or “Site Plan” shall mean the document which is
attached to this Agreement as Attachment No. 1.

“Subordination Agreement” shall mean an instrument substantially in the form attached
to this Agreement as Attachment No. 14,

“Tax Credit Equity Investor” shall mean a Person who 1s or will be an investor in, and a
iimited partner of Developer and who will contribute capital to Developer in exchange for
iimited partnership interests of Developer.

“Title Company” shall mean Chicago Title Insurance Company, or another title insurance
company mutually acceptable to Agency and Developer.

“Title Insurance Policies” shall mean and include the following ALTA extended
coverage policies of title insurance issued by the Title Company, subject to the Approved Title
Conditions:

(13 A mortgagee's policy of title insurance in favor of each Permitted
Mortgagee, together with such endorsements as the Permitted Mortgagee
may reasonably require, insuring the lien of the Permitted Mortgage, in the
amount of the Permitted Mortgage [Lender's Title Policy}; and

(2) A mortgagee's policy of title insurance in favor of Agency, together with
such endorsements as Agency may reasonably require, insuring the lien of
the Agency Deed of Trust, in the amount of the Agency Loans [Agency's
Title Policy].

“UCC-1" shall mean a Financing Agreement, substantially in the form attached to this
Agreement as Attachment No. 13.

“Universal Design” shall mean the design of products and environments to be usable by
all people, to the greatest extent possible, without the need for adaptation or specialized design
consistent with The Seven Principles of Universal Design developed by North Carolina State
University’s Center for Universal Design and includes the Universal Design Lhu:khs% attached
as Attachment No. 17, ' :

“Very Low Income” shall have, for purposes of this Agreement, the same meaning set
forth in California Health & Safety Code section 50105,

Section 103 The Redevelopment Plan

This Agreement is subject to the provisions of the Redevelopment Plan for the Barrio
Logan Redevelopment Project which was approved and adopted on May 20, 1991 by the City
Council of the City of San Diego by Ordinance No.17644, including subsequent amendments
made prior to the date of this Agreement. The Redevelopment Plan is incorporated by this
reference as though fully set forth in this Agreement.



Section 104  The Property

The “Property” is that property in the Barrio Logan Redevelopment Project Area of the
City of San Diego, illustrated on the “Site Plan” (attached hereto as Attachment No. 1) and as
described in the “Legal Description of the Property” (attached hereto as Attachment No. 2).

Section_ 105 Agency

a. Agency 1s a public body, corporate and politic, exercising governmental functions
and powers, and organized and existing under Chapter 2 of the Community Redevelopment Law
of the State of California.

b The address of the Agency for purposes of receiving notices pursuant to this
Agreement shall be 600B Street, Suite 400, San Diego, California 92101.

Section 106 Developer

a. Developer 1s LA ENTRADA HOUSING H\VESTORS L.P., a California limited
partnershlp The address of Developer for purposes of receiving notices pursuant to this
Agreement is 531 Encinitas Boulevard, Suite 206, Encinitas, CA 92024 with a copy to Multi-
Housing Investments, LLC at 320 Golden Shore, Suite 200, Long Beach CA 90802 and United
Community, Inc. 27068 La Paz Road #138, Aliso Veijo, CA 92656.

b. Whenever the term “Developer™ i1s used herein, such term shall mean and include:
(1) the Deveioper as of the date hereof; or (2) any other assignee of, or successor to its r1ghts
powers and responsibilities permitted by this Agreement.

Section 107  Assignments and Transfers

a. Developer represents and agrees that its undertakings pursuant to this Agreement
are for the purpose of redeveloping and providing affordable housing on the Property, and not for
speculation in land holding. Developer further recognizes that the qualifications and identity of
Developer are of particular concern to the City and the Agency, in light of the following: (1) the
importance of the redevelopment of the Property to the general welfare of the comrmunity; (2) the
public assistance that has been made available by law and by the government for the purpose of
making such redevelopment possible; and (3) the fact that a change in ownership or control of
Developer or any other act or transaction involving or resulting in a significant change in
ownership or control of Developer, is for practical purposes a transfer or disposition of the
property then owned by Developer. Developer further recognizes that it is because of such
qualifications and identity that the Agency is entering into the Agreement with the Developer.
Therefore, no voluntary or involuntary successor in interest of Developer shall acquire any rights
or powers under this Agreement except as expressly set forth herein.

b. Prior to Completion, Developer shall not assign all or any part of this Agreement,
or any interest herein, without the prior written approval of the Agency. Subject to review of
documentation effectuating any such proposed assignment or transfer, the Agency agrees to
reasonably give such approval if the assignment is a Permitted Transfer,



c. For the reasons cited above, the Developer represents and agrees for itself, each
member and any successor in interest of itself and each member that prior to Completion,
without the prior written approval of the Agency, there shall be no significant change in the
ownership of the Developer or in the relative proportions thereof, or with respect to the identity
of the parties in control of the Developer or the degree thereof, by any method or means, except
Permitted Transfers.

d. Any assignment or transfer of this Agreement or significant change in ownership
of the Developer, other than a Permitted Transfer, shall require the approval of the Agency,
which shall not be unreasonably withheld. To the extent Agency approval of an assignment or
transfer is required by this Agreement, in granting or withholding its approval, Agency shall base
its decision upon the relevant experience, financial capability and reputation of the proposed
assignee or transferee and the effect, if any, of such proposed transfer on the public purposes of
this Agreement. In addition, Agency shall not approve any assignment or transfer of this
Agreement or any interest herein or significant change in ownership of the Developer that results
in payment of consideration to any Person prior to the issuance of the Release of Construction
Covenants and that is not conditioned upon the issuance of the Release of Construction
Covenants,

e. The Developer shall promptly notify the Agency of any and all changes
whatsoever in the identity of the parties in control of the Developer or Assignee, or the degree
thereof, of which it, or any of its officers have been notified or otherwise have knowledge or
information. Except for Permitted Transfers, this Agreement may be terminated by the Agency if
there is any significant change (voluntary or involuntary) in membership, management or
control, of the Developer or Assignee or its members (other than such changes occasioned by the
death or incapacity of any individual) prior to Completion.

f The restrictions of this Section 107 shall terminate upon the Completion.
PART2 - ACQUISITION AND DISPOSITION OF THE PROPERTY.

Section 201 Acowsition of the Property

a. Within the time frame set forth in the Schedule of Performance, Developer shall
assign to the Agency any and all purchase contracts it has for the acquisition of the Property.

b. In accordance with and conditioned on all the terms, covenants, and conditions of
this- Agreement and subject to specific Agency determinations and authorizations as required by
applicable law and made on a case-by-case basis, and in consideration of the performance by
each party of all of its obligations under this Agreement, the Agency hereby agrees (i) to acquire
the Property with Agency Residual Receipt Loan (NOFA) funds, which Property consists of nine
parcels (APN # 538-050-15 thru 24, 26, 27 & 31), located on the south side of Logan Avenue,
between Sigsbee Street and Beardsley Street in accordance with the Agreement; and (1i) to use
good faith efforts in acquiring title to the Property, or interest therein, in accordance with the
terms of this Agreement, in order to further the purposes of the Redevelopment Plan and this
Agreement and to facilitate the redevelopment of the Propesty approved by the Agency pursuant
to the Redevelopment Plan and this Agreement, including without limitation the creation of
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unified ownership and control of the redeveloped Property in Developer, and to sell the Property
to the Developer pursuant to the terms of this Agreement. The Agency may, in its sole discretion,
decide either to limit its attempts to acquire the Property or any portion thereof, or to voluntary
negotiate with property owners or to consider exercising the power of eminent domain, which
power will be exercised, if at all, in the sole and absolute discretion of the Agency.

c. Upon Ageney's acquisition of title to the Property, or any portion thereof (and/or
upon obtaining orders of prejudgment possession mesting the requirements for conveyance), and
upon satisfaction of any conditions precedent to the Close of Escrow that are for the benefit of
Develaper, the Developer agrees to purchase the Property from the Agency, for the consideration
and subject to the terms, conditions and provisions set forth in this Agreement

d. Within the time frame set forth in the Schedule of Performance, Developer shail
assign to the Agency any and all purchase contracts it has for the acquisition of the Property.

e. Notwithstanding paragraph (a) of this Section or any other provision of this
Agreement, Agency shall have the right in its discretion to terminate this Agreement af any time
prior to the Close of Escrow in the event there is any uncured default by Developer under this
Agreement. '

Section 202. Relocation of Tenants and Qccupants of the Site

Agency shall be responsible, at Developer's sole cost and expense (using any source of
funds available to Developer for such purpose), for relocating all tenants and occupants of the
Property in accordance with all applicable relocation laws and requirements, and the mutually
approved relocation budget entered into by the Agency and the Developer. To impiement this
Section 202, Developer shall from time to time advance to Agency, upon request, such funds as
the Agency Executive Director or designee shall reasonably determine are necessary for the
payment of relocation benefits to displaced persons, or the Agency shall use Residual Receipts
Loan (NOFA) funds for this purpose. Developer shall defend, indemnify and hold harmless
Agency and its officers, employees, agents, contractors and attorneys from any claims, liabilities,
injury, damages, costs and expenses (including, without limiting the generality of the foregoing,
attorneys' fees) relating to the payment of relocation costs, which may be sustained as the direct
result of the relocation of any person from the Property.

Section 203 Sale and Purchase

a. Agreement to Sell and Purchase. In accordance with and subject to all the terms,
covenants, and conditions of this Agreement, the Agency agrees to sell to the Developer and the
Developer agrees to purchase the Property.

b. Purchase Price. Developer agrees to pay the Purchase Price for the Property as
provided in the Method of Financing, determined in accordance with California Health and
Safety Code Section 33433,



Section 204  Escrow

a. Within thirty (30) days prior to the scheduled Closing Date set forth in the
Schedule of Performance, Agency agrees to open an escrow in the City of San Diego with the
Title Company or such other escrow agent as may be acceptable to both the Agency and the
Developer (the “Escrow Agent™) as escrow agent for conveyance of the Property. Sections 104
through 107 and 201 through 212 (inclusive) of this Agreement shall constitute the joint escrow
instructions of the Agency and the Developer with respect to the sale of the Property, and a
duplicate original of this Agreement shall be delivered to the Escrow Agent upon the opening of
ESCIOW.

The Agency and the Developer shall provide such additional escrow instructions
consistent with this Agreement as shall be necessary. The Escrow Agent is empowered to act
under such instructions, and upon indicating its acceptance in writing, delivered to the Agency
and to the Developer within 5 days after opening of the escrow, the Escrow Agent shall carry out
its duties as Escrow Agent pursuant to the Agreement.

b, Upon delivery to the Escrow Agent of the Agency Residual Receipts Note,
Agency Deed of Trust, Assignment of Rents, Assignment of Agreements, Environmental
Indemnity, UCC-1 Financing Statement and the Grant Deed, fully executed by the applicable
pariies, the Escrow Agent shall record these documents (as well as any other instruments to be
recorded by the Escrow Agent in connection with the financing described in the Method of
Financing) in accordance with these escrow instructions, provided that title to the Property can
be vested in the Developer in accordance with the terms and provisions of this Agreement. The
Escrow Agent shall buy, affix, and cancel any transfer stamps required by law. Any insurance
policies governing the Site are not to be transferred.

c. The Developer shall pay in escrow to the Escrow Agent the following fees,
charges and costs promptly after the Escrow Agent has notified the Developer of the amount of
such fees, charges, and costs, but not earlier than ten (10) days prior to the scheduled date for the
conveyance of the Property:

1. The escrow fee;

2. The premium for the title insurance policy to be issued to the Developer as
set forth in Section 210 of this Agreement

3. Cost of drawing the deed;

4, Recording fees:

5. Notary fees; and

6. Any State, County, or City documentary s;;amps or transfer tax.

7. Ad valorem taxes, if any, upon the Site or upon this Agreement or any

rights under this Agreement prior to the conveyance of title or possession.
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d. The Agency shall timely and properly execute, acknowiedge and deliver the Grant
Deed conveying to the Developer title to the Property in accordance with the requirements of this
Agreement, and deliver the executed and acknowledged Grant Deed, together with an estoppel
certificate certifying that the Developer has completed all acts necessary to entitle the Developer
to such conveyance, if such be the fact.

e. The Escrow Agent is authorized to:

1. Pay, and charge the Agency and the Developer, respectively, for any fees,
charges and costs payable under this Section 204 of this Agreement. Before such payments are
made, the Escrow Agent shall notify the Agency and the Developer of the fees, charges and costs
necessary to clear title and close the escrow.

2. Disburse funds and deliver the Grant Deed, the Agency Deed of Trust and
other documents to the entitied parties when the conditions of this escrow have been fulfilled by
the Agency and the Developer. The Grant Deed shall not be recorded uniess and until the
Escrow Agent is also prepared to record the Agency Deed of Trust, and the Title Company is
committed to issue the Title Insurance Policies.

~

3. Record any instruments delivered through this escrow if necessary or
proper to vest title in the Developer in accordance with the terms and provisions of this
Agreement.

f. All funds received in this escrow shall be deposited by the Escrow Agentina
general escrow account with any state or national bank doing business in the State of California
and reasonably approved by the Developer and the Agency, and may be combined in such with
other escrow funds of the Escrow Agent. '

g. If this escrow is not in condition to close on or before the time for conveyance set
forth in the Schedule of Performance, either party who then shall have fully performed the acts to
be performed before the conveyance of title may, in writing, demand the return of its money,
papers, or documents from the Escrow Agent. No demand for return shall be recognized until 10
days after the Escrow Agent (or the party making such demand) shall have mailed copies of such
demand to the other party or parties at the address of its principal place of business. Objections,
if any, shall be raised by written notice to the Escrow Agent and to the other party within the 10-
day period, in which event the Escrow Agent is authorized to hold all money, papers, and
documents with respect to the Site until instructed by a mutual agreement of the parties or, upon
failure, by a court of competent jurisdiction. If no such demands are made, the escrow shall be
closed as soon as possible,

h. If objections are raised as above provided for, the Escrow Agent shall not be
obligated to return any such money, papers, or documents except upon the written instructions of
both the Agency and the Developer, or unti! the party entitled has been determined by a final
decision of a court of competent jurisdiction. If no such objections are made within said 10-day
period the Escrow Agent shall immediately return the demanded money, papers, or documents.

1. The parties understand they may be required to execute additional standard form
escrow instruciions reguired by the Escrow Agent [General Instructions]. In the event ofa
11



conflict between this Agreement and any such General Instructions, this Agreement shall control.
The parties agree, however, that they will refuse to sign General Instructions which (1) purport to
relieve the Escrow Agent of liability for negligence or intentional wrong-doing; (2) excuse the
Escrow Agent from strict compliance with each and all of the provisions of this document and
the General Instructions; or (3) purport to authorize the Escrow Agent to follow the instructions
or directive of any person not a direct signatory party to this Agreement. Any amendment to the
escrow instructions shall be 1 writing and signed by both the Agency and the Developer. At the
time of any amendment the Escrow Agent shall agree to carry out its duties as Escrow Agent
under such amendment,

] All communications from the Escrow Agem to the Agency or the Developer shall
be directed to the addresses set forth in Sections 105 and 106 of this Agreement, and in the
manner set forth in Section 701 of this Agreement for notices between the parties.

I Prorations..

(1) General. Rentals, revenues, and other income, if any, from the
Property, and operating expenses, if any, affecting the Property shall be prorated as of 11:59
P.M. on the day preceding the Close of Escrow. For purposes of calculating prorations, Agency
shall be deemed to be in title to the Property, and therefore entitled to the income and responsible
for the expenses, for the entire day upon which the Close of Escrow occurs, :

) Taxes and Assessments. All non-delinquent real estate taxes on
the Property shall be prorated as of the Close of Escrow based on the actual current tax bill, but if
such tax bill has not yet been received by Agency by the Close of Escrow then current year's
taxes shall be deemed to be one hundred two percent (102%) of the amount of the previous year's
tax bill, adjusted in accordance with paragraph (4), below. All delinquent taxes and all
assessments, if any, on the Property shall be paid at the Close of Escrow by Agency and included
as part of Development Costs. The Agency may use Residual Receipts Loan (NOFA) funding to
pay this cost.

(3) Operating FExpenses. Any other expenses meurred in operating the
Property that Agency customarily pays, and any other costs incurred in the ordinary course of
business or the management and operation of the Property shall be prorated on an accrual basis.
Agency shall pay all such expenses that accrue prior to the Close of Escrow and Developer shall
pay all such expenses aceruing on the Close of Escrow and thereafter. The Agency may use
Residual Receipts Loan (NOFA) funding to pay this cost.

(4) Method of Proration. All prorations shall be made in accordance
with customary practice in San Diego County, except as expressty provided in this Agreement.
Agency and Developer agree to cause their accountants or agents to prepare a schedule of
tentative prorations prior to the Close of Escrow. Such prorations, if and to the extent known
and agreed upon as of the Close of Escrow, shall be paid into Escrow by the respective parties.
Any such prorations not determined or not agreed upon as of the Close of Escrow shall be paid
by Agency to Developer, or by Developer to Agency, as the case may be, in cash as soon as
practical following the Close of Escrow. A copy of the schedule of prorations as agreed upon by
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Agency and Developer shall be delivered to Escrow Agent at least three (3) business days prior
to the Closing Date.

k. Agency aﬁd Developer shall each pay their legal and professional fees and fees of
other consultants incurred by Agency and Developer, respectively.

Section 205  Convevance of Title and Deliverv of Possession

a. Subject to any mutually agreed upon extension of time, the Agency shall convey
title to the Property to the Developer on or before the scheduled Closing Date (so long any, and
as all conditions precedent have been satisfied), or such later date mutually agreed to in writing
by the Agency and the Developer and communicated in writing to the Escrow Agent.

b. Except as otherwise provided in this Agreement possession of the Property shall
be delivered to the Developer at the Close of Escrow. The Developer shail accept title and
possession to the Property upon the Close of Escrow.

Section 206  Form of Grant Deed

a. The Agency shall convey to the Developer title to the Property in the condition
provided in Section 207 of this Agreement by Grant Deed in a form to be mutually agreed upon
by the Agency and the Developer consistent with this Agreement and substantially in the form
attached and incorporated as Attachment No. 6. The Grant Deed shall contain covenants
necessary or desirable to carry out this Agreement.

b. Notwithstanding the foregoing paragraph {a) or any other provision in this Agreement
to the contrary, if at or prior to the date for conveyance of title to the Property to the Developer
as set forth in the Schedule of Performance, the Agency has not obtained title to the Property, or
portion thereof, but has obtained an order for possession prior to judgment {Order], zuthorizing
the Agency to take possession the Property, or portion thereof, the Agency shall convey its
interest in such Property, or pertion thereof and the Developer shall accept such interest, if the
following conditions are met: :

(H ‘The Agency delivers exclusive possession of the Property, or portion
thereof, to the Developer by a lease acceptable to the Title Company, on or prior to the time set
for conveyance; and

(2) All occupants have relocated from the Property, or portion thereof; and

(3) The right of possession which the Developer acquires from the Agency is
such that the Title Company will issue a policy or policies of title insurance insuring the
Developer's leasehoid interest, subject to only those items described in the first full paragraph (2)
of this Section 206; and

(4) The Developer 15 able to obtain financing for the development of the
Property on the basis of said title insurance policy or policies; and



(5) The Agency diligently proceeds with all condemnation actions until a final
judgment is rendered, and said judgment authorizes the taking, and the time for appeal has
expired pursuant to law.

c. Inthe event the Agency tenders possession of the Property, or portion therect, as
provided in this Agreement, the Developer shall not terminate this Agreement, but shall accept
such right of possession and shall proceed with the development of the Property.

d. All references to conveyance of title to the Property in this Agreement shail alsoc mean
delivery of possession as referred to in this Section as the context may require.

Section 207  Condition of Title

Subject to Section 201 and Section 206 of this Agreement, the Agency shall convey to
the Developer fee title to the Property free and clear of all liens, encumbrances, assessments,
easements, leases and taxes [Title Exceptions]; except (1) those which are set forth in the Grant
Deed, substantially in the form attached and incorporated as Attachment No. 6, and (11) those
which are accepted in writing by the Developer.

Section 208  Time and Place for Deliverv of Grant Deed

Subject to any mutually agreed-upon extension of time, the Agency shall deposit the
Grant Deed with the Escrow Agent on or before the scheduled Closing Date.

Section 209  Conditions Precedent to Close of Escrow

The Close of Escrow and the obligations of the Agency and Developer hereunder are
subject to the satisfaction prior to the Close of Escrow (unless otherwise provided), of the
following conditions, and the obligations of the parties with respect to such conditions are as
follows: ' :

a. Title. Agency shall have obtained title to the Property (which may include
possession pursuant to Order of Prejudgment Possession), free and clear of any and all
encumbrances, except the Approved Title Conditions.

b. Representations. Warranties and Covenants

(1) Developer shall have duly performed each and every agreement to be
performed by Developer hereunder and Developer's representations, warranties and
covenants set forth in this Agreement shall be true and correct as of the date of the Close
of Escrow.

(2} Agency shall have duly performed each and every agreement to be performed
by Agency hereunder and Agency's representations, warranties and covenants set forth

this Agreement shall be true and correct as of the date of the Close of Escrow.

c. Deliveries.
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(1) Developer shall have delivered the items to be delivered by Developer, when
and as required in this Agreement.

(2) Agency shall have paid any Deposits into escrow and delivered the items to
be delivered by Agency, when and as required by this Agreement.

d. Conditions Precedent. As of the Close of Escrow, all of the Conditions Precedent
to Conveyance of Title as set forth in the Method of Financing shal! have been satisfied.

e. Title Insurance. As of the Close of Escrow, the Title Company shall be
comumitted to issue the Title Insurance Policies.

il Failure of Conditions to Close of Escrow. In the event any of the conditions
precedent to the Close of Escrow are not timely satisfied or waived, for a reason other than the
default of Agency or Developer, the following shall appiy:

(1) Either party shall have the right to terminate this Agreement, the Escrow
and the rights and obligations of Agency and Developer hereunder, except as otherwise
provided herein; and

_ (2) Escrow Agent is instructed to promptly return to Developer and Agency
all funds, if any, and documents deposited by them, respectively, into Escrow which are
held by Escrow Agent on the date of said termination (less, in the case of the party
otherwise entitied to such funds, however, the amount of any cancellation charges
required to be paid by such party under paragraph g.; and

(3) Neither party shall have any further ghts or obligations hereunder except
as otherwise provided in this Agreement.

g. Cancellation Fees and Expenses. In the event this Escrow terminates because of
the non-satisfaction of any condition for a reason other than the default of Agency or Developer
under this Agreement, the cancellation charges, if any, required to be paid by and to Escrow
Agent and the Title Company shall be borne by Developer and all other charges shall be borne
by the party incurring same. In the event either party terminates this Agreement pursuant to any
provision of this Agreement, the cancellation charges, if any, required to be paid by and to
Escrow Agent and the Title Company shall be borne by the party who has terminated this
Agreement, and all other charges shall be borne by the party incurring same.

h. Disbursements and Other Actions to be taken by the Escrow Agent. At the Close
of Escrow, Escrow Agent shall promptly undertake all of the following in the manner indicated
below:

(1) Cause the Grant Deed, and any other documents which the Parties may
mutually direct, to be recorded in the Official Records of the County Recorder of San
Diego County, and obtain conformed copies for distribution to Agency and Developer.
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(2) Direct the Title Corﬁpamy to 1ssue the Owner's Title Insurance Policy to
Developer, the Agency's Title Policy to the Agency and the Lenders' Title Insurance
Policies to the Permitted Mortgagees.

(3) Prepare and distribute to Developer and Agency each, copies of both
parties' escrow closing statements and a complete copy of all documents handied by
Escrow. ' '

Escrow Agent agrees that recordation of the Grant Deed shall irrevocably commit Escrow
Agent, on behalf of Title Company, to issue the Title Policies in accordance with this
Agreement.

Section 210 Title Insurance

Concurrent with recordation of the Grant Deed, the Title Company shall provide and
deliver the Title Insurance Policies o the respective insured parties. Agency shall be obligated
only to pay the title insurance premium for the Owner's Title Insurance Policy to the extent of a
standard coverage CLTA title insurance policy on the Site in the amount of the Purchase Price.
The Developer shall be responsible for paying the premium for the following: (a) any additional
title insurance, including any extended coverage or special endorsements which it requests; (b)
the Lenders' Title Insurance Policies; and (c) the Agency's Title Insurance Policy. Agency may
use Residual Receipts Loan (NOFA) funding to pay this cost.

Section 211 Taxes and Assessments

Ad valorem taxes and assessments, if any, on the Property, and taxes upon this
Agreement or any rights pursuant to the Agreement levied, assessed or imposed for the period
prior to conveyance of title or possession of the Property to the Developer, shall be borne by the
Agency and included as part of Development Costs.  Agency may use Residual Receipts Loan
(NOFA) funding to pay this cost.

Section 212 Occupants of the Pronerty

The Agency agrees that title to the Property shall be conv'eyed free of any possession or
right of possession except that of the Developer, unless waived by the Developer in writing.

PART 3. FINANCING

Section 301 Method of Financing

The Project shall be financed with 2 combination of sources of financing as provided in
the Method of Financing, attached to this Agreement as Attachment No. 3.

Section 302 Agencv Assisiance

a. Agency Residual Receipts Loan. In accordance with and subject to the terms and
conditions of this Agreement, including the Method of Financing, the Agency agrees to lend to
the Developer, and the Developer agrees to borrow from the Agency, the Agency Residual
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Receipts Loan, as defined in the Method of Financing. At or prior to the Initial Financing Event,
the Agency and Developer shall execute and deliver such instruments and documents as may be
necessary to evidence and secure the Agency Residual Receipts Loan, consistent with the terms
of this Agreement and the Method of Financing, and each in a form that is acceptable to the
Agency Executive Director or designee.

b. Gap Assistance. The parties acknowledge that the Agency Loan is intended to be
“gap” assistance, not to exceed the amount needed to bridge the gap between the total
Development and the maximum Joans obtainable by Developer plus Developer's Equity, but in
any event not to exceed the respective dollar amounts set forth in the Method of Financing. The
proceeds of the Agency Loans shall be used exclusively to pay Development Costs identified in
the Project Budget, including Property acquisition. In the event the actual amount of the
Development Costs is less than $37,941,000, or in the event any of the permanent financing
sources are greater than the respective amounts set forth in the Method of Financing, the
principal amount of Agency Residual Receipts Loan shall be reduced dollar-for-dollar.

Section 303 Submission of Evidence of Financing

a. Within the time established in the Schedule of Performance, the Developer shall
submit to the Agency evidence reasonably satisfactory to the Agency that the Developer has
obtained the financing necessary for the development of the Property in accordance with this
Agreement. Such evidence of financing shall include the following:

(1 A copy of the commitment or commitments obtained by the Developer for
the Construction Loan, and any other commitments (all as described in the
Method of Financing) to finance the construction of the Improvements,
certified by the Developer to be a true and correct copy or copies thereof;

(2) A copy of the contract between the Developer and the general contractor or
major subcontractors for the construction of the Improvements, certified by
the Developer to be a true and correct copy thereof;

3 A copy of substantially complete Construction Loan Documents {e.g.,
notes, trust deeds, indentures, loan agreements, etc.);

{4 Documentation of the commitment of the Tax Credit Equity Investor to
provide equity funds consistent with the Method of Financing; and

(5) Documentation of other sources of capital sufficient to demonstrate that the
Developer has adequate equity funds committed to provide the amount of
Developer Equity required by the Method of Financing.

b, The Agency shall approve or disapprove such evidence of financing within the
time established in the Schedule of Performance. Such approval shall not be unreasonably
withiield, conditioned or delayed. If the Agency shall disapprove any such evidence of financing,
the Agency shall do so by written notice to the Developer stating the reasons for such
disapproval. Agency shall provide Developer a 30-day period to cure the deficiencies in
Developer’s evidence of financing. Should Developer be unable to cure the deficiencies within
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thirty days, Agency will grant a reasonable extension for Developer to provide such cure so long
as the cure 1s commenced within the 30-day period.

PART 4. DEVELOPMENT OF THE PROPERTY

Secti011 401 Land Use Approvals

It is the responsibility of the Developer, without cost to Agency, to ensure that zoning of
the Property and all applicabie City land use requirements will be such as to permit development
of the Property and construction of the Improvements and the use, operation and maintenance of
such Improvements in accordance with the provisions of this Agreement. It shall be a condition
of the Initial Financing Event that Developer obtain ail entitlements, approvals, variances and
permits necessary for the construction of the Improvements. Nothing contained herein shall be
deemed to entitle Developer to any City of San Diego permit or other City approval necessary
for the development of the Property, or waive any applicable City requirements relating thereto.
This Agreement does not (a) grant any land use entitlement to Developer, (b) supersede, nullify
or amend any condition which may be imposed by the City of San Diego in connection with
approval of the development described herein, (¢) guarantee to Developer or any other party any
profits from the development of the Property, or (d) amend any City laws, codes or rules. This is
not a Development Agreement as provided in California Government Code section 65864,
Without cost to Agency, Agency shall provide appropriate technical assistance to Developer in
connection with Developer's obtaining all necessary entitlements, permits and approvals for the
construction of the Improvements. '

Section 402  Condition of the Property

a. Agency makes no representation or warranty, express or implied, regarding any
conditions of the Property. It shall be the sole responsibility of the Developer, at the Developer's
expense, to investigate and determine all conditions of the Property and its suitability for the uses
to which the Property is to be put in accordance with this Agreement. If the conditions of the
Property are not in all respects entirely suitable for the use or uses to which the Property will be
put, then 1t is the sole responsibility and obligation of the Developer, without cost to Agency, to
take such action as may be necessary to place the Property in all respects in a condition entirely
suitable for its development and use in accordance with this Agreement.

b. Developer agrees to perform: and be solely responsible for the clean-up of any
Hazardous Materials on, in, under or within the Property, at the sole cost, risk and expense of
Developer. Developer shall defend, indemnify and hold harmiess the Agency and City and its
officers, agents, employees, contractors and atforneys from any claims, lability, injury, damages,
costs and expenses (including, without limiting the generality of the foregoing, the cost of any
required clean up of hazardous substances, and the cost of attorneys' fees) which may be
sustained as the result of the presence or clean up of hazardous substances on, in, or under the
Property. As a condition precedent to the Initial Financing Event, Developer shall execute and
deliver to the Agency the Environmental Indemnity (Attachment No. 13).
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Section 403 Scope of Development

The Property shall be devéloped in accordance with and within the limitations established
in the Scope of Development attached to this Agreement as Attachment No. 4.

Section 404  Basic Concept and Schematic Drawings

a. The Developer shall prepare and submit Basic Concept and Schematic Drawings
and related documents for the development of the Property to the Agency for review and written
approval within the time established in the Schedule of Performance. Basic Concept and
Schematic Drawings shall include a site plan, elevations and sections of the improvements as
they are to be developed and constructed on the Property.

b. The Property shall be developed as established in the Basic Concept and
Schematic Drawings and related documents except as changes may be mutually agreed upon
between the Developer and the Agency Executive Director. Any such changes shall be within
the limitations of the Scope of Development.

c. The Developer shall incorporate Universal Design components into the Project
and specifically comply with the items outlined in the Agency’s Universal Design Checklist,
attached Attachment No. 17. The Agency, may, in its discretion, grant a written exception to one
or more of the requirements listed on the Checklist, but only in circumstances where the
Developer demonstrates why incorporating the Universal Design component would be
infeasible.

Section 405 Landscaping and Grading Plans

_ a. The Developer shall prepare and submit to the Agency Executive Director for
approval preliminary and final landscaping and preliminary and finish grading plans for the -
Property. These plans shall be prepared and submitted within the times established in the
Schedule of Performance,

b. The landscaping plans shall be prepared by a professional landscape architect and
the grading plans shall be prepared by a licensed civil engineer. Such landscape architect and/or
civil engineer may be the same firm as the Developer's architect. Within the times established in
the Schedule of Performance, the Developer shall submit to the Agency Executive Director for
approval the name and qualifications of its architect, landscape architect and civil engineer.

Section 406  Construction Drrawings and Related Documents

a. The Developer shall prepare and submit construction drawings and related
documents [collectively called the “Plans™] to the Agency for review (including but not limited
to architectural review), and written approval in the times established in the Schedule of

erformance (Attachment Neo. 3}, Such construction drawings and related documents shall be
submitted as 50 percent and Final Construction Drawings. Final Construction Drawings are
hereby defined as those in sufficient detail to obtain a building permit.
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b. Approval of progressively more detailed Plans will be promptly granted by the
Agency Executive Director if developed as a logical evolution of Plans.

c. During the preparation of all Plans, the Agency Executive Director and the
Developer shall hold progress meetings, as needed, to coordinate the preparation of, submission
to, and review of Plans and related documents by the Agency Executive Director. The Agency
Executive Director and the Developer shall communicate and consult informally as frequently as
is necessary to insure that the formal submittal of any documents can receive prompt and speedy
consideration. :

d. If any revisions or corrections of Plans approved by the Agency shall be required
by any government official, agency, department, or bureau having jurisdiction over the
development of the Property, the Developer and the Agency Executive Director shall cooperate
in efforts to obtain waiver of such requirements or to develop a mutually acceptable alternative.

Section 407  Agencv Approval of Plans

a. Subject to the terms of this Agreement, the Agency shall have the right of review
(including without limitation architectural review) of all Pians and submissions, including any
proposed substantial changes to any such Plans or submissions approved by Agency. The
Agency shall approve or disapprove the Plans referred to in Section 404 within the time
established by the Schedule of Performance. The Agency Executive Director shall approve or
disapprove of the Plans referred to in Sections 405 and 406 of this Agreement within the times
established in the Schedule of Performance. Any disapproval shall state in writing the reasons for
disapproval and the changes which the Agency Executive Director requests to be made. Such
reasons and such changes must be consistent with the Scope of Development and any items
previously approved hereunder. The Developer, upon receipt of a disapproval based wpon powers
reserved by the Agency hereunder shall revise the Plans, and shall resubmit to the Agency or
Agency Executive Director, as applicable, as soon as possible after receipt of the notice of
disapproval. ' ' '

b. If the Developer desires to make any substantial change in the Final Construction
Drawings after their approval, such proposed change shall be submitted to the Agency for
approval.

Section 408 Demolition and Soii Remediation

a. Developer shall be responsible, at its own cost and expense (using any source of
funds available to Developer for such purpose), for the demolition of existing structures. Prior to
initiation of demolition, Developer shall contact the City’s Environmental Services Department
to obtain the appropriate approvals.

b. Developer shall be responsible, at Developer’s cost and expense, for the soil
remediation of the Property. In doing so, Developer shall contact the City’s Environmental
Services Department to obtain the appropriate approvals. Developer agrees to comply with all
federal, state and local laws in any activities related to soll remediation.
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Section 409  Schedule of Performance

a. Each party to this Agreement shall perform the obligations to be performed by
such party pursuant to this Agreement within the respective times provided in the Schedule of
Performance, and if no such fime is provided, within a reasonable time. The Schedule of
Performance shall be subject to amendment from time to time upon the mutual agreement of the
Agency and Developer. '

b. After the Initial Financing Event, the Developer shal! promptly begin and
thereafier diligently prosecute to completion the construction of the Improvements as provided in
the Scope of Development. The Developer shall begin and complete all construction and
development within the times specified in the Schedule of Performance with such reasonable
extensions of said dates as may be granted by the Agency. '

c. During periods of construction, the Developer shall submit to the Agency a
written report of the progress of construction when and as reasonably requested by the Agency,
but not more frequently than once every quarter. The report shall be in such form and detail as
may be reasonably required by the Agency and shall include a reasonable number of construction
photographs (if requested) taken since the last report by the Developer.

Section 410 Indemnification and Insurance

a. Developer's Indemnitv. To the maximum extent permitted by law,
Developer agrees io, and shall defend, indemnify and hold harmless Agency, the City of San
Diego and their respective officers, employees, contractors and agents from and against all
claims, liability, loss, damage, costs or expenses (including reasonable attorneys' fees and court
costs) arising from or as a result of the death of any person or any accident, injury, loss or
damage whatsoever caused o any person, or the property of any person, resulting or arising from
or in any way connected with this Agreement. Provided, however, that Developer shall not be
responsible for, and such indemnity shall not apply to, claims, liability, loss, damage, costs or
expenses that result from the sole negligence or willful misconduct of the Agency, City or their
respective officers, employees, contractors or agents. These indemnification provisions are not
intended to and do not limit, negate, modify, nullify or change the non-recourse provisions of
this Agreement or any other Agency Loan Document.

The foregoing indemnity shall continue to remain in effect after the Completion.
b. Insurance Policies.

() At all times prior to Completion, Developer shall maintain in effect and
deliver to Agency duplicate originals or appropriate certificates of the
following insurance policies:

i. AllRisk: Developer shall maintain or cause to be maintained a policy or
policies of insurance against loss or damage te the Property and the
Improvements thereon and all property of an insurable nature located upon
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il.

.

1v.

the Property, resulting from fire, lightning, vandalism, malicious mischief, .
riot and civil commotion, and such other perils ordinarily inciuded in
special causes of loss property coverage form policies. Such insurance
shall be maintained in an amount not less than one hundred percent of the
full insurable value of the Improvements on the Property, as defined below.

Liability Insurance: -Developer shall maintain or cause to be maintained
public liability insurance, to protect against loss from liability imposed by
law for damages on account of personal injury, including death therefrom,
suffered or alleged to be suffered by any person or persons whomsoever on
or about the Property and the business of the Developer on the Property, or
in connection with the operation thereof, resulting directly or indirectly
from any acts or activities of Developer or its tenants, or any person acting
for Developer, or under its respective control or direction, and also to
protect against loss from liability imposed by law for damages to any
property of any person occurring on or about the Property, or in connection
with the operation thereof, caused directly or indirectly by or from acts or
activities of Developer or its tenants, or any person acting for Developer, or
under its control or direction. Such property damage and personal injury
insurance shall also provide for and protect Agency against incurring any
legal cost in defending claims for alleged loss. Such personal injury and
property damage insurance shall be maintained in full force and effect
during the Term in the following amounts: commercial general liability in 2
general aggregate amount of not less than $2 million, and not less than §2
million General Aggregate, $2 million Products and Completed Operations
Aggregate, and $2 million Each Occurrence. Developer shall deliver to
Agency a Certificate of Insurance evidencing such insurance coverage prior
to the occurrence of the Initial Financing Event. Developer agrees that
provisions of this paragraph as to maintenance of insurance shall not be
construed as limiting in any way the extent to which Developer may be held
responsible for the indemnification of Agency or the payment of damages
to persons or property resulting from Developer's activities, activities of its
tenants or the activities of any other person or persons for which Developer
is otherwise responstble.

Automobile Insurance: 1f Developer has or uses automobiles, then
Developer shall maintain or cause to be maintained automobiie insurance,
maintained 1n full force and effect during the Term in an amount of not less
than $2 million per accident.

Workers' Compensation Insurance: If Developer has employees, then
Developer shall maintain or cause to be maintained workers' compensation
insurance issued by a responsible carrier authorized under the laws of the
State of California to insure employers against Hability for compensation
under the workers' compensation laws now in force in California, or any
laws hereafter enacted as an amendment or supplement thereto or in lieu
thereof. Such workers' compensation insurance shall cover all persons
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(2)

(3)

(4)

employed by Developer in connection with the Property and shall cover
liability within statutory limits for compensation under any such act
aforesaid, based upon death or bodily injury claims made by, for or on
behalf of any person incurring or suffering injury or death in connection
with the Property or the operation thereof by Developer. Notwithstanding
the foregoing, Developer may, in compliance with the laws of the State of
California and in lieu of maintaining such insurance, self-insure for
workers' compensation in which event Lessee shall deliver to Agency
evidence that such self-insurance has been approved by the appropriate
State authorities.

All policies or certificates of insurance shall provide that such policies shall
not be canceled, reduced in coverage or limited in any manner without at
least ten days prior written notice to Agency. All fire and liability insurance
policies (not automobile and workers' compensation) may name the Agency
and Developer as insureds, additional insureds, or loss payable parties as
their interests may appear.

The term “full insurable value™ as used in this paragraph b. shall mean the
cost {excluding the cost of excavation, foundation and footings below the
lowest fioor and without deduction for depreciation) of providing similar
Improvements of equal size and providing the same habitability as the
Improvements immediately before such casualty or other loss, but using
readily-available contemporary components, including the cost of
construction, architectural and engineering fees, and inspection and
supervision. To ascertain the amount of coverage required, Developer shall
cause the full insurable value to be determined from time to time by
appraisal by the insurer, by agreement between Developer and Agency or
by an appraiser mutually acceptable to Agency and Developer. not less
often than once every three years.

All insurance provided under this paragraph b. shall name as additional
insureds the following:

“The City of San Diego; the Redevelopment
Agency of the City of San Diego, and their officers,
employees, contractors and agents.”

Developer agrees to timely pay all premiums for such insuranceé and, at its sole cost and expense,
to comply and secure compliance with all insurance requirements necessary for the maintenance
of such insurance. Developer agrees to submit binders or certificates evidencing such insurance
to Agency prior to the Initial Financing Event. Within thirty days, if practicable, but in any event
prior to expiration of any such policy, copies of renewal policies, or certificates evidencing the
existence thereof, shall be submitted to Agency. All insurance herein provided for under this
paragraph b. shall be provided by insurers licensed to do business in the State of California and
rated A-VII or better. If there are no admitted insurers willing to provide coverage in the State of
California, then the insurance may be provided for by a non-admitted insurer provided they are:
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1) authorized to do business in the State of California; 2) on the most recent LESLI list
established by the DOI; and 3) have an A.M. BEST rating of no less that A -V 11,

(5) If Developer faiis or refuses to procure or maintain msurance as required by
this Agreement, Agency shall have the right, at Agency's election, and upon
ten days prior notice to Developer, to procure and maintain such insurance.
The premiums paid by Agency shall be treated as a loan, due from
Developer, to be paid on the first day of the month following the date on
which the premiums were paid. Agency shall give prompt notice of the
payment of such premiums, stating the amounts paid and the name of the
msured(s). ~

Section 411  Nondiscrimination and Equal Onportunity

a. Compliance with the City’s Equal Opportunity Contracting.

The Developer and its Contractor, Subcontractor, Consultant, Subconsultant,
Vendor/Supplier shall comply with the City’s Equal Opportunity Contracting Developer
Requirements which is attached hereto as Attachment No. 16.

b. Non-Discrimination Ordinance.

The Developer shall not discriminate on the basis on race, gender, religion, national
origin, ethnicity, sexual orientation, age, or disability in the solicitation, selection, hiring or
treatment of Contractor and Consultants, to participate in subcontracting/subconsulting
opportunities. The Developer understands and agrees that violation of this clause shall be
considered a material breach of the contract and may result in contract termination, debarment,
or other sanctions. This language shall be in contracts between Contractor, Consultant,
Subcontractor, Subconsultants, Vendors and Suppliers.

c. Compliance Investigations.

Upon the City’s request, Developer agrees to provide to the City, within sixty (60)
celendar days, a truthful and complete list of the names of all contractors, subcontractors,
subconsultants, vendors, and suppliers that Developer has used in the past five (5) years on any
of its contracts that were undertaken within San Diego County, including the total dollar amount
paid by Developer for each subcontract or supply contract.

Developer further agrees to fully cooperate in any investigation conducted by the City
pursuant to the City's Nondiscrimination in Contracting Ordinance, Municipal Code Sections
22.3501 through 22.3517. Developer understands and agrees that violation of this clause shall be
considered a material breach of the contract and may result in remedies being ordered against the
Developer up to and including contract termination, debarment and other sanctions for violation
of the provisions of the Nondiscrimination in Contracting Ordinance. Developer further
understands and agrees that the procedures, remedies and sanctions provided for in the
Nondiscrimination in Contracting Ordinance apply only to violations of the Ordinance.
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d. Prior to commencing construction of the Project and in accordance with the
Scheduie of Performance, Developer shall contact to the City’s Equal Opportunity Contracting
Program to determine compliance with all applicable rules and regulations.

Section 412 Local, State and Federal Laws

The Developer shall carry out the construction of the Improvements in conformity with
all applicable laws, including all applicable federal and state labor and wage laws and standards.

Section 413 Permiis

Before commencement of construction or development of any buildings, structures or
other work of improvement upon any portion of the Property, the Developer shall, at its own
gxpense, secure or cause to be secured, any and all permits which may be required by the City or
any other governmental agency affected by such construction, development or work.

Section 414 Richts of Access

Representatives of the Agency and the City shall have the reasonable right of access to
the Property, upon twenty-four hours' written notice to Developer (except in the case of an
emergency, in which case Agency shall provide such notice as may be practical under the
circumstances), without charges or fees, at normal construction hours during the peried of
construction for the purposes of this Agreement, including, but not limited to, the inspection of
the work being performed in constructing the improvements. Such representatives of the Agency
or the City shall be those who are so identified in writing by the Executive Director of the
Agency.

Section 415 Disclaimer of Responsibility by Agency

The Agency neither undertakes nor assumes, nor will have any responsibility or duty to
Developer or to any third party to review, inspect, supervise, pass judgment upon, or inform
Developer or any third party of any matter in connection with the development or construction of
the Improvements, whether regarding the quality, adequacy or suitability of the pians, any labor,
service, equipment or material furnished to the Property, any person furnishing the same, or
otherwise. Developer and ali third parties shall rety upon its, or their own judgment regarding
such matters, and any review, inspection, supervision, exercise of judgment or information
supplied to Developer, or to any third party by the Agency in connection with such matter is for
the public purpose of redeveloping the Property, and neither Developer (except for the purposes
set forth in this Agreement) nor any third party 1s entitled to rely thereon. The Agency shall not
be responsible for any of the work of construction, improvement or development of the Property.

Section 416 Taxes. Assessments. Encumbrances and Liens

Developer shall pay, when due, all real estate taxes and assessments assessed and levied
on or against the Property. Prior to Completion, Developer shall not place, or allow to be placed,
on title to the Property or any portion thereof, any mortgage, trust deed, encumbrance or lien not
authorized by this Agreement. In addition, Developer shall remove, or shall have removed, any
levy or attachment made on title to the Property (or any portion thereof), or shall assure the

25



satisfaction thereof within a reasonable time, but in any event prior to a sale thersunder. Nothing
herein contained shall be deemed to prohibit the Developer from contesting the validity or
amount of any tax assessment, encumbrance or lien, nor to limit the remedies available to the
Developer in respect thereto. The covenants of the Developer set forth in this Section 516 shall
remain in effect only until the issuance of a Release of Construction Covenants.

Section 417  Prohibition against Transfer

a. Prior to Completion, Developer shall not, except as permitted by this Agreement,
assign or attempt to assign this Agreement or any right herein, nor make any total or partial sale,
transfer, conveyance ot assignment of the whole or any part of the Property or the Improvements
 thereon, without prior written approval of the Agency. This prohibition shall not be deemed to
prevent the granting of easements or permits to facilitate the development of the Property, nor
shall it prohibit Permitted Transfers.

b Except as permitted by paragraph a., in the event Developer does assign this
Agreement or any of the rights herein, or does sell, transfer, convey or assign the Property or the
buildings or structures thereon prior to Completion without the approval of the Agency, subject
to the notice and cure provisions of Section 701, the Agency shall have the right to terminate this
Agreement. '

c. In the absence of a specific written agreement by the Agency, and except as
otherwise provided in this Agreement, no such sale, transfer, conveyance or assignment of this
Agreement or the Property (or any portion thereof), or approval by the Agency of any such sale,
transfer, conveyance or assignment, shall be deemed to relieve Developer or any other party
from any obligations under this Agreement,

Section 418 No Encumbrances except Permitied Mortgages

a. Notwithstanding Section 417, upon and after the Initial Fmancing Event,
Developer shall have the right to encumber the Property with Permitted Mortgages, but only for
the purpose of securing loans of funds to be used for financing the construction of the
Improvements, and other expenditures necessary and appropriate to develop the Property under
this Agreement [Permitied Financing Purposes]. Prior to Completion: (1) Developer shall not
have any authority to encumber the Property for any purpose other than Permitted Financing
Purposes; (2) the Developer shall notify the Agency in advance of any propesed financing; and
(3) the Developer shall not enter into any Mortgage without the prior written approval of the
Ageﬂcy, which approval the Agency shall grant if it is a Permitted Mortgage and shall not be
unreasonably withheld, conditioned or delayed. A Permitted Mortgagee of a Permitted Mor tgaqe
Loan approved by the Agency pursuant to this Section 417 shall not be bound by any
amendment, implementation agreement or modification to this Agreement subsequent 1o its
approval without such lender giving its prior written consent.

b, Inany event, the Developer shall promptly notify the Agency of any mortgage
created or attached to the Property whether by voluntary act of the Developer or otherwise.

c. The words “mortgage” and “deed of trust” as used herein include all other
appropriate modes of financing real estate acquisition, construction and land development.
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d. Agency agrees to make reasonable modifications to Sections 417 through 423 that
may be requested by a Permitted Mortgagee or the Tax Credit Equity Investor, provided such
modification does not adversely affect the receipt of any material benefit by Agency hereunder.

-Upon the reasonable request of a Permitted Mortgagee, Agency shall execute from time-to-time
such estoppel certificates and subordination agreements to the extent they are consistent with the
terms of this Agreement.

€. The requirements of this Section 418 shall not apply following Completion.

Section 419 Permitted Mortgagee Not Oblizated to Construct Improvemertts

A Mortgagee shall not be obligated by the provisions of this Agreement to construct or
complete the Improvements or to guarantee such construction or completion. Nothing in this
‘Agreement shall be deemed or construed to permit, or authorize any such lender to devote the
Property to any uses, or to construct any improvements thereon, other than those uses or
improvements provided for or authorized by this Agreement.

Section 420 Notice of Default to Mortgagees: Right of Morteagee to Cure Defaﬁits

‘Whenever the Agency shall deliver any notice or demand to the Developer with respect
to any breach or default by the Developer in completion of construction of the Improvements, the
Agency shall at the same time deliver to each Mortgagee of record and to the Tax Credit
Investor, a copy of such notice or demand. Each such Mortgagee and Tax Credit Investor shall
" (insofar as the rights of the Agency are concerned) have the right at its option within ninety days
after the receipt of the notice, to cure or remedy, or commence to cure or remedy, any such
default and to add the cost thereof to the security interest debt and the lien of its security interest,
if any, If such default shall be a default which can only be remedied or cured by such lender
upon obtaining possession of the Property, such Mortgagee shall seek to obtain possession with
diligence and continuity through a receiver or otherwise, and shall remedy or cure such default
within ninety days after obtaining possession; provided that in the case of a default which cannot
with diligence be remedied or cured, or the remedy or cure of which cannot be commenced
within such ninety day period, such Mortgagee shall have such additional time as reasonably
necessary to remedy or cure such default with diligence and continuity; and provided further that
such Mortgagee shal] not be reguired to remedy or cure any non-curable default of the
Developer. Any Mortgagee who forecloses en its Permitted Mortgage, or is assigned or
otherwise succeeds to Developer's rights under this Agreement, shall have the right to undertake:
or continue the construction or completion of the Improvements upon execution of a written
agreement with the Agency by which such Mortgagee expressly assumes the Developer's rights
and obligations under this Agreement, approval of which agreement shall not be unreasonably
withheld by Agency. Any such Mortgagee properly completing such improvements shall be
entitled, upon written request made to the Agency, to a Release of Construction Covenants from
the Agency.

Section 421 Failure of Mortgagee tc Complete Improvements

In any case where, six months after defauit by the Developer, the holder of any mortgage,
deed of trust or other security interest creating a lien or encumbrance upon the Property (or
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portion thereof) has not elected to complete construction of the Improvements, or if it has elected
to complete the Improvements, but has not proceeded diligently with construction, the Agency
may purchase the mortgage, deed of trust or other security interest by payment to the holder of
the amount of the unpaid debt, pius any accrued and unpaid interest and other charges permitted
by the mortgage instrument approved by the Agency. If the ownership of the Property (or portion
thereof) has vested in the holder, the Agency, if it so desires, shall be entitled to a conveyance of
the Property from the holder to the Agency upon payment to the holder of an amount equal to the
sum of the following: -

{1) The unpaid mortgage, deed of trust or other security interest debt at the time
title became vested in the holder (less all appropriate credits, including
those resulting from collection and application of rentals and other income
received during foreclosure proceedings).

(2) All expenses with respect to foreclosure.

(3) The net expense, if any (exclusive of general overhead), incurred by the
holder as a direct result of the subsequent ownership or management of the
Property (or portion thereof), such as insurance premiums and real estate
taxes.

(4) The cost of any improvements made by such holder.

(3)  Anamount equivalent to the interest that would have accrued on the
aggregate of such amounts had all such amounts become part of the
mostgage or deed of trust debt and such debt had continued in existence to
the date of payment by the Agency.

Section 422  Right of the Agency to Cure Defaults

In the event of a default or breach by the Developer of a Permitted Mortgage prior to
Completion, and the Mortgagee has not commenced to complete the development, the Agency
may cure the default prior to completion of any foreclosure. In such event, the Agency shall be
entitled to reimbursement from the Developer of all costs and expenses incurred by the Agency
in curing the default. The Agency shall also be entitled to a lien upon the Property 1o the extent
of such costs and disbursements. Any such lien shall be subordinate and subject to the Senior
Loans.

Qection 423 Rioht of the Acencv to Satisfy Other Liens on the Property

Prior to completion and after the Developer has had a reasonable time to challenge, cure
or satisfy anv liens or encumbrances on its interest in the Property, the Agency shall have the
right to satisfy any such liens or encumbrances; provided, however, that nothing in this
Agreement shall require the Developer to pay or make provisions for the payment of any tax,
assessment, lien or charge so long as the Developer in good faith shall contest the validity or
amount thereof, and so long as such delay in payment shall not subject the Property to forfeiture
or sale. In such event, the Agency shall be entitled to reimbursement from the Developer of all
costs and expenses incurred by the Agency in satisfying any such liens or encumbrances. The
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Agency shall also be entitled to a lien upon the Property to the extent of such costs and expenses.
Any such lien shall be subordinate and subject to the Senior Loans.

Section 424  Release of Construction Covenants

a. Promptly after Completion of the construction of the Improvements as required
by this Agreement, Agency shall deliver to Developer a Release of Construction Covenants,
upon written request therefor by Developer. Agency shall not unreasonably withhold any such
Release of Construction Covenants. Such Release of Construction Covenants shall be, and shall
so state, conclusive determination of satisfactory completion of the construction required by this
Agreement.

b. The Release of Construction Covenants shall be in such form as to permit it to be
recorded in the Office of the Recorder of San Diego County.

C. If Agency fails to deliver the Release of Construction Covenants within ten days
after written request from Developer, Agency shall provide Developer with a written statement
of its reasons [Statement of Reasons] within that ten day period. The statement shall also set
forth the steps Developer must take to obtain the Release of Construction Covenants. If the
reasons are confined to the immediate unavailability of specific items or materials for
landscaping, or to so-called “punch list” items identified by Agency, Agency will issue the
Release of Construction Covenants upon the posting of a bond by Developer with Agency in an
- amount representing Agency's estimate of the cost to complete the work.

d. Such Release of Construction Covenants shall not constitute evidence of
compliance with or satisfaction of any obligation of Developer to any Mortgagee, or any 1nsurer
of a mortgage securing money loaned to finance the Improvements, nor any part thereof. Such
Release of Construction Covenanis is not notice of completion as referred to in the California
Civil Code section 3093.

PARTS5. USE OF THE PROPERTY

Section 501 Uses

a. Developer covenants and agrees for itself, its successors, its assigns and every
successor in interest to the Property or any part thereof, that Developer, such successors and such
assignees shall use the Property only for the uses specified in the Redevelopment Plan, this
Agreement (including the Scope of Development), and the Grant Deed. No change in the use of
the Property shall be permitted without the prior writien approval of Agency.

b. Without limiting the generality of the foregoing, Developer shall use the Property
for the development and operation of a residential housing development consisting of 85
apartments, 84 of which shall be rented at affordabie rents to exclusively to Very Low and Low
Income households, plus one manager’s unit, and an underground parking facility, all as
described in the Scope of Development, in accordance with the requirements of the Grant Deed.
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Section 502  Maintenance of the Property

Developer shall maintain the Property in accordance with the requirements of the Grant.
Deed.

Section 503 Obligation to Refrain from Discrimination

Developer covenants and agrees for itself, its successors and jts assigns in interest to the
Property or any part thereof, that there shall be no discrimination against or segregation of any
person, or group of persons, on account of race, color, creed, religion, sex, sexual orientation,
marital status, national origin, or ancestry in the sale, lease, sublease, transfer, use, occupancy,
tenure or enjoyment of the Property, nor shall Developer itself or any person claiming under or
through it establish or permit any such practice or practices of discrimination or segregation with
reference to the selection, location, number, use or occupancy of tenants, lessees, subtenants,
sublessees, or vendees of the Property. '

Section 504  Form of Nondiscrimination and Non-segregation Clauses

Developer shall refrain from restricting the rental, sale or lease of the property on the
basis of race, color, creed, religion, sex, sexual orientation, marital status, national origin, or
ancestry of any person. All such deeds, leases or contracts entered into after the date on which
this Agreement is executed by the Agency shall contain or be subject to substantially the
following nondiscrimination or non-segregation clauses.

a. In deeds: “The grantee herein covenants by and for itself, its successors and

-~ assigns, and all persons claiming under or through them, that there shall be no discrimination
against or segregation of, any person or group of persons on account of race, color, creed,
religion, sex, sexual orientation, marital status, national origin, or ancestry in the sale, lease,
sublease, transfer, use, occupancy, tenure or enjoyment of the land herein conveyed, nor shall the
grantee itself or any person claiming under or through it, establish or permit any such practice or
practices of discrimination or segregation with reference to the selection, location, number, use
or occupancy of tenants, lessees, subtenants, sublessees or vendees in the land herein conveyed.
The foregoing covenants shall run with the land.” '

b. In leases: “The lessee herein covenants by and for itself, its successors and
assigns, and all persons claiming under or through them, and this lease is made and accepted
upon and subject to the following conditions: That there shall be no discrimination against or
segregation of any person or group of persons on account of race, color, creed, religion, sex,
sexual orientation, marital status, national origin, or ancestry in the leasing, subleasing,
transferring, use or enjoyment of the land herein leased nor shall the lease itself, or any person
claiming under or through if, establish or permit any such practice or practices of discrimination
or segregation with reference to the selection, location, number, use or oceupancy of tenants,
lessees, subtenants or vendees in the {and herein leased.”

c. In contracts: “There shail be no discrimination against or segregation of, any
person, or group of persons on account of race, color, creed, religion, sex, sexual orientation,
marital status, national origin, or ancestry in the sale, lease sublease, transfer, use, occupancy,
tenure or enjoyment of the land, nor shall the transferee itself or any person claiming under or

30 '



through it, establish or permit any such practice or practices of discrimination or segregation
with reference to the selection, location, number, use or occupancy of tenants, lessees,
subtenants, sublessees or vendees of the land.”

Section 505  Local Hiring and Contracting

Developer and its contractor(s) shall make reasonable efforts to ensure that qualified,
small and minority owned businesses, women business enterprises, labor surplus area businesses,
and individuals or firms located in or owned in substantial part by persons residing in the area of
the Barrio Logan Redevelopment Project Area are used when possible. Such efforts shall include
but not be limited to:

(1 Including such firms, when qualified, on solicitation mailing lists;

(2) . Encouraging their participation through direct solicitation of bids or
proposals whenever they are potential sources;

(3) Dividing total requirements, when economically feasible, into smailer tasks
or quantities to permit maximum participation of such firms;

4 Establishing delivery schedules, where the requirement permits, which
encourage participation by such firms;

(%) Using the services and assistance of the Small Business Administration and
the Minority Business Development Agency of the Department of
Commerce, and the strategies outlined below, when appropriate;

(6) Inciuding in contracts a clause requiring contractors, to the greatest extent
feasible, to provide opportunities for training and employment for lower
income residents of the project area and to award subcontracts for work in
connection with the project to business concerns which are located in, or
owned in substantial part by persons residing in the project area;

(7) Requiring contracts, when subcontracting is anticipated, to take the positive
steps listed in -6 above; C '

(8) Implementing strategies to promote local hiring, including soliciting at:

¢ Local job fairs

¢ Youth apprenticeship program

e Place ads in local and DBE newspapers/newsletters

e Network with local and supportive organizations, including but not
fimited to CHANGE, Black Contractors Association, Latino Builders

Association, San Diego Community Coliege District, San Diego
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Workforce Partnership, Labor Council, Union of Pan-Asian
Communities (UPAC).
¢ Metropolitan Area Advisory Committee (MAAC), Chicano.

(9)  Setting goals for local hiring percentages and require developers/prime
contractors 10 report regularly on their status of pursuing the goals.

(10)  Implementing strategies to promote use of local subcontractors and
suppliers, including:

o Maintaining and using an updated list of local contractors and
suppliers

» Doing outreach to local companies by direct mail, flyers and/or
personal contacts

e Placing ads in local and DBE newspapers and newsletters

e Networking with local and supportive organizations, including but not
limited to Business Improvement Districts, BID Council, City Office
of Small Business, Metropolitan Area Advisory Council (MAAC),
Chicano Federation

e Setiing goals for local contracting/supplies nercentages and requiring
contractors to report regularly on their status of pursuing these goals

Section 506  Effect and Duration of Covenants

The covenants established in this Agreement shall, without regard to technical
classification and designation, be binding for the benefit and in favor of Agency, its successors
and assigns, and the City. Such covenants shall be as contained in the Grant Deed and shall
remain in effect for the periods specified therein.

PARTS. DEFAULTS AND REMEDIES

Section 601  Defaults - General

a. Subject to the extensions of time set forth in Section 702, failure or delay by
either party to perform any term or provision of this Agreement constitutes a default under this
Agreement. The party who fails or delays must commence to cure, correct or remedy such failure
or delay and shall complete such cure, correction or remedy with reasonable diligence.

b. The injured party shall give writien notice of default to the party in default,
specifying the default complained of by the injured party. Failure or delay in giving such notice
shall not constitute a waiver of any default, nor shall it change the time of default. Except as
otherwise expressly provided in this Agreement, any failures or delays by either party in
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asserting any of its rights and remedies as to any default shall not operate as a waiver of any
default or of any such rights or remedies. Delays by either party in asserting any of its rights and
remedies shall not deprive either party of its right to institute and maintain any actions or
proceedings which it may deem necessary to protect, assert or enforce any such rights or
remedies.

c. If a monetary event of default occurs, prior to exercising any remedies hereunder,
the injured party shall give the party in default written notice of such default. The party in
default shall have a period of fifteen days after such notice is recetved or deemed received within
which to cure the default prior to exercise of remedies by the injured party.

d. If a non-monetary event of default occurs, prior to exercising any remedies
hereunder, the injured party shall give the party in default notice of such default. If the default 1s
reasonably capable of being cured within thirty days after such notice is received or deemed
received, the party in default shall have such period to effect a cure prior to exercise of remedies
by the injured party. If the default is such that it is not reasonably capable of being cured within
thirty days, and the party in default (1) initiates correctivé action within said penod and (2) _
diligently, continually, and in good faith works to effect a cure as soon as possible, then the party
in default shall have such additional time as is reasonably necessary to cure the default prior to
exercise of any remedies by the injured party. In no event shall the injured party be precluded
from exercising remedies if its security becomes or is about to become materially jeopardized by
any failure to cure a default.

e. iIf Developer fails to take corrective action or cure a default within a reasonable
time, the Agency shall give Developer and, as provided in paragraph (f), below, the Tax Credit
Equity Investor, notice thereof, whereupon the Tax Credit Equity Investor may remove and
replace the general partner or managing member with a substitute general partner or managing
member, in accordance with the terms of the Developer’s Operating Agreement, who shall effect
a cure within a reasonable time thereafter in accordance with the foregoing provisions. The
Agency agrees to accept cures tendered by the Tax Credit Equity Investor within the cure periods
provided in this Agreement or within the time periods provided in the California Civil Code
section 2924¢, whichever is Jonger. Additionally, in the event the Tax Credit Equity Investor is
precluded from curing a non-monetary default due to an inability to remove the general partner
or managing member as a result of a bankruptcy, injunction, or similar proceeding by or against
Developer or its general partner or managing member, the Agency agrees to forbear from
completing a foreclosure {judicial or non-judicial) during the period during which the Tax Credit
Equity Investor of Developer is so precluded from acting, not to exceed ninety days, provided
such Tax Credit Equity Investor is otherwise in compliance with the foregoing provisions.

£ After Developer gives written notice to Agency that the Tax Credit Equity
[nvestor has been admitted to Developer's limited liability company or limited partnership,
Agency shall send to the Tax Credit Equity Investor a copy of all notices of default and all other
notices that Agency sends to Developer, at the address for the Tax Credit Equity Investor as
provided by written notice to Agency by Developer.

Section 602  Cure Rights of Limited Partner: Notice to Limited Partner.
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a. Developer’s limited partner(s) (collectively, “Limited Partner”) shall have the
right but not the obligation to cure any Event of Default of Developer under the Agreement and
any other loan documents, and Agency agrees to accept cure tendered by Limited Partner on
behalf of Developer within sixty (60) days after notice of Event of Default. In addition to any
notice required to be given by Agency to Developer, Agency shall give concurrent writien notice
of any Event of Default under the Loan Documents to Limited Partner as follows at the address
set forth below. Such notice shall not constitute notice to the Developer. The notice shall
specify: (i) the nature of the event or deficiency giving rise to the Event of Default, (i1) the action
required to cure the event or deficiency, if an action to cure is possible and can be ascertained,
and (iii) a date by which such action to cure must be taken, if applicable, which date shall in no
event be less than sixty (60) calendar days from the mailing of the notice for monetary defaults
or ninety (90) calendar days from the mailing of the notice for non-monetary defaults. If the cure
of an Event of Default requires more than the cure period provided in this paragraph, Limited
Partner shall be entitled to the same extension rights as provided herein, provided Limited
Partner promptly commences to cure the Event of Default and thereafter diligently pursues or
prosecutes such cure to completion, or diligently pursues the removal and replacement of the
general partner of Developer. In the event Agency fails to provide notice of an Event of Default
to Limited Pariner as set forth herein, Agency’s failure to provide such notice to Limited Partner
shall not result in lability to Agency, but Agency shall grant Limited Partner sixty (60) calendar
days from receipt of actual notice of a monetary default or ninety (90) days from receipt of actual
notice of a non-monetary default to pay any and all sums or perform any and all acts necessary to

“cure such Events of Default. Notwithstanding the foregoing, in no event shall Limited Partner’s
right to cure an Event of Default extend beyond five (5) calendar days prioz to Agency’s
foreclosure of its interest in the Real Property.

Notice to Limited Partner shall be addressed to:
Muiti-Housing Investments, LLC
320 Golden Shore, Suite 200

Long Beach, California 90802
Attention: Legal Department

S@ction 603  Institution of Legal Actions

in addition to any other rights or remedies (and except as otherwise provided in this
Agreement), either party may institute legal action to cure, correct or remedy any default, to
recover damages for any default, or to obtain any other remedy consistent with the purpose of
this Agreement. Such legal actions must be instituted in the Superior Court of the County of San
Diego, State of California, in any other appropriate court of that county, or in the United States
District Court for the Southern District of California.

Secuon 604  Applicable Law

The laws of the State of California shall govern the interpretation and enforcement of this
Agreement. '



Section 605  Acceptance of Service of Process

a. In the event that any legal action 1s commenced by the Developer against the
Agency, service of process on the Agency shall be made by personal service upon the Executive
Director or Chairman of the Agency, or in such other manner as may be provided by law.

b, In the event that any legal action is commenced by the Agency against the
Developer, service of process on the Developer shall be made by personal service upon the
Developer (or upon a general partner, managing member or officer of the Developer) and shall
be valid whether made within or without the State of California, or in such manner as may be
provided by law. '

Section 606 Rights and Remedies Are Cumulative

Except with respect to rights and remedies expressly declared to be exclusive in this
Agreement, the rights and remedies of the parties are cumulative, and the exercise by either party
of one or more of such rights or remedies shall not preclude the exercise by it, at the same or
different times, of any other rights or remedies for the same default or any other default by the
other party. : '

Section 607 Damages

Subject to the notice and cure provisions of Section 601, if either party defaults with
regard to any of the provisions of this Agreement, the non-defaulting party shall serve written
notice of such default upon the defaulting party. If the default is not cured within the time
provided in Section 601, the defaulting party shall be liable to the non-defauiting party for any
damages caused by such default, and the non-defaulting party may thereafter (but not before)

“commence an action for damages against the defaulting party with respect to such default.

Section 608  Specific Performance

Subject to the notice and cure provisions of Section 601, if either party defaults with
regard to any of the provisions of this Agreement, the non-defaulting party shall serve written
notice of such default upon the defaulting party. If the default is not cured within the time
provided in Section 601, the non-defaulting party, at its option, may thereafter {but not before)
commence an action for specific performance of the terms of this Agreement pertaining to such
default.

Section 609  Termination bv Either Party

Priorto the Initial Financing Event, either party shall have the right to terminate this
Agreement, by providing written notice to the other party, in the event of a failure of any
condition precedent to the occurrence of the Initial Financing Event as set forth in the Method of

Financing, provided that such condition is for the benefit of and such failure is outside the
control of the party seeking to terminate this Agreement, whereupon neither the Agency nor
Developer shail have any further rights against or liability to the other under this Agreement.

L]
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Section 610  Termination by the Developer

a. ‘Prior to the Initial Financing Event, subject to'the notice and cure provisions of
Section 601, Developer shall have the right to terminate this Agreement, by providing written
notice o the Agency, in the event of a default by Agency pursuant to this Agreement.

b. The Agency, despite all conditions precedent thereto having occurred, fails to
tender conveyance of title to the Agency Parcels; or possession thereof, to the Developer in the
manner and condition, and within the time periods provided in this Agreement; or

c. The Agency, after a hearing as required by law, fails to adopt a resolution of
necessity provided for in Chapter 4, Article 2 of the California Eminent Domain Law with
respect to any property within the Parcels to be acquired by the Agency hereunder.

Section 611 Termination bv Agency

a. Subject to the notice and cure provisions of Section 601, Agency shall have the
right, prior to the Financing Event, to terminate this Agreement, by providing written notice o
Developer, in the event of a default by Developer or failure of any condition precedent to the
occurrence of the Financing Event which is in the control of Developer, including but not limited
to the following:

(1)  Developer fails to pay the Purchase Price as provided for in the Method of
Financing.

(2) Developer fails to apply timely to CTCAC for Low Income Housing Tax
Credits, Housing Commission Funding and AHP Funding within the time
established in the Schedule of Performance; or

(3) Developer, having timely applied for Low Income Housing Tax Credits by
the time established therefor in the Schedule of Performance is not
approved by CTCAC, and fails to re-apply timely to CTCAC for Low
Income Housing Tax Credits within the time established in the Schedule
of Performance; or '

(4) Developer, after having applied for the July 2006 round of LIHNTC, March
2007 and July 2007 round of LIHTC within the time established in the
Schedule of Performance is not approved; or

{5) Developer fails to submit to the Agency the evidence of financing
commitments or fails to satisfy any other condition precedent to the
occurrence of the Initial Financing Event as provided in the Method of
Financing within the time established in the Schedule of Performance; or

(6) Develeper (or any successor in interest) assigns or attempts to assign the
Agreement or any right therein, or transfers the Property (or any portion
thereof or interest therein), except as permitted by this Agreement; or
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(8)

(9)

There 1s substantial change in the ownership of the Developer, or with
respect to the identity of the parties in control of Developer, or the degree
thereof contrary to the provisions of Section 107 hereof, provided that for
purposes of this provision, changes in board membership from time-to-
time shall not constitute a change in the ownership of Developer; or

Developer fails to submit any of the plans, drawings and related
documents required by this Agreement by the respective dates provided in
this Agreement.

The Agency, after hearing as required by law, fails to adopt a resolution of
necessity provided for in Chapter 4, Article 2 of the California Eminent
Domain Law with respect to any property within the Agency Parcels to be
acquired by the Agency hereunder; and

b.. After the Initial Financing Event, but before Completion, Agency shali have the
additional right to terminate this Agreement in the event any of the following defaults shall

occur:

(1)

()

(3)

(4)

Section 612

Developer fails to commence construction of the Improvements as required
by this Agreement and such breach is not cured within the time provided in
Section 601 of this Agreement, provided that the Developer shall not have
obtained an extenston or posiponement to which the Developer may be
entitled pursuant to Section 702 hereof; or

Developer abandons or substantially suspends construction of the
improvements and such breach is not cured within the time provided in
Section 601 of this Agreement, provided the Developer has not obtained an
extension or postponement to which the Developer may be entitled to
pursuant to Section 702 hereof; or

Developer assigns or attempts to assign this Agreement, or any rights
herein, or transfer, or suffer any involuntary transfer of the Property, or any
part thereot, in violation of this Agreement, and such breach is not cured
within the time provided in Section 601 of this Agreement; or

Developer otherwise materially breaches this Agreement, and such breach
is not cured within the time provided in Section 601 of this Agreement.

Right of Reentry

The Agency shall have the right, at its option, to reenter and take possession the Property
with all Improvements thereon, and to terminate and revest in the Agency the estate theretofore
conveyed to the Developer, if after conveyance of title or possession and prior to the recordation of
the Certificate of Compietion, the Developer (or its successors in interest) shall:

1.

Fail to commence construction of the Improvements as required by this

Agreement for a period of three (3} months after written notice to proceed from the Agency
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(referring to this Section 611), provided that the Developer shall not have obtained an extension or
postponement to which the Developer may be entitled pursuant to Section 702 hereof; or

2. Abandon or substantially suspend construction of the Improvements for a
period of three (3) months after written notice of such abandonment or suspension from the Agency
(referring to-this Section 611), provided that the Developer shall not have obtained an extension or
nostpenement to which the Developer may be entitled to pursuant to Section 702 hereof; or

~

3. Assign or attempt to agsign this Agreement, or any rights herein, or transfer,
or suffer any involuntary transfer of the Property, or any part thereof, in vielation of this Agreement,
and such violation shall not be cured within thirty (30) days after the date of receipt of written notice
thereof (referring to this Section 611) by the Agency to the Developer.

Such right to reenter, repossess, terminate, and revest shall be subject to and be limited by
and shall not defeat, render invalid, or limit:

1. Any mortgage, deed of trust, or other security interests permitted by this
Agreement with respect to such Development Parcel;

2. Any rights or interests provided in this Agreement for the protection of the
hoiders of such mortgages, deeds of trust, or other security interests;

The Grant Deed shall contain appropriate references and provisions to give effect to the
Agency's right, as set forth in this Section 611 under specified circumstances prior to the
recordation of the Certificate of Completion, to reenter and take possession of the Property, with
all improvements thereon, and to terminate and revest in the Agency the estate conveyed to the
Developer.

Upon the revesting in the Agency of title to the Property as provided in this Section 611,
the Agency shall, pursuant to its responsibilities under state law, use its diligent and good faith
efforts to resell such Property as soon and in such manner as the Agency shall reasonably find
feasible and consistent with the objectives of such law and of the Redevelopment Plan to a
qualified and responsible party or parties (as determined by the Agency), who will assume the
obligation of making or completing the improvements, or such other improvements in their
stead, as shall be reasonably satisfactory to the Agency and in accordance with the uses specified
for the Property in the Redevelopment Plan. Upon such resale of the Property the proceeds
thereof shall be applied:

1. First, to reimburse the Agency on its own behalf or on behalf of the City
of all costs and expenses incurred by the Agency, including but not limited to salaries to
personnel engaged in such action (to the extent of their time spent on such action), in connection
with the recapture, management, and resale of the Property; all taxes, assessments, and water and
sewer charges with respect to the Property; any payments made or necessary to be made to
discharge or prevent from attaching or being made any subsequent encumbrances or liens due to
obligations, defaults, or acts of the Developer, its successors or transferees; any expenditures
made or obligations incurred with respect to the making or completion of the agreed
improvements or any part thereof on the Property; and any amounts otherwise owing to the
Agency by the Developer and i{s successor or transferee; and
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2. Second, to reimburse the Developer, its successor or transferee, up to the
amount equal to (1) the sum of the Purchase Price paid to the Agency by the Developer for the
Property.

Any balance remaining after such reimbursements shall be the property of the Agency.

To the extent that the right established in this Section 612 involves a forfeiture, it must be
strictly interpreted against the Agency, the party for whose benefit it is created. The rights
established in this Section 612 are to be interpreted in light of the fact that the Agency will
convey the Property to the Developer for development and not for speculation in undeveloped
land.

PART 7. GENERAL PROVISIONS
Section 701 Notices

Formal notices, demands and communications between Agency and Developer shall be
deemed sufficiently given if dispatched by first class mail, registered or certified mail, postage
prepaid, return receipt requested, or by electronic facsimile transmission followed by delivery of
a “hard” copy, or by personal delivery (including by means of professional messenger service,
courier service such as United Parcel Service or Federal Express, or by U.S. Postal Service), to
the addresses of Agency and Developer as set forth in Sections 105 and 106 hereof. Such written
notices, demands and communications may be sent in the same manner to such other addresses
as either party may from time to time designate by mail. Any notice that is transmitted by
electronic facsimile transmission followed by delivery of a “hard” copy, shall be deemed
delivered upon its transmission. Any notice that is personally delivered (inciuding by means of
professional messenger service, courier service such as United Parcel Service or Federal Express,
or by U.S. Postal Service), shall be deemed received on the documented date of receipt. Any
notice that is sent by registered or certified mail, postage prepaid, return receipt required shall be
deemed received on the date of receipt thereof,

Section 702 Enforced Delay: Extension of Time of Performance

a. . Performance by either party hereunder shall not be deemed to be in default where
delays or defauits are due to war, insurrection, strikes, lock-outs, riots, floods, earthquakes, fires,
casualties, acts of God, acts of the public enemy, epidemics, quarantine restrictions, freight
embargoes, lack of transportation, governmental restrictions or priority, iitigation, unusually
severe weather, inability to secure necessary labor, material or tools, delays of any contracior,
sub-contractor or supplier, acts of the other party, acts or failure to act of the City of San Diego
or any other public or governmental agency or entity (except that acts or failure to act of Agency
shall not excuse performance of Agency), or any causes beyond the control or without the fault
of the party claiming an extension of time to perform.

b. An extension of time for any such cause [Force Majeure Delay] shall be for the
period of the enforced delay and shall commence to run from the time of the commencement of
the cause, if notice by the party claiming such extension is sent to the other party within thirty
days of knowledge of the commencement of the cause. Notwithstanding the foregoing, none of
the foregoing events shall constitute a Force Majeure Delay unless and until the party claiming
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such delay and interference delivers to the other party written notice describing the event, its
cause, when and how such party obtained knowledge, the date and the event commenced, and the
estimated delay resulting therefrom. Any party claiming a Force Majeure Delay shall deliver
such written notice within thirty days after it obtains actual knowledge of the event. Times of
performance under this Agreement may also be extended in writing by the Agency and the
Developer. '

Section 703 Conflict of Interest

a. No member, official, or employee of Agency shall have any personal interest,
direct or indirect, in this Agreement, nor shall any such member, official, or employee participate
in any decision relating to the Agreement which affects a personal interests or the interests of any
corporation, partnership, or association in which he or she is, directly or indirectly, interested.

b. No officer, employee, agent, official, consultant or contractor of Developer may
purchase, rent or otherwise occupy a housing unit on the Property (other than a resident manager
in the course of his or her employment). Prior to Closing, Developer shall prepare and deliver to
the Agency for review and approval a marketing and advertising plan {Marketing Plan]. The
Marketing Plan shall comply with the Agency’s affirmative marketing procedures and
requirements and shall otherwise be satisfactory to the Agency.

c. Developer warrants that it has not paid or given, and will not pay or give, any
third person any money or other consideration for obtaining this Agreement. '

Section 704  Non-liahility of Agency Officials and Emplovees

No member, official, agent, legal counsel or employee of Agency shall be personalty
liable to Developer, or any successor in interest in the event of any default or breach by Agency
or for any amount which may become due to Developer or successor or on any obligation under
the terms of this Agreement. :

Section 705  Inspection of Books and Records

Prior to Completion, the Agency shall have the right at all reasonable times to inspect the
books and records of the Developer pertaining to the Property as pertinent to the purposes of this
Agreement. The Developer shall also have the right at all reasonable times to inspect the books
and records of the Agency pertaining to the Property as pertinent to the purposes of this
Agreement.

Section 706 Approvals

a. Except as otherwise expressly provided in this Agreement, approvals required of
Agency, Agency Executive Director or Developer in this Agreement, including the attachments
hereto, shall not be unreasonably withheld, conditioned, or delayed. All approvals shall be in
writing. Failure by either party to approve a matter within the time provided for approval of the
matter shall not be deemed a disapproval, and failure by either party to disapprove a matter
within the time provided for approval of the matter shall not be deemed an approval.
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b. Except as otherwise provided for in this Agreement, approvals required of the
Agency shall be deemed granted by the passing of a resolution. Approvals required by the
Agency Executive Director shall be made in writing by the Agency Executive Director or
designee. Agency agrees to provide notice to Developer of the name of the Executive Director's
designee on a timely basis, and to provide updates from time 1o time. Notwithstanding the
foregoing, the Executive Director or designee may, in his or her sole d1scret10n refer to the
governing body of the Agency any item requiring Agency approval.

Section 707  Real Estate Commissions

Neither Developer nor Agency shall be liable for any real estate cOmMmIssions or
brokerage fees which may arise from this Agreement.

Section 708  Construction and Interpretation of Agreement

a. The language in all parts of this Agreement shall in all cases be construed simply,
as a whole and in accordance with its fair meaning and not strictly for or against any party. The
parties hereto acknowledge and agree that this Agreement has been prepared jointly by the
parties and has been the subject of arm's length and careful negotiation over a considerable
period of time, that each party has been given the opportunity to independently review this
Agreement with legal counsel, and that each party has the requisite experience and sophistication
to understand, interpret, and agree to the particular language of the provisions hereof.
Accordingly, in the event of an ambiguity in, or dispute regarding the interpretation of this
Agreement, this Agreement shall not be interpreted or construed against the party preparing it,
and instead other rules of interpretation and construction shall be utilized.

b. If any term or provision of this Agreement, the deletion of which would not
adversely affect the receipt of any material benefit by any party hereunder, shall be held by a
court of competent jurisdiction fo be invalid or unenforceable, the remainder of this Agreement
shall not be affected thereby and each other term and provision of this Agreement shall be valid
and enforceable to the fullest extent permitted by law. 1t is the intention of the parties hereto that
in lieu of each clause or provision of this Agreement that 1s illegal, invalid, or unenforceable,
there be added as a part of this Agreement an enforceable clause or provision as similar in terms
to such illegal, invalid, or unenforceable clause or provision as may be possible.

c. The captions of the articles, sections, and subsections herein are inserted solely
for convenience and under no circumstances are they or any of them to be treated or construed as
part of this instrument.

d. - References in this instrument to this “Agreement” mean, refer to and include this
instrument as well as any riders, exhibits, addenda and attachiments hereto (which are hereby
incorporated herein by this reference) or other documents expressly incorporated by reference in
this instrument. Any references to any covenant, condition, obligation, and/or undertaking
“herein,” “hereunder,” or “pursuant hereto™ (or language of like import) shall mean, refer to, and
include the covenants, obligations, and undertakings existing pursuant to this instrument and any
riders, exhibits, addenda, and attachments or other documents affixed to or expressly
incorporated by reference in this instrument.
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e. As used in this Agreement, and as the context may require, the singular includes
the plural and vice versa, and the masculine gender includes the feminine and vice versa.

Section 709  Time of Essence

Time is of the essence with respect to the performance of each of the covenants and
agreements contained in this Agreement. -

Section 710 No Parinership

Nothing contained in this Agreement shall be deemed or construed to create a
partnership, joint venture, or any other similar relationship between the parties hereto or cause
Agency to be responsible in any way for the debts or obligations of Developer or any other
person.

Section 71.1 Compliance with Law

Developer agrees to comply with all the requirements now in force, or which may
hereafter be in force, of ali municipal, county, state and federal authorities, pertaining fo the
development and use of the Property and the Improvements, as well as operations conducted
thereon. The judgment of any court of competent jurisdiction, or the admission of Developer or
any lessee or permittee in any action or proceeding against them, or any of them, whether
Agency be a party thereto or not, that Developer, lessee or permittee has violated any such
ordinance or statute in the development and use of the Property shall be conclusive of that fact as
between Agency and Developer.

Section 712 Binding Effect

This Agreement, and the terms, provisions, promises, covenants and conditions hereof,
shall be binding upon and shall inure to the benefit of the parties hereto and their respective
heirs, legal representatives, successors and assigns.

Sectiort 713 No Third Party Beneficiaries

The parties to this Agreement acknowiedge and agree that the provisions of this
Agreement are for the sole benefit of Agency and Developer, and not for the benefit, directly or
indirectly, of any other person or entity, except as otherwise expressly provided herein.

Section 714 Authority to Sign

Developer hereby represents that the persons executing this Agreement on behalf of
Developer have full authority to do so and to bind Developer to perform pursuant to the terms
and conditions of this Agreement.

Section 715 Incorporation by Reference

Each of the attachments and exhibits referenced in this Agreement and attached hereto is
incorporated herein by this reference.
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Section 716  Counterparts

This Agreement may be executed by each party on a separate signature page, and when
the executed signature pages are combined, shall constitute one single instrument.

PART 8 - ENTIRE AGREEMENT, WAIVERS AND AMENDMENTS

a. This Agreement is executed in five duplicate originals, each of which is deemed
to be an original. This Agreement includes 42 pages and 17 attachments, which constitutes the
entire understanding and agreement of the parties.

b. This Agreement integrates all of the terms and conditions mentioned herein or
incidental hereto, and supersedes all negotiations or previous agreements between the parties
with respect to all or any part of the subject matter hereof.

c. All waivers of the provisions of this Agreement must be in writing and signed by
the appropriaté authorities of Agency or Developer, and ail amendments hereto must be in
writing and signed by the appropriate authorities of Agency and Developer.

PART 9 TIME FOR ACCEPTANCE OF AGREEMENT BY AGENCY

This Agreement, when executed by Developer and delivered to Agency, must be
authorized, executed and delivered by Agency within 30 days after date of signature by -
Developer or this Agreement may be terminated by Developer upon written notice to Agency.
The effective date of this Agreement shall be the date when this Agreement has been executed by
Agency.

IN WITNESS WHEREOQOF, Agency and Developer have signed this Agreement as of the
dates set opposite their signatures.

REDEVELOPMENT AGENCY OF THE
CITY OF SAN DIEGO '

Dated: By:

James T. Waring
Assigtant Executive Director

LA ENTRADA HOUSING INVESTORS, L.P.,
A CALIFORNIA LIMITED PARTNERSHIP,

Dated: | ¢~ 14 "Cie . ‘ B@wf}\

s Palmas I*“ounda‘[icm,N
¢ California nonprofit public benefit
corporation, Its General Partner
Joseph M. Michaels
President




APPROVED AS TO FORM AND LEGALITY
Michael J. Aguirre
Agency General Counsel

By:

Carol A. Leone
Deputy General Counsel
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Attachment No. 2

La Entrada Legal Description

ADDRESS

ASSESOR
PARCEL
NUMBER

LEGAL DESCRIPTION

1783 - 1785 Logan Ave

538-050- -
15, 16, 17

Lot 25 through 28, in Block 138 of the Subdivision of
Pueblo Lot 1157 {commoniy known as Mannasse and
Schilier's Addition), in the City of San Diego, County of
San Diego, State of California, according to Map
thereof No. 208, filed in the Office of the County
Recorder of San Diege County, July 11, 1870

1771 - 1773 Logan Ave

538-050-18

Lots 30 and 31 in Block 139 of Subdivision of Pueblo
Lot 1157, commonly known as Mannasse and
Schiller's addition, in the City of San Diego, County of
San Diego, State of California, according to Map
thereof No. 208, filed in the Office of the County
Recorder of San Diego County, July 11, 1870

1765 Logan Ave

538-050-19

Lot 32, Block 139 of Subdivision of Pueblo Lot 1157,
(commoniy known as Mannasse and Schiller's
Addition), in the City of San Diege, County of San
Diego, State of California, according to Map thereof Ne.
209, filed in the Office of the County Recorder of San
Diego County, July 11, 1870.

1761 - 1763 Logan Ave

538-050-20

Lot 33 and the East Half of Lot 34, Block 138,
Mannasse and Schiller's Subdivision of Pugblo Lot
1157, in the City of San Diego, State of California,
according io Map thereof No, 208, filed in the Office of
the County Recorder of San Diego County, July 11,
1870,

1757 - 1759 Logan Ave

538-060-21

The West Half of Lot 34 and all of Lot 35 in Block 138
cf Mannasse and Schiller's Subdivision of Pueblo Lot
1157, in the City of San Diego, County of San Diego,
State of California, accerding to Map thereof No. 208,
filed in the Office of the County Recorder of San Diego -
County, July 11, 1870,

1745 Logan Ave

538-050-22

Lot 38 in Biock 138 of Mannasse and Schiller's
Subdivision of Pueblo Lot 1157, in the City of San
Diego, County of San Disgo, State of California,
according to Map thereof No. 208, filed in the Office of
the County Recorder of San Diego County, July 11,
1870.

1747 Logan Ave

538-050-23

Lot 37 in Biock 138 of Mannasse and Schillers
Addition, in the County of San Diego, State of
California, according to Map thereof No. 208, filed in the
Office of the County Recorder of San Diege County,
July 11, 1870 -




Attachment No. 2

1743 Logan Ave

538-0560-24

Lot 38 in Block 139 of Mannasse and Schillers
Addition, in the County of San Diego, State of
California, according to Map thereof Na. 209, filed in the
Office of the County Recorder of San Diego County,
July 11, 1870.

1737 Logan Avenue

538-050-31

Lots 39 and 40, Block 135 of the Subdivision of Pusblo
Lot 1167, Commonly known as Mannasse and
Schiller's Addition, in the City of San Diego, County of
San Diego, State of California, according to Map
thereof No. 208, filed in the Office of the County
Recorder of San Diego County, July 11, 1870.

1725 Logan Ave

538-050-28

Lots 41 and 42 in Biock 129 of Mannasse and Schiller's
Subdivision of Puebio Lot 1157, in the City of San
Diego, County of San Diego, State of California,
accerding to Map thereof No. 208, filed in the Office of
the County Recorder of San Diego County, July 11,
1870.

1721 Logan Ave

538-050-27

Lots 43 and 44 in Block 139 of Mannasse and Schiller's
Subdivision of Pueblo Lot 1157, in the City of San
Diego, County of S8an Diego, State of Californig,
according to Map thereof No. 209, filed in the Office of
the County Recorder of San Diege County, July 11,
1870. .




Attachment No. 3

METHOD OF FINANCING

This is the Method of Financing attached to the Disposition and Development Agreement
[DDA] between the Redevelopment Agency of the City of San Diego and LA ENTRADA
HOUSING INVESTORS, L.P., A CALIFORNIA LIMITED PARTNERSHIP [Deveioper],
pertaining to the development of a the low income residential rental apartment project with
associated underground and sub-terrain parking garage consisting of 85 residential apartments,
84 of which shall be rented to Very Low Income and Low Income households, plus one manager
unit. Any capitalized term not otherwise defined herein shali have the meaning ascribed to such
term m the DDA, '

1. Developer’s Purchase Price

Developer shall pay a Purchase Price for the Property conveyed pursuant to the DDA to
the Agency in an amount of §1.

2. Total Development Cost. The paﬁies estimate that the cost of the development
of the Property by Developer will be approximately $37,941,000, to be provided approximately
as follows in Section 3 of this Method of Financing.

3. Sources of Financing. The parties anticipate that the approximate costs of the
development of the Property, including acquisition, and the construction of the improvements
thereon [Development Costs] shall be financed with an anticipated combination of ioans and
Developer's equity, as set forth in the following chart and as described below:

Source of Funds

Construction
Construction Loan : _ $ 9,326,000
Predevelopment Loan $ 2,044,000
Costs paid at Per Loan Close (deferred) $ 1,628,000
Tax Credit Equity $13,579,000
Cash Flow from Permanent Operations $ 241,000
Predevelopment Loan Paydown $(2,044,000)
Agency (NOFA) Residual Receipts Loan $13.167.000
TOTAL " » $37.941,000
Permanent C
Supportable Debt $ 4,635,000
Tax Credit Equity $19,398,000
Deferred Developer Fee $ 500,000
Cash Fiow from Permanent Operations $ 241,000
Agency (NOFA) Residual Receipts Loan $13.167.000
TOTAL $37,941,000

"Developer to apply for a Federal AHP Loan and San Diego Housing Commission funding. If
such funding is received, the Agency NOFA Loan will be reduced by that amount. The Federal
AHP Loan and San Diego Housing Commission funding shall be subordinate to the Agency
NOFA Loan.



A construction ioan to be made by a bank or other lender in the
approximate original principal amount of $9,326,000 to be secured by a
first priority deed of trust [Construction Loan], to be repaid upon
Completion and rent-up in part by the proceeds of a permanent ioan in the
approximate original principal amount of $4,635,000.

A fifty-five year construction/permanent loan from the Agency in the
original principal amount of $13,167,000 [Residual Receipts Loan], to be
secured by a deed of trust to be in second priority, subordinate only to the
Construction Loan during construction and to the Permanent Loan upon
repayment of the Construction Loan the Residual Receipts Loan shall be
repaid to the extent of the Agency's Share of the Residual Receipts (as
defined in the Residual Receipts Promissory Note), and shall be subject to
a principal reduction in the event of “Cost Savings™ after the reduction of
the deferred developer fee to $0, or “Additional Proceeds” (defined in the
DDA). The Agency's Share from Cost Savings and Additional Proceeds
shall be 100 percent. The terms of repayment of the Residual Receipts
Loan are set forth in the: Residual Receipts Promissory Note attached to
the Agreement as Attachment No. 8. The Agency and Developer agree
that the Residual Receipts Loan shall be reduced dollar-for-dollar to the
extent Developer obtains additional tax credits or to the extent there are
Cost Savings such that all Development Costs may be paid with the
sources of funds remaining available. The Developer Fee, any deferred
portion thereof, and interest on that fee, set at the appropriate federal rate,
will be paid in its entirety before residual receipts are distributed to
Agency to pay against the Residual Receipts Loan.

Developer shall apply for, in 2 timely manner in accord with the Schedule
of Performance, affordable housing funding administered by the Housing
Commuisston. If such funding is obtained, the Agency Residual Receipts
Loan (NOFA) funding will be reduced by that amount.

Developer shall apply for, in a timely manner in accord with the Schedule
of Performance, Affordable Housing Program funding provided by the
Federal Home Loan Bank. If such funding is obtained, the Agency
Residual Receipts Loan (NOFA) funding will be reduced by that amount.

Equity from the Developer [Developer Equity}, consisting of the
following:

(1) Approximately $13,579,000 to be provided by the Tax Credit
Equity Investor and disbursed during the construction period, increasing to
$19.398.000 upon Completion, lease~up and stabilized operation; and

(2y  Approximately $500,000 in deferred developer fee.

Developer Equity consists of funds pro'vided by Developer that are not
secured by any deed of frust.
.



f, Developer shall be responsible for providing all funds which may be
needed to pay for cost overruns and contingencies not otherwise funded by
Construction Financing,

4. Project Budget. The parties anticipate that all Development Costs shall be as set
forth in the Project Budget attached to the DDA as Attachment No. 7 [Project Budget],
incorporated herein by this reference. The Project Budget shall be subject to change from time-
-to-time, subject to the prior written approval of material changes by the Agency Executive
Director or designee (which approval shall not be unreasonably withheld), upon which approval
the Project Budget shall be replaced by the approved revised Project Budget.

-

3, FEvidence of Financing. The sum of the sources of funds described in Section 2,
above, shall be sufficient at all times to pay all Development Costs as set forth in the most
recently approved Project Budget. Within the time provided in the Schedule of Performance,
Developer shall submit, for Agency review and approval, evidence of such financing, including
copies of all documents required by the Tax Credit Equity Investor relating to the Low Income
Housing Tax Credit, all documents required by the construction lender relating to the
Construction Loan, all documents required for the any other funding source. The Agency shall
not unreasonably withhold its approval. Developer shall provide written certification to the
Agency that such financing documents are correct copies of the actual documents to be executed
by Developer on or before the Closing Date. To the extent that the sum of the sources of funds
described in Section 2, above, is insufficient to pay all Development Costs, Developer shall
increase the amount of the Developer's Equity.

6. Subordination. The Residual Receipts Loan Documents and the Agreement
Affecting Real Property (Including Rental Restrictions) shall be subordinate to the reguiatory
agreement to be recorded in connection with the Low Income Housing Tax Credits, and the lien
of any deed of trust securing the Construction Loan and the Permanent Loan. Prior to the
recordation of any such instrument; the Executive Director of the Agency or designee shall
execute such instruments as may be necessary to subordinate the Residual Receipts Loan
Documents and the Agreement Affecting Real Property to the deed of trust securing such loan,
any regulatory agreement recorded in connection with the funding, and the regulatory agreement
between Developer and the California Tax Credit Allocation Commuttee to be recorded in -
connection with the Low Income Housing Tax Credits. Provided, however, that Agency's
agreement to subordinate the Residual Receipts Loan Documents and the Agreement Affecting
Real Property to the Construction Loan and the Permanent Loan shall be subject to the lender
agreeing to provide written commitments reasonably designed to protect the Agency's
investment in the event of default, as provided in California Health and Safety Code Section
33334.14. The Federal AHP loan and San Diego Housing Commission funding, if granted, will
be subordinate to the Agency Residual Receipts Loan.

7. Conditions Precedent te Initial Financing Event . The Initial Financing Event
is conditioned upon each of the following occurring prior to the scheduled Closing Date set forth
in the Schedule of Performance:

a. Title Insurance Policies. Title Company to be committed to issue Lender's
Title Insurance Policies to the Construction Lender, or other funding
source,




Final Working Drawings. Developer to submit and Agency to approve
final working drawings.

Project Budget. Developer to deliver to the Agency a final Project Budget
or any revisions to the final Project Budget attached to the DDA as
Attachment No. 7, demonstrating to the satisfaction of the Agency the
avaiiability of sufficient funds to pay all Development Costs..

Construction Contract. Developer to deliver any drafts of the general
construction contract between the Developer and a licensed general
contractor, including but not limited to & schedule of values, covering all
construction required by the DDA and the approved final working
drawings, in an amount that is consistent with the final Project Budget,
together with a construction schedule showing a detailed trade-by-trade -
breakdown of the estimated periods of commencement and completion of
construction and complete fixturization of the Project, demonstrating that
construction will be completed within the time provided in the Schedule of
Performance. The Developer shali deliver the final construction contract
to the Agency in the time required in the Schedule of Performance.

Eyvidence of Financing. Developer shall have submitied to the Agency all
approvals or other evidences of lender commitments described in this
Method of Financing, and the Agency Executive Director or designee
shall have approved such evidence relating to the Construction Loan, Low
Income Housing Tax Credit syndication and other Developer Equity or
any other funding sources :

Insurance. Developer to submit to the Agency evidence of the Insurance
Policies required by the DDA, naming as additional insureds the
following:

“The City of San Diego, the Redevelopment Agency of the City of
San Diego, and their officers, employees, contractors and agents.”

Work Force Report/EOQ Plan and Report. Developer to prepare and deliver
to the Agency its Work Force Report or Equal Opportunity Plan, and
Initial Equal Opportunity Report, to the extent required by DDA.

Permits. Developer to deliver a list of all permits required for the
construction and use of the Improvements, demonstrating that all
variances, entitlements and approvals have been obtained and that all
conditions for the issuance of all necessary permits have been satisfied
(with the exception of payment of fees, which payment is provided for in
the approved Project Budget). Subject to the foregoing, permits are not
required to be issued until needed for the appropriate stage of
development.

Resident Marketing and Selection Plan. Developer to deliver to Agency a
Resident Marketing and Selection Plan.
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Developer Formation Documents. Developer and Assignee, if applicable,
to deliver documentation relating to the corporate, partnership, limited
liability or other similar status of each entity, as the case may be (and if
Developer or Assignee is a limited partnership, its general parmers, and if
Developer or Assignee is a limited liability company, its members),
including, without limitation and as applicable: limited partnership
agreement and any amendments thereto; articles of incorporation; State of
California Limited Liability Company Articles of Incorporation (LLC-1),
Statement of Information and Operating Agreement (including any
amendments thereto); copies of all resolutions or other necessary actions
taken by such entity to authorize the execution of the DDA and related
documents; a certificate of status issued by the California Secretary of
State; and a copy of any Fictitious Business Name Statement, if any, as
published and filed with the Clerk of San Diego County.

Closing Cost Estimate. Escrow to deliver an estimated closing statement
of costs.

Recording Instructions. Agency counsel to prepare such supplemental
instructions for the Escrow Agent as may be needed.

Closing Certificate. If applicable, Agency to submit to Escrow a
certificate stating that all conditions precedent to recording of the
documents have been satisfied or waived, if such be the case. -

Documents. Agency, Developer, and other parties, as appropriate, to
execute the following documents:

(1) .Assignmcnt and Assumption Agreement (to be signed by
Developer, and Agency);

(2)  Grant Deed (to be signed by Developer, and Agency) ;

(3) Residual Receipts Promissory Note (to be signed by Developer);

4) Deed of Trust (to be signed by Developer);
(5) Assignment of Rents and Leases (o be signed by Developer);

(6) Assignment of Agreements (to be signed by Developer and project
architect);

(7) Environmental Indemnity (to be signed by Developer);
(8) UCC-1 Financing Statement (1o be signed by Developer);

(%) Subordination Agreement (o be signed by Agency, Developer and
Construction Lender}); and



(10)  Disbursement Agreement (to be signed by Agency, Developer,
Construction Lender).

0. Annual Monitoring Contract. Developer is required to provide annual
funding to pay for and deliver to the Agency a contract between the Developer,
the San Diego Housing Commission and Agency, as well as any costs associated
therewith, for the purpose of Housing Commission monitoring and reporting to
Agency of Developer’s compliance with affordable housing operations,
accounting and record keeping standards and requirements.




Attachment No. 4

SCOPE OF DEVELOPMENT

DEVELOPER RESPONSIBILITIES

General

The development is planned to be located on the “Property,” which is on approximately
120,500 square feet of low income residential rental apartments and associated
underground and sub-terrain parking garage to be constructed on the Property, consisting
of 85 residential units, 84 of which shall be rented to Very Low Income and Low Income
households, plus one manager unit, located on the south side of Logan Avenue between
Sigsbee and Beardsley streets, within the City of San Diego, State of California.

Urban Design Standards

The proposed development, including its architectural design concepts, landscape
features and off-site improvements, shall be subject to design review by the Agency in
accordance with adopted procedures. The following specific conditions, will be used as a
basis for evaluating the development through all stages of the design review process.

1. Architectural Standards

The architecture of the development shall establish a high quality of design and
complement the Barrio Logan community according to the input of the Barrio
Logan Project Area and Planning Committees.

Building facades shall be varied both horizontally and vertically to create visual
interest.

The structures shall emphasize the scale, proportion, and massing of Barrio Logan
with contemporary design features satisfactory to Agency.

2. Building Materials

Framing elements such as bulkheads may be painted stucco, fiberglass, or other
highly finished materials.

Window frames should be vinyl.

No grates, grills, bars, either permanent, retractable or temporary shall be
permitted on windows, doors or alcoves.

Reflectivity of the glass shall be the minimum reflectivity required by Title 24,



A materials board which illustrates the location, color, quality and texture of
proposed exterior materials shall be submitted with Design Development
Drawings.

Street Level Desion

Ground floors shall be a minimum of 10 feet height.

Access through the secured ground floor lobby that also houses a leasing office.
A landscape buffer 1s proposed around portions of the property with landscape
planters flanking the stoops in front of the property.

Architectural features such as recessed awnings, or other design features which
-add human scale to the streetscape, are encouraged where they are consistent with
the design theme of the structure.

Roof Tops

Mechanical equipment, vents or other roof top appurtenances must be grouped,
painted out and architecturally screened or enclosed from view of surrounding
buiidings.

Ventilation devices shall conform to requirements set forth in the Uniform
Building Code and Uniform Mechanical Code.,

Signing

All signage plans shall comply with the Municipal Code and standards contained
in Chapter XI of the San Diego Municipal Code and shall be prepared and
submitted in conjunction with submittal of Design Development Drawings.

No sign, inflatable display or banner may be located on the roof of any structure.

Lighting

A lighting plan for iltumination of the project shall be submitted to the Agency for
review and approval.

Noise Control

All mechanical equipment, including but not limited to, air conditioning, heating
and exhaust systems, shall comply with the City of San Diego Noise ordinance
and California Noise Insulation Standards as set forth in Title 24 of the California
Code of Regulations. The exhaust system for mechanically ventilated structures

shall be located to mitigate noise and exhaust impacts on adjoining development,
* particularly residential. -



Energy Considerations

The design of the improvements shall include, where feasible, energy
conservation construction techniques and design. The Developer shall be
required to demonstrate consideration of such energy features during the design
Teview Process.

Off-site Improvements

1.

City Utilities {sewer, water. and storm drain)

The Developer shall be responsible for the connection of on-site sewer, water and
roof drain laterals to the appropriate utility mains within the street and beneath the
sidewalk. The Developer may use existing laterals if acceptable to the City, and if
not, the Developer shall cut and plug existing laterals at such places and 1n the
manner required by the City, and install new laterals.

Franchise Public Utilities

The Developer shall submit a plan at the Design Development stage which
illustrates installation of franchise utilities, including gas, cable TV and electrical
-distribution iines within the project as well as the connection of these utilities to
franchised infrastructure adjoining the Site.

The Developer shall be responsible for the installation or relocation of franchise
utility connections including, but not limited to, gas, electric, telephone and cable,
to the project and all extensions of those utilities in public street.

Site Preparation

The Developer, at its cost and expense, shall prepare the S1‘Le for development. Such Site
preparations shall consist of the following:

Y

[ %]

Complete demolition and removal of all existing buildings, other structures and
improvements inctuding the removal of all asphalt concrete, concrete, bricks,
lumber, pipes, equipment and other material and all debris and rubbish resulting
from such demoiition.

Complete removal of all subsurface improvements, foundations, walls, slabs,
basements, tanks and abandoned utilities as necessary to construct the project.

Disconnection, capping and removal of utility lines, installations, facilities and
related equipment within or on the Site.

All of items (1) through (3) inclusive shall be performed in accordance with City
reguirements.



Removal and/or Remedy of Soil and/or Water Contamination

The Developer shall (at its own cost and expense) remove and/or otherwise remedy to the
level of clean-up identified in the environmental remediation plan prepared by a
consultant mutually acceptable to Developer and Agency, as required by law and
implementing rules and regulations, and as required by appropriate governmental
authorities, any contaminated or hazardous soil and/or water conditions on the Site after
conveyance of the Site to the Developer. Such work may inctude without llmltatmn the
following:

L.

Remove (and dispose of) and/or treat any contaminated soil and/or water on the
Site as necessary to comply with applicable governmental standards and
requirements.

Design and construct all improvements on the Site in a manner which will assure
protection of occupants and all improvements from any contamination, whether in
vapor or other form, and/or from the direct and indirect effects thereof.

Prepare a site safety plan, if required by any governmental entity and submit it to
such authority for approval in connection with obtaining a building a permit for
the construction of improvements on the Site. Such site safety plan shall assure
workers and other visitors to the Site of protection from any heaith and safety
hazards during development and construction of the improvements. Such site
safety plan shall include monitoring and appropriata protective action against
vapors and/or the effect thereof.

Obtain from the County of San Diego and/or California Regional Water Quality
Control Board and/or any other authorities required by law any permits or other
approvals required in connection with the removal and/or remedy of soil and/or
water contamination, in connection with the development and construction on the
Site.

The Developer agrees that the Agency, and its consultants and agents, shall have
the right (but not the obligation) to enter upon the Site at any time to monitor the
excavation and construction on the Site, to test the soils and/or water on the Site,
and to take such other actions as may be reasonably necessary to assure
compliance with this Section of the Scope of Development. Nothing herein
{including without limitation the Agency's right to inspect) shall be construed to
make the Agency, the City, or their respective officers, employees, contractors
and agents liable for the responsibilities under the Agreement, including this
Scope of Development, and the provisions and requirements of the Agreement
shall apply with respect thereto.

Environmental Impact Mitigation and Archaeclogical Protection

The Developer shall implement 21l mitigation measures and/or mitigation monitoring
requirements as identified in the Environmental Impact Secondary Study for this project.

4.



The Developer shall conduct or cause to be conducted, archaeological monitoring of the .
Site prior to and during demolition and grading activities on the Site.

Construction Fence

The Developer shall install a temporary construction chain link. The construction fence
shall be maintained free of litter and in good repair for the duration of its installation.

Development Identification Signs

Prior to commencement of construction on the Site, the Developer shall prepare and
install, at its cost and expense, two signs - on the barricades around the Site (one on each
side) which identifies the development. The signs shall be at least four {4) feet by six (6)
feet and be visible to passing pedestrian and vehicular traffic. The design of the signs as.
well as their proposed locations shall be submitted to the Agency for review and approval
prior'to installation. The signs shall at a minimum include:

--- Hlustration of the development
--- Development name

--- Developer
--- The phrase: A project of the Redevelopment Agency of the City of San
. Diego
Mayor Jerry Sanders
Council Members:
Scott Peters

Kevin Faulconer
Toni Atkins

Tony Young
Brian Maienschein
Donna Frye

Jim Madaffer

Ben Hueso

--- Completion Date
--- For information call

The Developer shall obtain a current roster of Redevelopment Agency members before
signs are manufactured.

Americans with Disabilities Act (ADA)




The Developer acknowledges and agrees that it is aware of and will comply with City of
San Diego Council Policy 100-04, adopted by Resolution No. R-282153 relating to the
federally-mandated Americans with Disabilities Act (ADA).

Fees and Assessments

The Developer shall be responsible for all fees required by the City or other public
agency for the construction of the proposed project.

Applicable Citv Codes and Ordinances

Notwithstanding the approval of the project plans by the Agency, the project must meet
all requirements of the Uniform Building Code and Uniform Fire Code and all
Applicable City Codes and Ordinances.



ATTACHMENT NO. &

SCHEDULE OF PERFORMANCE

AL GENERAL PROVISIONS

1. Execution of DDA by the Within forty-five (41) days
Agency. The Agency and City after submission of
Council shall hold a Joint - executed Agreement by
public hearing on the DDA, Developer.
and, subject to making the
requisite findings, authcorize
execution and execute and
deliver the DDA to the
Developer.

2. Submission - Architect, Not later than execution
Landscape Architect and Civil of Agreement by
Engineer. The Developer shall Developer.
submit to the  Agency for
approval the name and
gqualifications of its
Architect, Landscape Architect
and Civil Engineer.

3. Approval - - Architect, Concurrently with
Landscape Architect and Civil execution of Agreement by
Engineer. The Agency shall Agency.
approve or disapprove the

rchitect, Landscape Architect
and Civil Engineer.

4, Submission - Basic Not later than execution
Concept/Schematic Drawings. of Agreement by Developer.
The Developer shall submit to
the 2Aagency for approval the
Basic Concept/Schematic
Drawings and related
documents.

5., Approval - Basic Concurrently with
Concept/Schematic Drawings. execution of Agreement
The Agency shall approve or by Agency.
disapprove the Basic
Concept/Schematic Drawings and
related documents.
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B.

FINANCING COMMITMENTS

1. Award of Tax Credits. Developer shall apply for
Developer shall apply for and Tax Credits in the second
obtain =& TCAC allocation of 2006 TCAC application
Low Income Housing Tax Credits cycle. If the pDeveloper is
for the Project. not successful in the

second 2006 round,
Developer shall re-apply in
the first and second 2007
rounds, if necessary.
Either party may terminate
this Agreement if Developer
has not besen awarded Tax
Credits in or Dbefore the
second 2007 TCAC
application cycle.

2. Inclusicnary Housing Program Not later than October 1,
In-Lieu Funds. The Devaloper 2006.
shall apply to the Housing
Commission for Inclusionary
Housing Program In-Lieu Funds.

3. AHP Loan. The Developér shall Not later than October 1,
apply for the ‘AHP Loan. 2006 for the second 2006

application cycle. If the
Developer is not successful
in the second 2006 round,
Developer shall re-apply
not later than April 1,
2007 for the first 2007
application cycle, and, 1if
necessary, not later than
October 1, 2007 for the
second applicaticn cycle.

4. Evidence of Financing. The Not later than thirty (30)
Developer shall submit to the days prior to the
Agency commitments for the scheduled Closing Date.
Construction Loan, including
Construction Loan documents,
and evidence of Developer's
Egquity.

Attachment 5
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Approval of Financing. The
Agency shall approve or
disapprove the evidence of
financing.

Approval of Financing.
The Agency shall approve
or disapprove the evidence
of financing.

C. CLOSING AKD CONSTRUCTION
1. Submission - 100% Design ithin ninety (90) days
Development Drawings. The after approval of the
Developer shell prepare and Planned Development Permit
submit to the Agency for and adoption of Resclution
approval the 100% Design of Necessity.
Development Drawings.
Note: These drawings will be
approved in increments as they
are submitted.
2. Rpproval - - 100% Design Within thirty  {30)  days
Development Drawings. The after submittal.
Agency shall approve or disap-
prove the 100% Design
Development Drawings.
Note: These drawings will be
approved in increments as they
are submitted.
3. Submission - Final Within one hundred fifty
' Construction Drawings and (150) days after receiving a
Specifications. The Developer preliminary tTax credit
shall prepare and submit to reservation.
the Agency for approval the
Final Construction Drawings
and Specifications.
Note: These drawings will be
submitted in normal Increments
as they are complieted.
4. ppproval - Final Construction Within  thirty (30} days
Drawings and Specifications. after submittal.
The Agency shall approve or
Attachment 5
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disapprove the Final
Construction Drawings and
Specifications.

Note: These drawings will be

approved in increments as they
are submitted.

5. Opening of Escrow. The Agency At least thirty (30) days
and Developer shall open an prior to the date
escrow for convevance of the established herein for the
Acguisition Parcel. © Closing.

&, Possession. Subject to the Not later than one hundred
terms and conditions of (100} days after  Agency
Section 201, if Agency adopts execution of the Agreement.
a resolution of necessity tco
acquire parcels by eminent
domain, Agency shall use its
best efforts to obtain title
or  possession  pursuant to
Orders of Prejudgment
Possession.

7. Closing" Date. Agency and Ngt later than one hundred
Developer shall satisfy all cof fifty (150) days after award
theilr respective cenditions of Tax Credits, but in no
precedent to the Closing as event later than December
provided in Section 209. 31, 2007.

8. Local Hiring/Contracting Prior to the commencement of
Program. The Developer shall construction.
carry out the local
hiring/contracting program in
accordance  with DDA Section
505 and provide a written
report to the Agency to
describe this program.

9. Egual Opportunity Contracting Letter of compliance with
Program. Developer shall applicable laws and
contact the City’'s Bgqual regulations shall be
Opportunity Contracting submitted to the Agesncy not
Program for a determination of less than 10 days prior to
compliance with applicable the commancemant of
laws and regulations. construction.

10, Environmental Services Developer shall submit

Attachment 5
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Department. Developer shall
contact the City's
Environmental Services Dept.
and comply ith lead and
asbestos remedliation measures

and a recycliling plan prior to
initiating demolition.

11. Soil Remediation. Developer
shall remediate s0ild
conditions and shall contact
the City's Environmental
Services Dept. for review of
the remediestion activities.

12. Construgticn Contract.
Developer shall deliver to
Agency a fully executed
construction contract.

13. Commencement of Construction.
The Developer shall commence
construction of the
Improvements on the Site.

14. Completion. of Construction.
The Developer shall complete
construction of the
Improvements con the Site.

Attachme
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letter of wverification to
the Agency indicating it has
complied with this provision
prioxr to commencing
demclition.

submit
Lo

Developer shall
letter of wverification
the Agency indicating it
complied with this provision
prior - to commencing
demolition.

Within one hundred tTwenty
(120) days after receipt of
final building permits.

Within one hundred twenty
(120} "days after receipt of
final building permits.

Within twenty-four (24)
months after the
commencement of construction






Attachment No. 6

Recording Requested by:

REDEVELOPMENT AGENCY OF
THE CITY OF SAN DIEGO

When Recorded Return to and
Mail Tax Statements o

600 B Street, Suite 400
San Diego, California 92101-5072

Attn: Jim LoBue

SPACE ABOVE THIS LINE FOR RECORDING USE

GRANT DEED

FOR A VALUABLE CONSIDERATION in the amount of § , receipt of which is hereby
acknowledged the REDEVELOPMENT AGENCY OF THE CITY OF SAN DIEGO, a public
body corporate and politic of the State of California, herein called “Grantor”, acting to carry out
the Redevelopment Plan for the Barrio Logan Redevelopment Project, herein called
“Redevelopment Plan” under the Community Redevelopment Law of the State of California,
hereby grants to La Entrada Housing Investors, L.P.. herein called “Grantee,” the real property,
legally described in the “Legal Description” attached hereto and incorporated herein as Exhibit
6-A.

(1} Grantor excepts and reserves any existing street, proposed street, or portion of any street
or proposed street lying outside the boundaries of the Property which might otherwise
pass with a conveyance of the Property.

(2) Said Property is conveyed in accordance with and subject to the Redevelopment Plan for
the Redevelopment Plan for the Barrio Logan Redevelopment Project which was
approved and adopted on May 20, 1991 by the City Council of The City of San Diego by
Ordinance No. O-17644, including ail subseguent amendments, and the Disposition and
Development Agreement (the “Agreement”) entered into by and between Grantor and
Grantee on , both documents are public records on file in the offices of
the City Clerk of the City of San Diego and the Secretary of Grantor, and are by reference
thereto incorporated herein as though fully set forth herein.

(3) The Property is conveyed to Graniee at a purchase price herein called “Purchase Price,”
determined in accordance with the uses permitted.



{4). Grantee, on behalf of itself and its successors, assigns, and each successor in interest to
Grantee's interest in the Property or any part thereof, hereby covenants and agrees as
follows:

a. Grantee, its successors and assigns, shall use the Property only for the uses
permitted in the DDA and this Grant Deed, specifically including the following:

_ (1) The Property shall be developed and used for low income
residential rental apartments and associated underground and sub-terrain parking garage to be
constructed on the Property, consisting of 85 residential apartments, 84 of which shall be rented
to Very Low Income and Low Income households, plus 1 manager unit, all as described in the
Scope of Development attached to the DDA,

(2) The maximum incomes of residential tenants eligible to rent the
Units shall be determined on the basis of the area median income for San Diego, published
approximately annually by the California Housing & Community Development Department
[HCD].

(3) The maximum rent that may be charged to tenants, including a
reasonable utility aliowance, shall not exceed the lower of: (a) the maximum rent permitted by
applicable federal or state Low Income Housing Tax Credit requirements, during the time that
the Units are subject to such requirements; or (b} an “affordabie rent” for a Very Low Income
and Low Income households, which, for purposes of this Grant Deed, as defined in California
Health & Safety Code Sections 50105 and 50079.5.

{(4) Grantee agrees that among Very Low and Low Income
households who are otherwise eligible to rent the Units to be developed pursuant to the Grant
Deed, those persons who have been displaced by any redevelopment project within the City of
San Diego shall be given first priority over other eligible persons. The Grantee agrees that prior
to the initial rent-up of the Units, Grantee shall consult with and obtain the approval of the
Agency in developing a fair marketing plan for renting the Units. The Marketing Plan shall
include, among other things, a provision that prohibits preferential treatment or any special
advantage being given to the any family member or employee of Developer.

(5} Agency and the City of San Diego Housing Commission
{Housing Commission}, and their respective successors and assigns, shall have the right, but not
the obligation, to monitor and enforce the covenants contained in this subsection 1.a. Grantee
covenants that it shall comply with any program required by the California Tax Credit Allocation
Committee [CTCAC] to certify and monitor compliance with applicable rent and income
restrictions, including the CTCAC Compliance Monitoring Procedure. Provided CTCAC
compliance monitoring programs are in effect and apply to the Property, and provided Grantee 1s
complying with such programs and CTCAC transmits copies of all compliance reports to
Grantor, Grantee shall not be subject to additional compliance monitoring and reporting
requirements of Grantor and/or the Heusing Commission, except as provided in Califormia
Health and Safety Code Section 33418, Otherwise, Grantee covenants that it shall comply with
any program reguired by Grantor and/or the Housing Commission to enforce said covenants.



b. Grantee herein covenants by and for itself, its heirs, executors,
administrators and assigns, and all persons claiming under or through them, and this Grant Deed
is made and accepted upon and subject to the following conditions: That there shall be no
discrimination against or segregation of any person or group of persons on account of race, color,
creed, religion, sex, sexual orientation, marital status, national origin or ancestry in the leasing,
subleasing, renting, transferring, use, occupancy, tenure or enjoyment of the Property, ner shall
Grantee itself, or any person claiming under or through it, establish or permit such practice or
practices of discrimination or segregation with reference to the selection, location, number, use
or occupancy of tenants, lessees, sublessee, subtenants, or vendees in the Property.

c. Grantee, its successors and assigns, shall refrain from restricting the rental,
sale, or lease of the Property or any portion thereof, on the basis of race, color, creed, religion,
sex, sexual orientation, marital status, national origin, or ancestry of any person. Every deed,
lease, and contract entered into with respect to the Property, or any portion thereof, after the date
of this Grant Deed shall contain or be subject to substantially the following nondiscrimination or
nonsegregation ciauses:

(1) In deeds: “The grantee herein covenants by and for itself, its
successors and assigns, and all persons claiming under or through them, that there shall be no
discrimination against or segregation of, any person or group of persons on account of race,
color, creed, religion, sex, sexual orientation, marital status, national origin, or ancestry in the
sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of the land herein conveyed,
nor shall the grantee itself or any person claiming under or through it, establish or permit any
such practice or practices of discrimination or segregation with reference to the selection,
location, number, use or occupancy of tenants, lessees, subtenants, sublessees or vendees in the
land herein conveyed. The foregoing covenants shall ran with the land.”

(2) In leases: “The lessee herein covenanis by and for itself, its
successors and assigns, and all persons claiming under or through them, and this lease is made
and accepted upon and subject to the following conditions: That there shall be no discrimination
against or segregation of any person or group of persons on account of race, color, creed,
religion, sex, sexual orientation, marital status, national origin, or ancestry in the leasing,
subleasing, transferring, use or enjoyment of the land herein leased nor shall the lease itself, or

“any person claiming under or through it, establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number, use or occupancy
of tenants, lessees, subtenants or vendees in the iand herein leased.”

(3) In contracts: “There shall be no discrimination against or
segregation of, any person, or group of persons on account of race, color, creed, religion, sex,
sexual orientation, marital status, national origin, or ancestry in the sale, lease sublease, transfer,
use, occupancy, tenure or enjoyment of the land, nor shall the transferee itself or any person
claiming under or through it, establish or permit any such practice or practices of discrimination
or segregation with reference to the selection, location, number, use ot occupancy of tenants,
lessees, subtenants, sublessees or vendees of the land.”

d. Grantee, its successors and assigns, shall maintain the Improvements on
the Property in the same aesthetic and sound condition (or better) as the condition of the Property



at the time Agency issues a Certificate of Completion pursuant to the Grant Deed, reasonable
wear and tear excepted. This standard for the quality of maintenance of the Property shall be met
whether or not a specific item of maintenance is listed below. However, representative items of
maintenance shall include frequent and regular inspection for graffiti or damage or deterioration
or failure, and immediate repainting or repair or replacement of all surfaces, fencing, walls,
equipment, etc., as necessary; emptying of trash receptacles and removal of litter; sweeping of
public sidewalks adjacent to the Property, on-site walks and paved areas and washing-down as
necessary to maintain clean surfaces; maintenance of all landscaping in a healthy and attractive
condition, including trimming, fertilizing and replacing vegetation as necessary; cleaning
windows on a regular basis; painting the buildings on a regular program and prior to the
deterioration of the painted surfaces; conducting a roof inspection on a regular basis and
maintaining the roof in a leak-free and weather-tight condition: maintaining security devices in
good working order. In the event Grantee, its successors or assigns fails to maintain the
Improvements in accordance with the standard for the quality of maintenance, Agency or its
designee shall have the right but not the obligation to enter the Property upon reasonable notice
to Grantee, correct any violation, and hold Grantee, or such successors or assigns responsible for
the cost thereof, and such cost, until paid, shall constitute a lien on the Property.

~e.  Grantee shall be responsible for the operation of the Improvements either
by direct management or by contracting its managerial functions to a third party property
manager reasonably acceptable to Grantor which property manager will be charged with
managing the Improvements on behalf of the Grantee. Grantor shall have the right to review and
approve any such entity prior to its selection by the Grantee.” Such approval shall not be
unreasonably withheld. Grantee shall inciude in any such property management agreement a
provision providing for the termination of the agreement in the event that the property manager
violates any federal, state or local health and safety laws and regulations which are not cured
within thirty days following the giving of notice of such violations by Grantor or any other
governmental entity; provided, however, that in the case of a violation that cannot be cured
within such thirty day period, that such cure shall be commenced within thirty days of
notification and shall be diligently prosecuted to completion.

(5.)  All conditions, covenants and restrictions contained in this Grant Deed shall be covenants
running with the land, and shall, in any event, and without regard to technical classification or
designation, legal or otherwise, be, o the fullest extent permitted by law and equity, binding for
the benefit and in favor of, and enforceable by Grantor, its successors and assigns, and the City
of San Diego [City] and its successors and assigns, against Grantee, its successors and assigns, to
or of the Property or any portion thereof or any interest therein, and any party in possession or
occupancy of said Property or portion thereof. Grantor and the City (and the Housing
Commission to the extent provided in paragraph {6} of subsection 1.a. hereof) shall be deemed
the beneficiaries of the covenants, conditions and restrictions of this Grant Deed both for and in
their own rights and for the purposes of protecting the interests of the community. The
covenants, conditions, and restrictions shall run in favor of Grantor and the City, without regard
to whether Grantor or City has been, remains, or is an owner of any land or interest therein in the
Property or the Project area. Except as provided in the preceding sentence, the covenants,
conditions and restrictions contained in.this Grant Deed shall not benefit nor be enforceable by
any owner of any other real property within or outside the Project area or any person or entity
having any interest in any such other real property.
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{(6.) . Grantor shall have the right, in the event of any breach of any such agreement or
covenant, to exercise all the rights and remedies, and to maintain any actions at law or suit in
equity or other proper proceedings to enforce the curing of such breach of agreement or
covenant.

(7.)  No violation or breach of the covenants, conditions, restrictions, provisions or limitations
contained in this Grant Deed shall defeat or render invalid or in any way impair the lien or
charge of any mortgage permitied by the Grant Deed. This Grant Deed and the covenants
contained herein shall be subordinate to the lien of the deed of trust securing any construction
loan and the deed of trust securing any permanent loan to which Grantor has given its consent.
Prior to the recordation of the deed of trust securing any such loan, the Executive Director of the
Redevelopment Agency of the City of San Diego or designee shall execute such instruments as
may be necessary to subordinate this Grant Deed and the covenants contained herein to the lien
of the maker of such loan. Any lender to whose lien this Grant Deed is subordinate, who acquires
title to the Property by foreclosure, deed in lieu of foreclosure, trustee's sale or similar transfer of
title, and the assignees and transferees of such holder, shall not be subject to or bound by the
‘requirements of this Grant Deed. If Grantor secures a Federal AHP Loan or San Diego Housing
Commission funding, such loans shall be subordinate to this Grant Deed.

(8.)  Every covenant and condition and restriction contained in this Grant Deed shall remain in
effect for the longest feasible time, but not less than fifty-five (55) years from the date of the
recordation of this Grant Deed.

(9.)  Prior to exercising any remedies hereunder, Agency shall give Grantee notice of such
defauit. Grantor shall also give notice of default to Grantee's Tax Credit Investor and to any
person or entity having a security interest in the Property secured by a lien that is superior to this
Grant Deed. I the default is reasonably capable of being cured within thirty days, Grantee shall
have such period to effect a cure prior to exercise of remedies by Grantor, If the default is such
that it is not reasonably capable of being cured within thirty days, and Grantee (a) initiates
corrective action within said period, and (b) diligently, continually, and in good faith works to
effect a cure as soon as possible, then Grantee shall have such additional time as is reasonably
necessary to cure the default prior to exercise of any remedies by Grantor. In no event shall
Grantor be precluded from exercising remedies if Grantor's security in the Property becomes or
is about to become materially jeopardized by any failure to cure a default or the default is not
cured within ninety days after the first notice of defauit 1s given.

(10.) If a violation of any of the covenants or provisions of this Grant Deed remains uncured
after the respective time period set forth in Section 6, above, Grantor and its successors and
assigns, without regard to whether Grantor or its successors and assigns is an owner of any land
or interest therein to which these covenants relate, may institute and prosecute any proceedings
at law or in equity to abate, prevent or enjoin any such violation or attempted violation or fo
compel specific performance by Grantee of its obligations hereunder. No delay in enforcing the
provisions hereof as to any breach or violation shall impair, damage or waive the right of any
party entitled to enforce the provisions hereof or to obtain relief against or recover for the
continuation or repetition of such breach or violations or any similar breach or violation hereof at
any later {ime.



(11)  Priorto the recordation of a Certificate of Completion issued the improvements to be
constructed on the Property thereof:

(a) Grantee shall not make any sale, transfer, conveyance or assignment of the

Property or any part thereof or the buildings or structures thereon, without the prior written
approval of Grantor, except as expressty permitted by the Grant Deed. In the event that Grantee
does sell, transfer, convey or assign any part of the Property or buildings or structures thereon,

-prior to the recordation of a Certificate of Completion, in violation of this Grant Deed, Grantor
shall be entitled to increase the Purchase Price paid by Grantee by the amount that the
consideration payable for such sale, transfer, conveyance or assignment is in excess of the
Purchase Price paid by Grantee, plus the reasonable transaction costs of such sale, transfer,
conveyance or assignment, pius the cost of improvements and development theretofore made to
the Property, including carrying charges and costs related thereto. The consideration payable for
such sale, transfer, conveyance or assignment to the extent it 1s in excess of the amount so
authorized shall belong and be paid to Grantor and until paid Grantor shall have a lien on the
Property and any part involved for such amount. This prohibition shall not be deemed to prevent -
the granting of easements or permits to facilitate the development of the Property, nor shall it
prohibit granting any security interests permitted herein for financing the acquisition and
development of the Property. The lien created hereby shall be subordinate and subject to any
such security interests,

(b) Grantee shall not place or suffer to be placed on the Property any lien or

- encumbrance other than mortgages, deeds of trust, conveyances and leases back or any other
form of conveyance required for any reasonable method of financing of the acquisition of the
Property, the construction of improvements on the Property, and any other expenditures
necessary and appropriate to develop the Property as permitied by the Grant Deed. Grantee shall
notify Grantor in advance of any such conveyance for financing if Grantee proposes to enter into
the same prior to recordation of a Certificate of Completion for the improvements to be
constructed on the Property. Grantee shall not enter into any such conveyance for financing
without prior written approval of Grantor, which approval Grantor agrees to give if any such
financing 18 consistent with the Grant Deed.

(12y  Prior to the recordation of a Certificate of Completion issued by Grantor for the
improvements to be constructed on the Property or on any part thereot:

(&) Grantor shall have the right at its option to reenter and take possession of
the Property hereby conveyed with all improvements thereon and to terminate and revest in
Grantor the Property hereby conveyved to Grantee if Grantee (or its successors in interest) shall:

{1) Fail to commence construction of the improvements as required by
the Grant Deed for a period of three (3) consecutive months after written notice to proceed from
Grantor (referring to this paragraph), provided that Grantee shall not have obtained an extension
or postponernent to which Grantee may be entitled; or

{11} Abandon or substantially suspend construction of the
improvements for a peried of three (3) consecutive months after written notice of such
abandonment or suspension from Grantor (referring to this paragraph), provided that Grantee
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shall not have obtained an extension or postponement to which Grantee may be entitled pursuant
to this Grant Deed, or

(iii)y  Transfer, or suffer any involuntary transfer of, the Property, or any
part thereof in violation of this Grant Deed, and such violation shall not be cured within thirty
(30) days after the date of the receipt of written notice thereof (refefring to this paragraph) by -
Grantor to Grantee.

{b) The right to reenter, repossess, terminate and revest shall be subject to and
be limited by and shall not defeat, render invalid, or limit:

(1) Any mortgage or deed of trust or other security interest permitted
by this Grant Deed; or :

(ii) Any rights or interests provided for the protection of the holders of
such mortgages, deeds of trust, or other security interests; or

(©) The right to reenter, repossess, terminate and revest shall not apply to the
Property, or portions thereof, for which a Certificate of Completion has been issued by Grantor
and recorded, or should have been issued pursuant to the DDA.

{d) In the event title to the Property or any part thereof is revested in Grantor as
provided in this paragraph (12), Grantor shall, pursuant to its responsibilities under state law, use
ifs diligent and good faith efforts to resell the Property or the part thereof which has revested, as
soon and in such manner as Grantor shall reasonably find feasible and consistent with the
objectives of such law and of the Redevelopment Plan to a qualified party or parties (as
determined by Grantor) who will assume the obligation of making or completing the
jmprovements or such other improvements in their stead as shall be reasonably satisfactory 1o
Grantor and in accordance with the uses specified for such Property or part thereof in the
Redevelopment Plan. Agency shall use its best efforts to receive the fair market price for the sale -
of the Site or part thereof which has revested. In the event that a sale of the Site or part thereof is
by bid, Developer shall have the right to submit a bid. Upon such resale of the Property, the
proceeds thereof shall be applied:

(i) First, to reimburse Grantor, on its own behalf or on behalf of the
City of San Diego for all costs and expenses incurred by Grantor, including but not limited to
salaries to personnel engaged in such action, in connection with the recapture, management, and
resale of the Property or part thereof (but less any income derived by Grantor from the Property
or part thereof in connection with such management), all taxes, assessments, and water and
sewer charges with respect to the Property or part thereof (or, in the event the Property is exempt
from taxation or assessment or such charges during the period of ownership thereof by Grantor,
“then such taxes, assessments, or charges, as would have been payable if the Property were not so
exempt); any payments made or necessary to be made to discharge or prevent from attaching or
being made any subsequent encumbrances or liens due to obligations, defaults, or acts of
Grantee, its successors or transferees; any expenditures made or obligations incurred with respect
to the making or completion of the agreed improvements or any part thereof on the Propesty or



part thereof; and any amounts otherwise owing to Grantor by Grantee and its successor or
transferee: and '

{i1) Second, to reimburse Grantee, its successor or transferee, up to the
amount equal to: the sum of (1) the Purchase Price paid to Grantor by Grantee for the Property
(or allocabie to the part thereof), and (2) the costs incurred for the development of the Property
(or such part thereof) and for the improvements existing thereon at the time of reentry and
repossession; less (3) any gain or income withdrawn or made by Grantee from the Property (or
such part thereof) or from the improvements thereon. For purposes of this paragraph the term
“cost incurred” shall include direct, out-of-pocket expenses of development, but shall exclude
Grantee's general overhead expense.

_ (i)  Any balance remaining after such reimbursements shall be retained
by Grantor as its property.

(e) To the extent that this right of reverter involves a forfeiture, it must be strictly
interpreted against Grantor, the party for whose benefit it is created. This right is o be
interpreted in light of the fact that Grantor hereby conveys the Property to Grantee for
development and not for speculation in undeveloped land.

(13)  The conditions contained in paragraphs (11) and (12) of this Grant Deed, and all rights
and obligations under the DDA referred to in paragraph (2) hereof, shall terminate and become
null and void upon recordation of a Certificate of Completion issued by Grantor for the Property
or the applicable portion thereof. Every other covenant and condition and restriction contained in -
this Grant Deed (subject to the following sentence) shall remain in effect during the duration of
the Redevelopment Plan. The covenants contained in paragraph (4) of this Grant Deed shall
remain in perpetuity.

{14y  In amplification and not in restriction of the provisions set forth hereinabove, it is
intended and agreed that Grantor shall be deemed a beneficiary of the agreements and covenants
provided hereinabove both for and in its own right and also for the purposes of protecting the
interests of the community. All covenants without regard to technical classification or
designation shall be binding for the benefit of Grantor, and such covenants shall run in favor of
Grantor for the entire period during which such covenants shall be in force and effect, without
regard to whether Grantor is or remains an owner of any land or interest therein to which such
covenants relate. Grantor shall have the right, in the event of any breach of any such agreement
or covenant, to exercise all the rights and remedies, and to maintain any actions at law or suit in
equity or other proper proceedings to enforce the curing of such breach of agreement or
covenant.

(15)  No violation or breach of the covenants, conditions, restrictions, provisions or limitations
contained in this Grant Deed shall defeat or render invalid or in any way impair the lien or

- charge of any mortgage or deed of trust or security interest permitted by paragraph (4) (b) of this
Grant Deed; provided, however, that any subsequent owner of the Property shall be bound by
such remaining covenants, conditions, restrictions, limitations, and provisions, whether such
owner's title was acquired by foreclosure, deed in lieu of foreclosure, trustee's sale or otherwise.



(16)  None of the terms, covenants, agreements or conditions heretofore agreed upon in writing
in other instruments between the parties to this Grant Deed with respect to obligations to be
performed, kept or observed by Grantee or Grantor in respect to said Property or any part thereof '
after this conveyance of said Property shall be deemed to be merged with this Grant Deed until
such time as a Certificate of Completion issued by Grantor is recorded for the Property conveyed
hereby or such part thereof. ' '

IN WITNESS WHEREOF, Grantor and Grantee have caused this instrument to be
executed on their behalf by their respective officers hereunto duly authorized this
day of , 2006. '

Grantor-Agency:

REDEVELOPMENT AGENCY OF
THE CITY OF SAN DIEGO

By
The grantee hereby accepts the written deed, subject to all of the matters hereinbefore set
forth. |
LA ENTRADA HOUSING INVESTORS, L.P.,
A CALIFORNIA LIMITED PARTNERSHIFP,
Dated: By:

Las Palmas Foundation,

a California nonprofit public benefit
corporation, Its General Partner
Joseph M. Michaels

President



STATE OF CALIFORNIA )

) ss.
COUNTY OF SAN DIEGO )
On ' before me, , personally appeared ,

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

WITNESS my hand and official seal.

Signature




STATE OF CALIFORNIA )

) ss.
COUNTY OF SAN DIEGO)
On before me, - ., personally appeared ,

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

WITNESS my hand and official seal.

Signature
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Exhibit 6-A

DESCRIPTION OF THE PROPERTY




LA ENTRADA FAMILY HOUSING PROJECT

PROJECT BUDGET
26-May-08

SOURCES:

Construction Sources:
Construction Loan
SHS Predevelopment Loan
Costs Paid at Perm. Loan Closing
Tax Credit Equity
Agency Loan
Cash Fiow From Operations prior to Perm. Loan Funding
Paydown of SHS Predevelopment Loan

Permanent Sources:
Parmanent Loan
Tax Credit Equity
Affordable Housing Program (AHP) Lean
Deferred Deveioper Fee
Housing Commission Funds
Agency Loan

Cash Flow Frem Operations prior to Perm. Loan Funding

USES:
Land
Relocation Costs
Remediztion Costs
Direct Costs
Off-Site Improvements
On-Site/Landscaping
" Pemolition
Parking - Subferanean
Shell Construction
Shell Construction - Courtyard
Community Room
FF&E
Contingency
indirect Costs
Architecture & Engineering
Permits & Fees
Legal & Accounting
Taxes & insurance
Developer Fee
Marketing/Lease-Up
Contingency
Financing Costs
Loan Fees
interest During Construction
TCAC Fees
Operating Reserve
Post Construction Period interast

FOOTNCTE:

Agency (CCDCY funds will cover the shortfall in case AHP and/or Housing

Commission funds are not received in full

Attch 7 - Project Budget  B13/2008

$ 9,326,000

2,044,000

1,628,000

13.579,000

13,467,000

241,000

(2,044,000)

$ 37,641,000

$ 4,635,000

18,398,000

350,000

500,000

1,500,000

11,317,000

241000

$ 37.941,000

$ 8,500,000

1,000,000

1,000,000
$ 159,000
700,900
529,000
3,686,000
15,063,000

1,057,000 21,194,000
$ 1,110,000
1,020,000
222,000
444,000
1,500,000
85,000

220,000 4,511,000
$ 357,000
903,000
187,000
178,000

1,636.000

$ 37,941,000






Attachment No. 8

NON RECOURSE RESIDUAL RECEIPTS PROMISSORY NOTE
TO THE REDEVELOPMENT AGENCY

OF THE CITY OF SAN DIEGO
3% Interest ‘ San Diego, California
$ [DATE OF CLOSING]

'FOR VALUE RECEIVED. LA ENTRADA HOUSING INVESTORS, L.P., A
CALIFORNIA LIMITED PARTNERSHIP [Borrower], hereby promises to pay to the
REDEVELOPMENT AGENCY OF THE CITY OF SAN DIEGO [Agency], a public body,
corporate and politic, or order, a principal amount of THIRTEEN MILLION, ONE HUNDRED
STXTY-SEVEN THOUSAND DOLLARS and No/100 Cents ($13,167,000) [Agency Residual
Receipts Loan]. This Note is given pursuant to that certain Disposition and Development
Agreement [DDA] dated . 2006, between LA ENTRADA HOUSING
INVESTORS, L.P., [Developer therein] and the Agency, and evidences the Agency Residual
Receipts Loan to Borrower, which provides part of the financing for the development of that
certain real property in the City of San Diego legally described in the Agency Deed of Trust
securing this Note [Property]. The obligation of Borrower 10 Agency hereunder is subject to the
terms of the DDA, this Note and the following instruments, each dated on or about the date
hereof, and executed by Borrower for the purpose of securing this Note: a Grant Deed (Including
Rental Restrictions) [Grant Deed}; a Subordinate Deed of Trust, Security Agreement and Fixture
Filing (With Assignment of Rents) [Agency Deed of Trust]; an Assignment of Rents and Leases
[Assignment of Rents]; an Assignment of Agreements [ Assignment of Agreements]; and 2 UCC-
1 Financing Statement [UCC-1]. Said documents are public records on file in the offices of
Agency, and the provisions of said documents are incorporated herein by this reference. The
Borrower shall pay interest at the rate, in the amount and at the time hereinafier provided. The
Note shall be paid in accordance with the provisions contained herein, and in any event shall be
peid in full by that date which is fifty-five years after the execution hereof. '

1. Definitions. Any capitalized term not otherwise defined herein shall have the
meaning ascribed to such term in the DDA. In addition, the following terms shall have the
following meanings:

“Affiliate” shall mean {1) any Person directly or indirectly controlling, controlled
by or under common contro} with another Persor, {2) any Person owning or controlling 10
percent or more of the outstanding voting securities of such other Person; or (3) if that other
Person is an officer, director, member or partner, any company for which such Person acts in any
such capacity. The term “control” as used in the immediately preceding sentence, shall mean the
power to direct the management or the power to control election of the board of directors. It
shall be a presumption that control with respectto a corporation or limited liability company 1s
the right to exercise or control, directly or indirectly, more than 50 percent of the voting rights
attributable to the controlled corporation or limited liability company, and, with respect to any
individual, partnership, trust, other eatity of association, control is the possession, indirectly or



directly, of the power to direct or cause the direction of the management or policies of the
controlied entity.

“ Agency Deed of Trust” shall mean the Subordinate Deed of Trust, Security
Agreement and Fixture Filing (with Assignment of Rents) executed by Borrower in favor of
Agency and recorded in the Official Records of the San Diego County Recorder's Office on or
about the date hereof, which secures this Note and the Agency Residual Receipts Loan
evidenced hereby and the Agency Deferred Payment Loan and the promissory note evidencing
the Agency Deferred Payment Loan.

“Aeency Residual Receipts Loan” shall mean the construction/permanent loan
made by the Agency to Borrower pursuant to the DDA in the amount of $13,067,000, which 15
evidenced by this Note.

i “ Agencv's Share of Regidual Receipts” shall mean the 50 percent of the Restdual
Receipts allocated to the Agency in years 1-30 and 80 percent of the Residual Receipts allocated
to the Agency in years 31-55 pursuant to paragraphs (b) and (c) of Section 8 of this Note.

: “ Annual Financial Statement” shall mean the annual audited financial statement
of Revenue and Operating Expenses and balance sheet for the Improvements, prepared at the
Borrower's expense, by an independent certified public accountant reasonably acceptable to the
Agency, which shal! form the basis for determining the Residual Receipts. -

“ A sset Management Fee” shall mean any fee paid by the Borrower for the
purpose of managing the affairs of the Borrower's partnership, including any “syndication
management fee” required by the Borrower's Tax Credit Equity Investor limited partner.

“Construction Loan” shall mean the construction period loan in the approximate
amount of $9,326,000 made by SHS Capital L.P. to Borrower [the maker of such loan to be
referred to as the Construction Lender], and to be secured by a deed of trust that 1s senior and
superior to the Agency Deed of Trust.

7 “Development Costs” shall mean costs of the development of the Property
including acquisition and construction of improvements thereon in accordance with the DDA.

“Gross Income” shall mean the gross rental income from all residential and non-
residential components of the Improvements, and any other income to the Borrower derived from
the ownership, operation and management of the Property.

“Improvements” shall mean the low income residential rental apartments and
associated underground and sub-terrain parking garage to be constructed on the Property,
consisting of 85 residential apartments, 84 shall be rented to exclusively Very Low and Low
Income households, plus one manager unit, all as described in the Scope of Development, all as

described in the DDA

“{ imited Partner Capital Contributions” shall mean approximately $19,398,000 to
be provided, in two or more disbursements, by the Tax Credit Equity Investor of Borrower as
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proceeds of a Low Income Housing Tax Credit syndication, inc}uding approximately
$13,579,000 during the construction period.

“Morteagee” shall mean any maker of a Permitted Mortgage Loan to Borrower.

“Operating Expenses” shall mean actual, reasonable and customary costs, fees
and expenses directly attributable to the operation, maintenance, taxes and management of the
Improvements and the Property, expressly including, without limitation: debt service on any loan
that is senior in priority to the Agency Deed of Trust; onsite administrative costs (including
salaries and benefits); maintenance costs (including matenials and labor); reasonable and
customary payments to an operating reserve account; reasonable and customary payments 10 2
replacement reserve account, not to exceed $300 per unit per year, subject to annual increases up
to 3.5 percent; painting, cleaning, repairs and alterations; landscaping; utilities; rubbish removel;
certificates, permits and licenses; sewer charges; rea} and personal property taxes and
agsessments: insurance; security; advertising, promotion and publicity, office, janitorial, cleaning
and building supplies; cable television, sateliite and similar facilities; recreational amenities,
supplies and services; a reasonable property management fee, at a maximum of $40 dollars per
unit, per month, to be increased for inflation at the rate determined by industry standards;
purchase, repair, servicing and installation of appliances, equipment, fixtures and furnishings
(other than from reserves); fees and expenses of accountants, attorneys, consultants and other
professionals, including annual audits and tax return preparation costs payable to a third party;
and the amortized vaiue of tenant improvements. Operating Expenses shall include any fees paid
to the general partner, and any Asset Management Fee, syndication management fee or any other
similar fee paid to the Tax Credit Equity Investor and the repayment of limited partner loans
made pursuant to the partnership agreement. The combined general partner and limited partner
Asset Management Fees shall not exceed §12,500, annual escalation at CPL. The calculation of
Operating Expenses shall be subject to the reasonable approval of the Agency.

“Permanent Loan” shall mean any loan approved by the Agency that repays all or
a part of the Construction Loan as provided in the Method of Financing attached to the DDA

“Parmitted Morteage” means any conveyance of a security interest in the Property
to one or more Mortgagees to secure any loan to finance the development of the Property as
required by the DDA, specifically including the Construction Loan and the Permanent Loan, or
any loan to refinance the Construction Loan, Permanent Loan or other loan specifically described
in the Method of Financing, or the conveyance of title to the Mortgagee or its assignee in
connection with a foreclosure or a deed in lieu of foreclosure of such loan.

“Dermitted Morteage Lozn” means the obligations secured by a Permitted

Mortgage.

“Dermitted Transfer” means any of the following:

(1) Any Permitted Mortgage;

(2} A conveyance of the Property to any Affiliate ora sale back from such
Affiliate to Developer;



(3)  The contribution of capital to the Developer and the admission to
Developer of the Tax Credit Equity Investor;

(4) The lease for occupancy of all or any part of the Improvements on the
Property, and

(5)  The granting of easements or permits to facilitate the development of the -
Property in accordance with this Agreement; and

(6)  Neither Agency's consent to nor the payment of fees, costs and expenses
in connection with the removal and replacement of Borrower’s general partner shall be
required provided that the removed general partner is replaced by an Affiliate (as
hereinafter defined) of Developer's existing limited partner. For the purposes of this
subsection, the term “Affiliate” shall mean Affordable Multi-Family, LL.C, Simpson
Housing LLLP, Simpson Housing Solutions, LLC (each a “Simpson Entity” and
collectively, “Simpson Entities™) or any entity in which a Simpson Entity or Simpson

_Entities is a “controlling person” (as defined in Section 20(a) of the Securities Exchange
Act of 1934, as amended) or in which a Simpson Entity or Simpson Entities is the (a)
general pariner, (b) managing member, or (c) limited partner or investor member owning
more than 49% of the limited partner or membership interests in such limited partnership .
or limited liability company, as the case may be. I such a removal or replacement of
Developer’s general partner occurs, Developer shall immediately inform the Agency of

. such action and the reason for the action.

Any transfer described in clauses (1) through (4) shall be subject to the reasonable approval of
the Agency Executive Director or designee in accordance with the standards set forth in the
respective provisions of this Agreement.

“Person” means an individual, partnership, limited partnership, trust, estate,
association, corporation, limited liability company or other entity, domestic or foreign.

“Property” shall mean the real property described as the “Property” in and legally
described as set forth in Exhibit “A” of the Agency Deed of Trust.

“Residual Receipts” shall mean the Gross Income, less the Operating Expenses,
calculated on a calendar year basis. All calculations of Residual Receipts shall be subject to
verification and reasonable approval by the Agency.

“Transfer” shall have the meaning set forth in Section 10 of this Note.

2, This Note evidences the obligation of the Borrower to the Agency for the
repayment of the Agency Residual Receipts Loan. None of the funds provided pursuant to the
Agency Residual Receipts Loan were funded (i) directly or indirectly with any obligation the
interest on which is exempt from tax under Section 103 of the Internal Revenue Code of 1986, as
amended, or (it) pursuant to any United States government federal source, except as provided
below. (Check if appropriate): '



1 The funds were obtained from assisfance Iﬁrovided under Section 106, 107 or 108
of the Housing and Community Development Act of 1974 (CDBG funds); or

O The funds were obtained pursuant to the Home Investment Partnership Act; or

0 None of the above,

3. This Note is payable at the principal office of Agency, 600 B. Street, Suite
400, San Diego, California 92101-5072, or at such other place as the holder hereof may inform
the Borrower in writing, in lawful money of the United States,

4, ~ This Note shall be secured by the Agency Deed of Trust.
5 This Note shall bear interest at the rate of 3 pércent per annum, simple
interest.
6 Except in the event of a default described in Section 7 hereof, no payments

shall be due and payable under this Note except to the extent of (a) the Agericy's share of
Residual Receipts as described in Section 8, below, and (b) any refinancing, Cost Savings or
Additiona! Proceeds, subject to the limitations set forth in Section ¢, below.

7. The entire unpaid principal balance of this Note shall be due and payable
immediately in the event, prior to the end of the fifty-five-year term hereof, either of the
following shall oceur;

(a) the Property or any portion thereof or interest therein is sold, transferred,
assigned or refinanced, without the prior written approval of the Agency, except
as otherwise permitted in this Note; or

(b) there is 2 default by the Borrower under the terms of this Note, the Agency
Deed of Trust, the DDA, the Agreement Containing Covenants or any deed of
trust or other instrument securing the Construction Loan, Permanent Loan and or
Ground Lease or other obligations secured by a deed of trust on the Property,
which is not cured within the respective time period provided herein and therein.

8. Prior to the expiration of the fifty-five-year term hereof, Borrower shall be
obligated to repay the Agency Residual Recelpts Loan exclusively from the Agency's share of
Residual Receipts, as follows:

(2) Annually, not fater than the first day of April (commencing with such date
occurring in the year after the year in which the City of San Diego issues a certificate of
occupancy for the Property), Borrower shall submit to Agency an audited Annual Financial
Statement for the preceding celendar year, prepared by a certified public accountant reasonably
acceptable to the Agency, determining the amount of Residual Receipts, if any, generated in that
year. The first such Annual Financial Statement shall be for a partial year commencing upon the
issuance of the certificate of completion. The Agency shall review and approve such Annual
Financial Statement ot request revisions, within thirty days after receipt. In the event as the
result of the Agency's review of the statement, there is an Increase in the amount of any payment
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due and payable to Agency (as the result, for example, of a determination that the actual amount
of Residual Receipts to which the Agency 1s entitled exceeds the amount of Agency's share of
Residual Receipts shown in the Annual Financial Statement submitted by Borrower), Borrower
shall promptly pay to the Agency the difference, with interest, from the date on which such
payment was due, at the rate of 1 percent over the Prime Rate announced by Bank of America,
but in any event within ten days of notice of such increase. Residual Receipts shall first be
applied against payment in fuil of the Developer Fee and interest thereon, set at the appropriate
federal rate, before they are paid against the Agency’s Residual Receipts Loan.

(v) Annually, commencing the first day of April following the payment to
Developer of the Deferred Developer Fee, Borrower shall calculate its Residual Receipts as
‘provided in paragraph (a) of this Section 8, and allocate and pay to the Agency an amount equal
to 50 percent of the Residual Receipts in years 1-30, then 80 percent in years 31-35. Any
outstanding balance shall be immediately due and payable on the date that is fifty-five (55) years
from the commencement of the First Operating Year.

{c) All payments to the Agency shall be applied first to interest, then to reduce
the principal amount owed.

9, The Agency Residual Receipts Loan evidenced by this Note is based on the
assumption that Borrower's construction loan in the approximate original principal amount of
$9,326,000, to be secured by a first priority deed of trust { Construction Loan], would be repaid
upon completion of construction and rent-up in part by the proceeds of a permanent loan in the
approximate original principal amount of $4,635,000 [Permanent L.oan].

(a)  To the extent final Development Costs, as determined by a cost certification
performed not later than ninety days following completion of construction, at Owner's expense,
by a Certified Public Accountant acceptable to the Agency, are less than those described in
Section 2 of the Method of Financing, subject to change to reflect total estimated Development
Costs in the Project Budget approved by Agency prior to the Close of Escrow), the resulting cost
savings [Cost Savings] shall be allocated first to pay the deferred deveioper fee with interest and
second to reduce the principal amount of the Agency Residual Receipts Loan.

10, (a) Prior to the repayment in full of the Agency Residual Receipts Loan, the
Borrower shall not assign or attempt to assign the DDA or any right therein, nor make any total
or partial saie, transfer, conveyance or assignment of the whole or any part of the Property, the
improvements thereon, or any portion thereof or interest therein [referred to hereinafier as a
Transfer], without prior written approval of the Agency, except as otherwise permitted in this
Note and in the DDA. Consent to one such transaction shell not be deemed to be a waiver of the
right to require consent to future or successive transactions, Agency shall not unreasonably
withhold or delay its consent. If consent should be given, any such transfer shall be subject to
this Section 10, and any such transferee shall assume all obligations hereunder and agree to be
bound by all provisions contained herein, subject to the provisions of subsection 10(e)(1i),
below.

{b) Any such proposed transferee shall have the qualifications and financial
esponsibility necessary and adequate as may be reasonably determined by the Agency, to fulfill
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the obligations undertaken by Borrower in the DDA, the Grant Deed and this Note. Any such
proposed transferee, by instrument in writing satisfactory to the Agency and in form recordable
among the land records of San Diego County, for itself and its successors and assigns, and for
the benefit of the Agency shall expressly assume all of the obligations of the Borrower under the
DDA and the Agreement Containing Covenants, and agree to be subject to all conditions and
restrictions applicable to the Borrower in this Note, subject to the provisions of subsection
10(e)(iii). There shall be submitted to the Agency for review all instruments and other legal
documents proposed to effect any such transfer; and if approved by the Agency its approval shall
be indicated to the Borrower in writing.

{c} In the absence of specific written agreement by the Agency, no unauthorized
Transfer, or approval thereof by the Agency, shall be deemed to relieve the Borrower or any
other party from any obligations under the DDA or the Grant Deed.

(d)  Inthe event of a Transfer prior to the time the Agency Residual Receipts
Loan is paid in full without the prior written consent of the Agency, the remaining principal
balance of the Agency Residual Receipts Loan and.all accrued but unpaid interest shali be
immediatety due and payable.

(e) (i) As used herein, “Transfer” includes the sale, transfer or conveyance of
the Property, the Improvements, or any portion thereof or interest therein, whether voluntary,
involuntary, by operation of law or otherwise, or any agreement to do so; the execution of any
installment land sale contract or similar instrument affecting all or a portion of the Property or
the Improvements; or the lease of all or substantially all of the Property or Improvements, except
as provided in subparagraph (e)(iii) of this Section 10, below.

(i) “Transfer” shall also include the transfer, assignment,
hypothecation or conveyance of iegal or beneficial ownership of any
interest in Borrower, or any conversion of Borrower to an entity form
other than that of Borrower at the time of execution of the DDA, except
for the following: (A) a cumulative change in ownership interest of any
partner of 49 percent or less shall not be deemed a “Transfer” for purposes
of this Note: and (B) a transfer of 2 portion or a majority of stock of any
corporation to a trust formed in connection with a gualified employee
ownership plan shall not, by itself, be deemed to constitute a change in
ownership for purposes of this Note.

(iiiy  Notwithstanding paragraphs (1) and (1i), “Transfer” shall
not include any Permitted Transfers, as defined in this Note and the DDA,

() The Agency shall not unreasonably withhold, condition or delay 1ts
approval of any matter for which its approval is required hereunder. Any disapproval shall be in
writing and contain the Agency's reasons for disapproval.

11.  The Agency Residual Receipts Loan is funded from the Agency's Low and
Moderate Income Housing Fund, Accordingly, Borrower agrees for itself, its successors and



assigns, that the use of the property shall be subject to the restrictions on rent and occupancy set
forth in the Grant Deed.

12. Subject to the provisions and limitations of this Section 12, the obligation to repay
tne Agency Residual Receipts Loan is a nonrecourse obligation of the Borrower and Borrower's
partners. Borrower shall not have any personal liability for repayment of the loan, except as
provided in this Section 12. The sole recourse of Agency shall be the exercise of its rights
against the Property and any related security for the Agency Residual Receipts Loan. Provided,
however, that the foregoing shall not (a) constitute a waiver of any obligation evidenced by this
Note or the Deed of Trust; (b) limit the right of the Agency to name Borrower and Borrower’s
partners as 2 party defendant in any action or suit for judicial foreclosure and sale under this
Note and the Deed of Trust or any action or proceeding hereunder so long as no judgment in the
nature of a deficiency judgment shall be asked for or taken against Borrower; (c) reiease or
impair this Note or the Deed of Trust; (d) prevent or in any way hinder Agency from exercising,
or constitute a defense, an affirmative defense, a countérclaim, or other basis for relief in respect
of the exercise of, any other remedy against the mortgaged Property or any other instrument
securing the Note or as prescribed by law or in equity in case of default; (e) prevent or in any
way hinder Agency from exercising, or constituie a defense, an affirmative defense, a
counterclaim, or other basis for relief in respect of the exercise of, its remedies in respect of any
deposits, insurance proceeds, condemnation awards or other monies or other collateral or letters
of credit securing the Note; or (f) affect in any way the validity of any guarantee or indemnity
from any person of all or any of the obligations evidenced and secured by this Note and the Deed
of Trust. The foregoing provisions of this paragraph are limited by the provision that in the
event of the occurrence of a default, Borrower and its successors and assigns shall have personal
liability hereunder for any deficiency judgment, up to the amount diverted, but only if and to the
extent Borrower, its principals, shareholders, partners or its successors and assigns received
rentals, other revenues, or other payments or proceeds in respect of the mortgaged Property,
which reatals, other revenues, or other payments or proceeds have not been used for the payment
of ordinary and reasonable operating expenses of the mortgaged Property, ordinary and
reasonabie capital improvements to the mortgaged Property, debt service, real estate taxes in
respect of the mortgaged Property and basic management fees, but not incentive fees, payable to
an entity or person unaffiliated with Berrower in connection with the operation of the mortgaged
Property, which are then due and payable. Notwithstanding the first sentence of this paragraph,
Agency may recover directly from Borrower or from any other party: -

(a) any damages, costs and expenses incuired by Agency as a result of fraud
or any criminal act or acts of Borrower or any partner, shareholder, officer, director or emplovyee
of Borrower, or of any member or general partner of Borrower, or of any general partner of such

member or general partner,

(b) any damages, costs and expenses incurred by Agency as a result of any
misappropriation of funds provided for the construction of the Project, as described in the DDA,
rents and revenues from the operation of the Project, or proceeds of insurance policies or
condemnation proceeds,

{c) any and all amounts owing by Borrower pursuant to the indemnification
regarding Hazardous Substances pursuant to the Environmental Indemnity, and
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(d) all court costs and attorneys' fees reasonably incurred in enforcing or
collecting upon any of the foregoing exceptions (provided that Agency shall pay Borrower's
reasonable court costs and attorneys' fees if Borrower is the prevailing party in any such
enforcement or collection action).

13, Borrower waives presentment for payment, demand, protest, and notices of
dishonor and of protest; the benefits of all waivable exemptions; and all defenses and pleas on
the ground of any extension or extensions of the time of payment or of any due date under this
Note, in whole or in part, whether before or after maturity and with or without notice. Borrower
hereby agrees to pay all costs and expenses, including reasonable attorney's fees, which may be
incurred by the holder hereof, in the enforcement of this Note, the Agency Deed of Trust or any
term or provision of either thereof. ' '

14.  Upon the failure of Borrower to perform.or observe any other term or provision of
this Note, or upon the occurrence of any event of default under the terms of the Agency Deed of
Trust, the DDA or the Grant Deed, or any deed of trust securing the Construction Loan or
Permanent Loan or other obligations secured by a deed of trust on the Property, the holder may
exercise its rights or remedies hereunder or thereunder.

15, (a) Subject to the extensions of time set forth in Section 16, and subject to the
further provisions of this Section 15, failure or delay by Borrower to perform any material term
or provision of this Note, the Agency Deed of Trust, the DDA or the Grant Deed, or any deed of
trust securing the Construction Loan or Permanent Loan and or Ground Lease or other
obligations secured by a deed of trust on the Property, constitutes a default under this Note.

(b) Agency shall give written notice of default to Borrower, specifying the
default complained of by the Agency. Delay in giving such notice shall not constitute a watver
of any default nor shall it change the time of default.

(c) Any failures or delays by Agency in asserting any of its rights and
remedies as to any default shall not operate as a waiver of any default or of any such rights or
remedies. Delays by Agency in asserting any of its rights and remedies shall not deprive Agency
of its right to institute and maintain any actions or proceedings which it may deem necessary to
protect, assert, or enforce any such rights or remedies.

(d) If a monetary event of default occurs under the terms of this Note or the
Agency Deed of Trust, or any deed of trust securing the Construction Loan or Permanent Loan
and or Ground Lease or other obligations secured by a deed of trust on the Property, prior to
exercising any remedies hereunder or thereunder Agency shall give Borrower written notice of
such default. Borrower shall have sixty (60) days after such notice is given within which to cure
the default prior to exercise of remedies by Agency under this Note and/or the Agency Deed of
Trust. In no event shall Agency be precluded from exercising remedies if iis security becomes or
is about to become materially impaired by any failure to cure a defauit or the default 1s not cured
within ten days after the notice of default is received or deemed received.

_ e) If 2 non-monetary event of default occurs under the terms of the DDA, this
Note, the Agency Deed of Trust, the Grant Deed or any document implementing the DDA or any
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deed of trust securing the Construction Loan or Permanent Loan and or Ground Lease or other
obligations secured by a deed of trust on the Property, prior to exercising any remedies hereunder
or thereunder, Agency shall give Borrower notice of such default. If the default is reasonably
capable of being cured within thirty days after such notice is received or deemed received,
Borrower shall have such period to effect a cure prior to exercise of remedies by the Agency
under the DDA the Grant Deed, this Note and/or the Agency Deed of Trust. If the defaunlt 18
such that it is not reasonably capable of being cured within thirty days, and Borrower (i) initiates
cotrective action within said period, and (i) diligently and in good faith works to effect a cure as
soon as possible, then Borrower shall have such additional time as is reasonably necessary to
cure the default prior to exercise of any remedies by Agency. If Borrower fails to take corrective
action or cure the default within a reasonable time, the Agency shall give Borrower and, as
provided in paragraph (), below, the Tax Credit Equity Investor of Borrower notice thereof,
whereupon the Tax Credit Equity Investor may remove and replace the general partner with a
substitute general partner, who shal! effect a cure within a reasonable time thereafter in
accordance with the foregoing provisions. The Agency agrees to accept cures tendered by the
Tax Credit Equity Investor within the cure periods provided in this Note or within the time
periods provided in Civil Code Section 2924¢, whichever is longer. Additionally, in the event
the Tax Credit Equity Investor is precluded from curing a non-monetary defauit due to an
inability to remove the [general partner or managing member] as a result of a bankruptcy,
injunction, or similar proceeding by or against Borrower or the general partner of Borrower, the
Agency agrees to forbear from completing a foreclosure (judicial or nonjudicial) during the
period during which the Tax Credit Equity Investor is so precluded from acting, not to exceed
ninety days, provided such Tax Credit Equity Investor is otherwise in compliance with the
foregoing provisions. In no event shall Agency be preciuded from exercising remedies if its
security becomes or is about to become materially jeopardized by any failure to cure a defauit or
the default is not cured within ninety days after the notice of default is'received or deemed
received.

(f) After Borrower gives written notice to Agency the Tax Credit Equity Investor
as the investor limited partner, Agency shall send to the Tax Credit Equity Investor a copy of all
notices of default and all other notices that Agency sends to Borrower, at the address for the Tax
Credit Equity Investor as provided by written notice to Agency by Borrower.

g) Any notice of default that is transmitted by electronic facsimile transmission
followed by delivery of a “hard” copy, shall be deemed delivered upon its transmission; any
notice of default that is personally delivered (including by means of professional messenger
service, courier service such as United Parcel Service or Federal Express, or by U.S. Postal
Service), shall be deemed received on the documented date of receipt by Borrower; and any
notice of default that is sent by registered or certified mail, postage prepaid, return receipt
required shall be deemed received on the date of receipt thereof.

16. . Notwithstanding specific provisions of this Note, Borrower shall not be deemed to
be in default for faiture to perform any non-monetary performance hereunder where delays or
defaults are due to war, insurrection, strikes, lock-outs, riots, floods, earthquakes, fires,
casualties, acts of God, acts of the public enemy, epidemics, quarantine restrictions, freight
embargoes, lack of transportation, governmental restrictions or priority, litigation, unusually
severe weather, inability to secure necessary labor, material or tools, delays of any contractor,
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sub-contractor or supplier, acts of the Agency or any other public or governmental agency or
entity, or any causes beyond the control or without the fault of the Borrower. An extension of
time for any such cause [a Force Majeure Delay] shall be for the period of the enforced delay and
shall commence to run from the time of the commencement of the cause, if notice by Borrower is
sent to the Agency within thirty days of knowledge of the commencement of the cause.
Notwithstanding the foregoing, none of the foregoing events shall constitute a Force Majeure
Delay uniess and until the Borrower delivers to the Agency written notice describing the event,
its cause, when and how Borrower obtained knowledge, the date and the event commenced, and
the estimated delay resulting therefrom. Borrower shall deliver such written notice within thirty
‘days after it obtains actual knowledge of the event. Times of performance under this Agreement
may also be extended in writing by the Agency and Borrower.

17.  f the rights created by this Note shall be held by a court of competent jurisdiction
to be invalid or unenforceable as to any part of the obligations described herein, the remaining
obligations shall be completely performed and paid.

18.  (a) = The Agency Deed of Trust securing this Note shall be subordinate and
junior during the construction period to the Construction Loan deed of trust.

(b)  Following reconveyance of the Construction Loan deed of trust, the
indebtedness evidenced by this Note shall be subordinate in right of payment to the prior
payment in fuull of the Permanent Loan and or Ground Lease and the regulatory agreement
recorded in connection with the Low Income Housing Tax Credits.

19.  Rorrower shall have the right to prepay the obligation evidenced by this Note, or
any part thereof, without penalty.

IN WITNESS WEHEREOF Borrower has executed this Note as of the day and year set
forth above. _ ‘

LA ENTRADA HOUSING INVESTORS, L.P.,
A CALIFORNIA LIMITED PARTNERSHIP,

Dated: By:

Las Palmas Foundation,

a California nonprofit public benefit
corporation, Its General Partner
Joseph M. Michaels

President
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Attachment No. 9
OFFICIAL BUSINESS, -
Document entitled to free

recording per Government
Code Section 6103.

Recording Requested by and
When Recorded Mail to:

THE REDEVELOPMENT AGENCY OF THE CITY
OF SAN DIEGO

600 B Street, Suite 400

San Diego, California 92101-5072

Attn: Jim LoBue

SPACE ABOVE THIS LINE FOR RECORDER'S USE

SUBORDINATE DEED OF TRUST,
SECURITY AGREEMENT AND FIXTURE FILING
(WITH ASSIGNMENT OF RENTS)

This Subordinate Deed of Trust, Security Agreement and Fixture Filing (With
Assignment of Rents) is made as of ‘ ,20 by LA ENTRADA HOUSING
INVESTORS, L.P., A CALIFORNIA LIMITED PARTNERSHIP [hereinafter collectively
referred to as Trustor] whose address is 531 Encinitas Bivd., Suite 206, Encinitas, CA 92024, to
First American Title Insurance Company, a California corporation [hereinafter called Trustee],
for the benefit of the REDEVELOPMENT AGENCY OF THE CITY OF SAN DIEGO, a public
body corporate and politic [hereinafter called Beneficiary], whose address is 600 B Street, Suite
400, San Diego, California 92101-5072.

Witnesseth:  That subject to the rights of any senior lender, Trustor IRREVOCABLY
GRANTS, TRANSFERS AND ASSIGNS to Trustee, its successors and assigns, in Trust, with
POWER OF SALE TOGETHER WITH RIGHT OF ENTRY AND POSSESSION the following
property [Trust Estate}:

1. That certain real property in the City of San Diego, County of San Diego, State of
California more particularly described in Exhibit “A” attached hereto and by this reference made
a part hereof [such interest in real property is hereafter referred to as the Subject Property].

2. All buildings, structures and other improvements now or in the future located or
to be constructed on the Subject Property [Improvements].

-~

3. All tfenements, hereditaments, appurtenances, privileges, franchises and other
rights and interests now or in the future benefiting or otherwise relating to the Subject Property
or the Improvements, including easements, rights-of-way and development rights



[Appurtenances). [The Appurtenances, together with the Subj ect Property and the Improvements,
are hereafter referred to as the Real Propertyl.

4. Subject to the assignment to Beneficiary set forth in Paragraph 4 below, all rents,
issues, income, revenues, royalties and profits now or in the future payable with respect to or
otherwise derived from the Trust Estate or the ownership, use, management, operation leasmg or
occupancy of the Trust Estate, including those past due and unpaid [Rents].

5. All present and future right, title and interest of Trustor in and to all inventory,
equipment, fixtures and other goods (as those terms are defined in Division 9 of the California
Uniform Commercial Code [UCC], and whether existing now or in the future) now or in the
future Jocated at, upon or about, or affixed or attached to or installed in, the Real Property, or
used or to be used in connection with or otherwise relating to the Real Property or the ownership,
use, development, construction, maintenance, management, operation, marketing, leasing or
occupancy of the Real Property, including furniture, furnishings, theater equipment, seating,
machinery, appliances, building materials and supplies, generators, boilers, furnaces, water
tanks, heating ventilating and air conditioning equipment and all other types of tangible personal
property of any kind or nature, and all accessories, additions, attachments, parts, proceeds,
products, repairs, replacements and substitutions of or to any of such property, but not including
personal property that is donated to Trustor {the “Goods,” and together with the Real Property,
the Property].

6. All present and future right, title and interest of Trustor in and to all accounts,
general Intangibles, chattel paper, deposit accounts, money, instruments and documents (as those
terms are defined in the UCC) and all other agreements, obligations, rights and written material
(in each case whether existing now or in the future) now or in the future relating to or otherwise
arising in connection with or derived from the Property or any other part of the Trust Estate or
the ownership, use, development, construction, maintenance, management, operation, marketing,
leasing, occupancy, sale or financing of the property or any other part of the Trust Estate,
including (to the extent applicable to the Property or any other portion of the Trust Estate) (i)
permits, approvals and other governmental authorizations, (if) improvement plans and
specifications and architectural drawings, (ifi} agreements with contractors, subcontractors,
suppliers, project managers, supervisors, designers, architects, engineers, sales agents, leasing
agents, consultants and property managers, (iv) takeout, refinancing and permanent loan
commitments, (v} warranties, guaranties, indemnities and insurance policies, together with
insurance payments and unearned insurance premiums, (vi) claims, demands, awards,
settlements, and other payments arising or resulting from or otherwise relating to any insurance
or any loss or destruction of, injury or damage to, trespass on or taking, condemnation (or
conveyance in lieu of condemnation) or public use of any of the Property, (vii) license
agreements, service and maintenance agreements, purchase and sale agreements and purchase
options, together with advance payments, security deposits and other amounts paid 1o or
deposited with Trustor under any such agreements, (viii) reserves, deposits, bonds, deferred
payments, refunds, rebates, discounts, cost savings, escrow proceeds, sale proceeds and other
rights to the payment of money, trade names, trademarks, goodwill and all other types on
intangible personal property of any kind or nature, and (ix) all supplements, modifications,
amendments, renewals, extensions, proceeds, replacements and substitutions of or to any of such
property [Intangibles].
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Trustor further grants to Trustee and Beneficiary, pursuant to the UCC, a security interest
in all present and future right, title and interest of Trustor in and to all Goods and Intangibles and
all of the Trust Estates described above in which a security interest may be created under the
UCC (coliectively, the “Personal Property™). This Deed of Trust constitutes a security
agreement under the UCC, conveying a security interest in the Personal Property to Trustee and
Beneficiary. Trustee and Beneficiary shall have, in addition to all rights and remedies provided
herein, all the rights and remedies of a “secured party” under the UCC and other applicable
California law. Trustor covenants and agrees that this Deed of Trust constitutes a fixture filing
under Section 9313 and 9402(6) of the UCC.

FOR THE PURPOSE OF SECURING, in such order of priority as Beneficiary may
elect, the following:

1. Due, prompt and complete observance, performance and discharge of each and
every condition, obligation, covenant and agreement contained herein or contained in the
following:

(a) that certain Residual Receipts Promissory Note executed by Trustor
[Borrower therein] of even date herewith {Residual Receipts Note];

(b) the Disposition and Development Agreement dated
fDDA], between Trustor [Owner therein] and Beneficiary {Agency
therein]; '

a2

(¢} the Grant Deed between Trustor [referred to as Grantee therein] and

Beneficiary [Grantor therein], recorded concurrently herewith [ Grant
Deed}; and

(d)  payment of indebtedness of the Trustor to the Beneficiary equal to
' $13,167,000 according to the terms of the Residual Receipts Note.

Said Residual Receipts Note [Note] and the DDA and Grant Deed {collectively, with the
Note, referred to as the Secured Obligations] and all of their terms are incorporated herein by
reference and this conveyance shall secure any and all extensions, amendments, modifications or
renewals thereof however evidenced, and additional advances evidenced by any note reciting
that it 1s secured hereby.

AND TO PROTECT THE SECURITY OF THIS DEED OF TRUST, TRUSTOR
COVENANTS AND AGREES:

1. That Trustor shall pay the Note at the respective times and in the manner provided
therein, and perform the obligations of the Owner as set forth in the DDA and Grant Deed at the
time and in the manner respectively provided therein.

2. That Trustor shall not permit or suffer the use of any of the property for any
purpose other than the use for which the same was intended at the time this Deed of Trust was
executed.



3. That the Secured Obligations are incorporated in and made a part of the Deed of
Trust. Upon default of a Secured Obligation, and after the giving of notice and the expiration of
any applicable cure period, the Beneficiary, at its option, may declare the whole of the
indebtedness secured hereby to be due and payable.

4. That all rents, profits and income from the property covered by this Deed of Trust
are hereby assigned to the Beneficiary for the purpose of discharging the debt hereby secured.
Permission is hereby given to Trustor so long as no default exists hereunder after the giving of
notice and the expiration of any applicable cure period, to collect such rents, profits and income
for use in accordance with the provisions of the DDA and the Grant Deed.

5. That upon default hereunder or under the aforementioned agreements, and after
the giving of notice and the expiration of any applicable cure period, Beneficiary shall be entitled
to the appointment of a receiver by any court having jurisdiction, without notice, to take
possession and protect the property described herein and operate same and collect the rents,
profits and income therefrom. |

6. . That Trustor will keep the improvements now-existing or hereafter erected on the
property insured against loss by fire and such other hazards, casualties, and contingencies as may
reasonably be required in writing from time to time by the Beneficiary, and all such insurance
shall be evidenced by standard fire and extended coverage insurance policy or policies. In no
event shall the amounts of coverage be less than 100 percent of the insurable value of the
Property. Such policies shall be endorsed with standard mortgage clause with loss payable to the
Beneficiary and certificates thereof together with copies of original policies shall be deposited
with the Beneficiary.

7. To pay, at least ten days before delinquency, any taxes and assessments affecting
said Property; to pay, when due, all encumbrances, charges and liens, with interest, on said
Property or any part thereof which appear to be prior or superior hereto; and to pay all costs,
fees, and expenses of this Trust. Notwithstanding anything to the contrary contained in this
Deed of Trust, Trustor shall not be required to pay and discharge any such tax, assessment,
charge or levy so long as Trustor is contesting the legality thereof in good faith and by
appropriate proceedings, and Trustor has adeqguate funds to pay any liabilities contested pursuant
to this Section 7.

8. To keep said property in good condition and repair, subject to ordinary wear and
tear, casualty and condemnation, not to remove or demolish any buildings thereon; to complete
or restore promptly and in good and workmanlike manner any building which may be
constructed, damaged, or destroyed thereon and to pay when due all claims for labor performed
and materials furnished therefor; to comply with all faws affecting said property or requiring any
alterations or improvements to be made thereon (subject to Trustor's right to contest the validity
or applicability of laws or regulations); not to commit or permit waste thereof; not to commit,
suffer or permit any act upon said property in violation of law and/or covenants, conditions
and/or restrictions affecting said property; not to permit or suffer any material alteration of or
addition to the buildings or improvements hereafter constructed in or upon said property without
the consent of the Beneficiary.



9. To appear in and defend any action or proceeding purporting to affect the security
hereof or the rights or powers of Beneficiary or Trustee, and to pay all costs and expenses,
including cost of evidence of title and reasonable attorney's fees in a reasonable sum, in any such
action or proceeding in which Beneficiary or Trustee may appear.

10.  Should Trustor fail, after the giving of notice and the expiration of any applicable
cure period, to make any payment or do any act as herein provided, then Beneficiary or Trustee,
but without obligation so to do and without notice to or demand upon Trustor and without
releasing Trustor from any obligation hereof, may make or do the same in such manner and to
such extent as either may deem necessary to protect the security hereof. Following default, after
the giving of notice and the expiration of any applicable cure period, Beneficiary or Trustee
being authorized to enter upon said property for such purposes, may commence, appear in and/or
defend any action or proceeding purporting to affect the security hereof or the rights or powers of
Beneficiary or Trustee; may pay, purchase, contest, or compromise any encumbrance, charge, or
lien which in the judgment of either appears to be prior or superior hereto; and, in exercising any
such powers, may pay necessary expenses, employ counsel, and pay his reasonable fees.

11.-  Beneficiary shall have the right to pay fire and other property insurapce premiums
when due should Trustor fail to make any required premium payments. All such payments made
by the Beneficiary shall be added to the indebtedness and obligations secured hereby.

12.  To pay immediately and without demand ali sums so expended by Beneficiary or
Trustee, under permission given under this Deed of Trust, with interest from date of expenditure
at the highest non-usurious rate of interest permitted by law.

13.  Thatupon the failure of Trustor, after the giving of notice and the expiration of
any applicable cure period, to keep and perform all the covenants, conditions, and agreements of
said OPA, the entire indebtedness evidenced by the shall at the option of the Beneficiary of this
Deed of Trust become due and payable, anything contained herein to the contrary
notwithstanding.

14, Trustor further covenants that it will not voluntarily create, suffer, or permit to be
created against the property subject to this Deed of Trust any lien or liens except as authorized
by Beneficiary and further that they will keep and maintain the property free from the claims of
all persons supplying iabor or materials which will enter into the construction of any and ail
buildings now being erected or to be erected on said premises. Notwithstanding anything to the
contrary contained in this Deed of Trust, Trustor shall not be obligated to pay any claims for
labor, materials or services which Trustor in good faith disputes and is diligently contesting,
provided that Trustor shall, at Beneficiary's written request, within thirty days after the filing of
any claim or lien (but in any event, and without any requiremient that Beneficiary must first
provide a written request, prior to foreclosure) record in the Office of the Recorder of San Diego
County, a surety bond in an amount one-and-one-half times the amount of such claim item to
protect against a claim of lien, or provide such other security reasonably satisfactory to

eneficiary.

15.  That any and all improvements made or about to be made upon the premises
covered by the Deed of Trust, and all plans and specifications, comply with all applicable
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municipal ordinances and regulations and all other applicable regulations made or promulgated,
now or hereafter, by lawful authority, and that the same will upon completion comply with all
such municipal ordinances and regulations and with the rules of the applicable fire rating or
inspection organization, bureau, association or office.

16.  Trustor herein agrees to pay to Beneficiary or to the authorized loan servicing
representative of the Beneficiary a reasonable charge for providing a statement regarding the
obligation secured by this Deed of Trust as provided by Section 2954, Article 2, Chapter 2 Title
14, Division 3, of the California Civil Code.

IT IS MUTUALLY AGREED THAT:

17.  Should the property or any part thereof be taken or damaged by reason of any
public improvement or condemnation proceeding, or damaged by fire, or earthquake, or in any
other manner, subject to the rights of any beneficiary of a deed of trust senior in priority to this
Deed of Trust [Senior Lender], Beneficiary shall be entitled to all compensation, awards, and
other payments or relief therefor which are not used to reconstruct, restore or otherwise improve
the property or part thereof that was taken or damaged, and shall be entitled at its option to
commence, appear in and prosecute in its own name, any action or proceedings, or to make any
compromise or settlement, in connection with such taking or damage. Subject to the rights of any
Senior Lender, all such compensation, awards, damages, rights of action and proceeds which are
not used to reconstruct, restore or otherwise improve the property or part thereof that was taken
or damaged, including the proceeds of any policies of fire and other insurance affecting said
property, are hereby assigned to Beneficiary. After deducting therefrom all its expenses,
including attorney's fees, the balance of the proceeds which are not used to reconstruct, restore or
. otherwise improve the property or part thereof that was taken or damaged, shall be applied to the
amount due under the secured hereby. No amount applied to the reduction of the principal shall
relieve the Trustor from making regular payments as required by the Note secured hereby.

18.  Upon default by Trustor in making any payments provided for herein or upon
default by Trustor in making any payment required in the secured hereby, or if Trustor shall fail
to perform any covenant or agreement in.this Deed of Trust within thirty days after written
demand therefor by Beneficiary (or, in the event that more than thirty days is reasonably required
to cure such default, should Trustor fail to promptly commence such cure, and diligently
prosecute same to completion), after the giving of notice and the expiration of any applicable
cure period, Beneficiary may declare all sums secured hereby immediately due and payable by
delivery to Trustee of written declaration of default and demand for sale, and of written notice of
default and of election to cause the property to be sold, which notice Trustee shall cause to be
duly filed for record and Beneficiary may foreclose this Deed of Trust. Beneficiary shall also
deposit with Trustee this Deed, the Note, and all documents evidencing expenditures secured
hereby; ‘

19.  After the lapse of such time as may then be required by law following the
recordation of said notice of default, and notice of sale having been given as then required by
faw, Trustee, without demand on Trustor, shall sell said property at the time and place fixed by it
in said notice of sale, either as a2 whole or in separate parcels, and in such order as it may
determine at public auction to the highest bidder for cash in lawful money of the United States,
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payable at time of sale. Trustee may postpone sale of all or any portion of said property by public
announcement at the time and place of sale, and from time to time thereafter may postpone the
sale by public announcement at the time and place of sale, and from time to time thereafter may
postpone the sale by public announcement at the time fixed by the preceding postponement.
Trustee shal] deliver to the purchaser its Deed conveying the property so sold, but without any
covenant or warranty, express or implied. The recitals in the Deed of any matters or facts shall be
conciusive proof of the truthfulness thereof. Any person, including Trustor, Trustee or
Beneficiary, may purchase at the sale. The Trustee shall apply the proceeds of sale to payment of
(1) the expenses of such sale, together with the reasonable expenses of this trust including therein
reasonable Trustee's fees or attorney's fees for conducting the sale, and the actual cost of
publishing, recording, mailing and posting notice of the sale: (2) the cost of any search and/or
other evidence of title procured in connection with such sale and revenue stamps on Trustee's
Deed; (3) all sums expended under the terms hereof, not then repaid, with accrued interest at the
rate specified in the ; (4) all other sums then secured hereby; and (5) the remainder, if any, to the
person or persons legally entitled thereto.

20.  Beneficiary may from time to time substitute a SUCCESSOT OT SUCCESSOTS 10 any.
Trustee named herein or acting hereunder to execute this Trust. Upon such appointment, and
without conveyance to the successor trustee, the latter shall be vested with all title, powers, and
duties conferred upon any Trustee herein named or acting hereunder. Each such appointment and
substitution shall be made by written instrument executed by Beneficiary, containing reference to
this Deed of Trust and its place of record, which, when duly recorded in the proper office of the
county or counties in which the property is situated, shall be conclusive proof of proper
appointment of the successor trustee. ‘

21.  Thepleading of any statute of limitations as a defense to any and all obligations
secured by this Deed of Trust is hereby waived to the full extent permissible by law.

22..  Upon written request of Beneficiary stating that all sums secured hereby have
been paid and all obligations secured hereby have been satisfied, and upon surrender of this Deed
of Trust and the to Trustee for cancellation and retention and upon payment of its fees, Trustee
shall reconvey, without warranty, the property then held hereunder. The recitals in such
reconveyance of any matters or fact shall be conclusive proof of the truthfulness thereof. The
grantee in such reconveyance may be described as “the person or persons legally entitied
thereto.”

23, The trust created hereby is irrevocable by Trustor.

24.  This Deed of Trust applies to, inures to the benefit of, and binds all parties hereto,
their heirs, legatees, devisees, administrators, executors, successors, and assigns. The term
“Beneficiary” shall include not only the original Beneficiary hereunder but also any future owner
and holder including pledgees, of the secured hereby. In this Deed of Trust, whenever the
context so requires, the masculine gender includes the feminine and/or neuter, and the singular
number includes the plural. All obligations of Trustor hereunder are joint and several,

25.  Trustee accepts this Trust when this Deed of Trust, duly executed and
acknowledged, is made public record as provided by law. Except as otherwise provided by law
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the Trustee is not obligated to notify any party hereto of pending sale under this Deed of Trust or
of any action of proceeding in which Trustor, Beneficiary, or Trustee shall be a party unless
brought by Trustee. :

26. The undersigned Trustor requests that a copy of any notice of default and of any
notice of sale hereunder be mailed to Trustor at the address set forth in the first paragraph of this
Deed of Trust.

27.  Trustor agrees at any {ime and from time to time upon receipt of a written request
from Beneficiary, to furnish to Beneficiary detailed statements in writing of income, rents,
profits, and operating expenses of the premises, and the names of the occupants and tenants in
possession, together with the expiration dates of their leases and full information regarding all
rental and occupancy agreements, and the rents provided for by such leases and rentai and
occupancy agreements, and such other information regarding the premlses and their use as may
be requested by Beneficiary.

28.  Trustor agrees that the indebtedness secured by this Deed of Trust is made
expressly for the purpose of financing the construction of improvements thereon as provided in
the DDA and to be operated as provided in the Grant Deed.

29.  Trustor agrees that, except as otherwise provided in the Note or in the DDA, upon
sale or refinancing of the property, the entire indebtedness secured by this Deed of Trust shali at
the option of Beneficiary be immediately due and payable.

30.  Notwithstanding specific provisions of this Deed of Trust, non-monetary
performance hereunder shall not be deemed to be in default where delays or defaults are due to:
war; insurrection; strikes; lock-outs; riots; floods; earthquakes; fires; casualties; acts of God; acts
of the public enemy; acts of terrorism, epidemics; quarantine restrictions; freight embargoes;
lack of transportation; governmental restrictions or priority; litigation; unusuaily severe weather;
inability to secure necessary labor, materials or tools: delays of any contractor or supplier; acts of
the other party; acts or failure to act of the City of San Diego or any other public or
sovernmental agency or entity (except that any act or failure to act of Beneficiary shall not
excuse performance by Beneficiary}; or any other causes beyond the reasonable control or
without the fault of the party claiming an extension of time to perform. An extension of time for
any such cause [a Force Majeure Delay] shall be for the period of the enforced delay and shall
commence to run from the time of the commencement of the cause. If, however, notice by the
party claiming such extension is sent to the other party more than thirty days after the
commencement of the cause, the period shall commence to run only thirty days prior to the
giving of such notice. Times of performance under this Deed of Trust may also be extended in
writing by the Beneficiary and Trustor. Notwithstanding the foregoing, none of the feregoing
events shall constitute a Force Majeure Delay unless and until Trustor delivers to Beneficiary
written notice describing the event, its cause, when and how Trustor obtained knowledge, the
date the event commenced, and the estimated delay resulting therefrom. Trustor shall deliver
such written notice within fifteen days after it obtains actual knowledge of the event.

31.  If the rights and liens created by this Deed of Trust shall be held by a court of
competent jurisdiction to be invalid or unenforceable as to any part of the obligations described
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herein, the unsecured portion of such obligations shall be completely performed and paid prior to
the performance and payment of the remaining and secured portion of the obligations, and all
performance and payments made by Trustor shall be considered to have been performed and paid
on and applied first to the complete payment of the unsecured portion of the obligations.

32 ia) Subject to the provisions, including extensions of time set forth Section
30, and subject to the further provisions of this Section 32, failure or delay
- by Trustor to perform any term or provision respectively required to be
performed under the DDA, the Grant Deed or this Deed of Trust
constitutes a default under this Deed of Trust.

{(b) Beneficiary shall give written notice of default to Trustor, specifying the
default complained of by the Beneficiary. Delay in giving such notice
shall not constitute a waiver of any default nor shall it change the time of
default.

(<) Any failures or delays by Beneficiary in asserting any of its rights and
remedies as to any default shall not operate as a waiver of any default or
of any such rights or remedies. Delays by Beneficiary in asserting any of
its rights and remedies shall not deprive Beneficiary of its right to institute
and maintain any actions or proceedings which it may deem necessary to
protect, assert, or enforce any such rights or remedies.

{d) If a monetary event of default occurs under the terms of either Note or this
Deed of Trust, prior to exercising any remedies hereunder or thereunder
Beneficiary shall give Trustor written notice of such default. Trustor shall
have a reasonable period of time after such notice is given within which to
cure the default prior to exercise of remedies by Beneficiary under the
Note and/or this Deed of Trust. In no event shall Beneficiary be precluded
from exercising remedies if its security becomes or is about to become
materially impaired by any failure to cure a default or the default is not
cured within ten days after the notice of default is received or deemed
received.

(e) If a non-monetary event of default occurs under the terms of the DDA,
either Note, this Deed of Trust, the Grant Deed or any document
implementing the DDA, prior to exercising any remedies hereunder or
thereunder, Beneficiary shall give Trustor notice of such default, If the
default is reasonably capabie of being cured within thirty days after such

 notice is received or deemed received, Trustor shall have such period to
effect a cure prior to exercise of remedies by the Beneficiary under the -
DDA, the Grant Deed, the Note and/or this Deed of Trust. If the default is
such that it is not reasonably capable of being cured within thirty days, and
Trustor (1) initiates corrective action within said period, and (ji} diligently
and in good faith works to effect a cure as soon as possible, then Trustor
shall have such additional time as is reasonably necessary to cure the
default prior to exercise of any remedies by Beneficiary. If Trustor fails to
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take corrective action or cure the default within a reasonable time, the
Beneficiary shall give Trustor and, as provided in paragraph (7), below, the
“Tax Credit Equity Investor” of Trustor, notice thereof, whereupon the
Tax Credit Equity Investor may remove and replace the general partner
with a substitute general partner, who shall effect a cure within a
reasonable time thereafter in accordance with the foregoing provisions.
The Beneficiary agrees to accept cures tendered by the Tax Credit Equity
Investor within the cure periods provided in the Note or within the time
periods provided in Civil Code Section 2924c¢, whichever is longer. _
Additionally, in the event the Tax Credit Equity Investor is precluded from
curing a non-monetary default due to an inability to remove the general
partner as a result of a bankruptcy, injunction, or similar proceeding by or
against Trustor or the general partner of Trustor, the Beneficiary agrees to
forbear from completing a foreclosure (judicial or non-judicial) during the '
period during which the Tax Credit Equity Investor is so precluded from
acting, not to exceed ninety days, provided such Tax Credit Equity
Investor is otherwise in compliance with the foregoing provisions. In no
event shall Beneficiary be precluded from exercising remedies if its
security becomes or is about to become materially jeopardized by any
failure to cure a default or the default is not cured within ninety days after
the notice of default is received or deemed received.

() Beneficiary shall send to the Tax Credit Equity Investor a copy of all
notices of default and all other notices that Beneficiary sends to Trustor, at
the address for the Tax Credit Equity Investor as plowded by written
notice to Beneficiary by Trustor.

33, Subject to the provisions and limitations of this Section 33, the obligation {o repay
the Agency Loans is.a nonrecourse obligation of the Trustor and its partners. Neither Trustor nor
its partners shall not have any personal liability for repayment of the loans, except as provided.in
this Section 33. The sole recourse of Beneficiary shall be the exercise of its rights against the
Property and any related security for the Agency Loans. Provided, however, that the foregoing
shall not (a) constitute a waiver of any other cbligation evidenced by either Note or this Deed of
Trust; (b) limit the right of the Beneficiary to name Trustor as a party defendant in any action or
suit for judicial foreclosure and sale under either Note and this Deed of Trust or any action or
proceeding hereunder so long as no judgment in the nature of a deficiency judgment shall be
asked for or taken against Trustor; {c) release or impair either Note or this Deed of Trust; (d)
prevent or in any way hinder Beneficiary from exercising, or constitute a defense, an affirmative
defense, a counterclaim, or other basis for relief in respect of the exercise of, any other remedy
against the mortgaged Property or any other instrument securing either Note or as prescribed by
law or in equity in case of default; () prevent or in any way hinder Beneficiary from exercising,
or constitute a defense, an affirmative defense, a counterclaim, or other basis for relief i respect
of the exercise of, its remedies in respect of any deposits, insurance proceeds, condemnation
awards or other monies or other collateral or letters of credit securing either Note; or (f) affect in
any way the validity of any guarantee or indemnity from any person of all or any of the
obligations evidenced and secured by either Note and this Deed of Trust. The foregoing
provisions of this paragraph are limited by the provision that in the event of the occurrence of a
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default, Trustor and its successors and assigns shall have personal liability hereunder for any
deficiency judgment, but only if and to the extent Trustor, its principals, shareholders, parters or
its successors and assigns received rentals, other revenues, or other payments or proceeds in
respect of the mortgaged Property, which rentals, other revenues, or other payments or proceeds
have not been used for the payment of ordinary and reasonable operating expenses of the
mortgaged Property, ordinary and reasonable capital improvements to the mortgaged Property,
debt service, real estate taxes in respect of the mortgaged Property and basic management fees,
but not incentive fees, payable to an entity or person unaffiliated with Trustor in connection with
the operation of the mortgaged Property, which are then due and payable. Notwithstanding the
first sentence of this paragraph, Beneficiary may recover directly from Trustor or from any other

party:

(a) © any damages, costs and expenses incurred by Beneficiary as a result of
fraud or any criminal act or acts of Trustor or any partner, shareholder,
officer, director or employee of Trustor, or of any member or general or
limited partner of Trustor, or of any general or limited partner of such
member or general or limited partner;

(b) any damages, costs and expenses incurred by Beneficiary as a result of
any misappropriation of funds provided for the construction of the Project,
as described in the DDA, rents and revenues from the operation of the
Project, or proceeds of insurance policies or condemnation proceeds;

(¢} any and all amounts owing by Trustor pursuant to the indemnification
regarding Hazardous Substances pursuant to the Environmental
Indemnity, and

(d) all court costs and attorneys’ fees reasonably incurred in enforcing or
collecting upon any of the foregoing exceptions (provided that Beneficiary
shall pay Trustor's reasonable court costs and attorneys’ fees if Trustor 1s
the prevailing party in any such enforcement or collection action).

34, This Deed of Trust shail be subordinate and junior to {Construction Deed of Trust
with Absolute Assignment of Leases and Rents, Security Agreement and Fixture Filing)
recorded concurrently herewith securing the Construction Loan made by SHS Capital L.P. and
any refinancing thereof, and the Permanent Loan that repays a portion of the Construction Loan.
The Executive Director of the Beneficiary or his designee shall execute such instruments as may
be necessary to subordinate the lien of this Deed of Trust and the Grant Deed to the deeds of
trust described in this Section 34, above, any regulatory agreement recorded in connection
therewith and the regulatory agreement between Trustor and the California Tax Credit Advisory
Committee to be recorded in connection with the Low Income Housing Tax Credits. In the event
of a default or breach by Trustor of any security instrament securing a senior obligation
described in this Section 34, Beneficiary shall have the right to cure the default prior to
completion of any foreclosure. In such event, Beneficiary shall be entitled to reimbursement by
Trustor of all costs and expenses incurred by Beneficiary in curing the default. The amount of
any such disbursements shall be a lien against the Subject Property and added to the obligation
secured by this Deed of Trust until repaid, with interest at the highest rate permitted by law. -
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35.  Hthe Project has allocated to 1t low-income housing tax credits under the
provisions of Sections 17058 and 23610.5 of the Revenue and Taxation Code of the State of
California and under Section 42 of the Internal Revenue Code of 1986, as amended [Code], then
the Project will be subject to certain requirements of Section 42 of the Code, including but not
limited to Section 42(h)(6)(e)(ii). Lender acknowledges the provisions of Section 42 of the Code
and agrees that, if and to the extent applicable to Lender in connection with the Project, Lender
will comply therewith, . : -

36. Subject to the rights of any Senior Lender, in the event of any fire or other
casualty to the Project or eminent domain proceedings resulting in condemnation of the Project
or any part thereof, Borrower shall have the right to rebuild the Project, and to use all available
insurance or condemnation proceeds therefor, provided that (a) such proceeds are sufficient to
keep the Loan in balance and rebuild the Project in a manner that provides adeguate security to
Lender for repayment of the Loan or if such proceeds are insufficient then Borrower shall have
funded any deficiency, (b) Lender shall have the right to approve plans and specifications for any
major rebuilding and the right to approve disbursements of insurance or condemnation proceeds
for rebuilding under a construction escrow or similar arrangement, and (¢) no material default
then exists under the Loan Documents. I the casualty or condemmation affects only part of the
Project and total rebuilding is infeasible, then proceeds may be used for partial rebuilding and
partial repayment of the Loan in a manner that provides adequate security to Lender for
repayment of the remaining balance of the Loan.

IN WITNESS WHEREOF Trustor has executed this Deed of Trust as of the ‘day and
year set forth above.

LA ENTRADA HOUSING INVESTORS, L.P.,
A CALIFORNIA LIMITED PARTNERSHIP,

Dated: : By:

Ias Paimas Foundation,

a California nonprofit public benefit
corporation, Its General Partner
Joseph M. Michaels

President
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STATE OF CALIFORNIA )

) ss.
COUNTY OF SAN DIEGO )
On before me, , personally appeared ,

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

WITNESS my hand and official seal.

Signature




EXHIBIT “A”

LEGAL DESCRIPTION
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Attachment No. 10

OFFICIAL BUSINESS
Document entitled to free
recording per Government
Code Section 6103

Recording Reqguested by:
REDEVELOPMENT AGENCY OF THE
CITY OF SAN DIEGO

When Recorded Return to:
Redevelopment Agency of the
City of San Diego

600 B Street, Suite 400 B
San Diego, California 92101

Attn: Jim LoBue

SPACE ABOVE THES LINE FOR RECORDER'S USE

ASSIGNMENT OF RENTS AND LEASES

THIS ASSIGNMENT OF RENTS AND LEASES [Assignment] is made as of

. by LA ENTRADA HOUSING INVESTORS, L.P., A CALIFORNIA
LIMITED PARTNERSHIP {Assignor], in favor of the REDEVELOPMENT AGENCY OF THE
CITY OF SAN DIEGO, a public body corporate and politic, its successors, and assigns
[Assignee]. : ' '

RECITALS

A, Assignor 15 the owner of a fee interest in and to the real property described in
Exhibit “A” attached hereto, and the owner of al! of the personalty, fixtures, and improvements
now or hereafter located thereon or attached thereto now existing or to be constructed thereon. -
Said real property, personalty, fixtures, and the improvements are herein referred to collectively
as the “Premises”.

B. Assignee has agreed to make a loan {Loans] to Assignor, in the combined original
principal amount of $13,167,000, pursuant to the terms of that certain Disposition and
Development Agreement, by and between Assignor and Assignee, dated
{DDA], as evidenced by that certain Residual Receipts Promissory Note of even date herewith,
executed by Assignor in favor of Assignee [Note]. The Note is secured by that certain
Subordinate Deed of Trust, Security Agreement and Fixture Filing, of even date herewith,
executed by Assignor, as Trustor, for the benefit of Assignee, as Beneficiary {Deed of Trust].




C. In‘order to induce Assignee to make the Loans to Assignor, Assignor has agreed
to execute this Assignment.

NOW, THEREFORE, with reference to the foregoing and in reliance thereon and for
good and valuable consideration, the receipt of which is hereby acknowledged, Assignor agrees,
subject to any assignment to Senior Lender, as follows:

AGREEMENT

L. All imitially capitalized terms used herein, unless otherwise defined or required by
context, shall have the meaning ascribed to them in the DDA.

2 Assignor hereby absolutely grants, sells, assigns, transfers, and sets over to
Assignee, by this Assignment, all of Assignor's interests, whether now existing or hereafter
acquired, in all leases and other occupancy agreements of any nature, now or hereafter covering
all or any part of the Premises, together with all extensions, renewals, modifications, or
replacements of said leases and occupancy agreements, and together with any and all guarantees
of the obligations of the lessees and occupants [Lessees] thereunder, whether now existing or

hereafter executed, and all extensions and renewals of said guarantees. [Said leases and
~ occupancy agreements, together with any and all guarantees, modifications, extensions and
renewals thereof, are hereinafter referred to collectively as the “Leases” and individually as a
Lease]. ‘

3. Assignor's purpose in making this Assignment is to relinquish to Assignee its
right to collect and enjoy the rents, royalties, issues, profits, income, and other benefits at any
time accruing by virtue of the Leases [hereinafter called Rents and Profits].

4. The parties intend that this Assignment shall be a present, absolute and
unconditional assignment and shall, immediately upon execution, give the Assignee the right to
collect the Rents and Profits and to apply them in payment of the principal and interest and all
other sums payable on the Indebtedness and other Obligations under the Note and other loan
documents, as well as all other sums payable under the Deed of Trust or any other instrument
given as security for the Indebtedness. However, the Assignee hereby grants to Assignor a
license to collect and use, subject to the provisions set forth below, the Rents and Profits as they
respectively become due and to enforce the Leases, so long as there is no Default by Assignor in
performance of the terms, covenaats, or provisions of the Deed of Trust, the Note or the DDA,
this Assignment or any other loan document, after the expiration of any applicable notice and
cure periods. Nothing contained herein, nor any collection of Rents and Profits by Assignee or
by a receiver, shall be construed to make Assignee a “morigagee in possession” of the Premises
so long as Assignee has not entered into actual possession of the Premises.

5. Upon the occurrence of any Default or Event of Default, after the expiration of
any applicable notice and cure periods, under the terms and conditions of this Assignment, the
Note, the Deed of Trust, the DDA or any other loan document, this Assignment shall constitute a
direction and full authority to each Lessee under any Lease and each guarantor of any Lease to
pay all Rents and Profits to Assignee without proof of the Default relied upon. Assignor hereby



irrevocably authorizes each Lessee and guarantor to rely upon and comply with any notice or
demand by Assignee for the payment to Assignee of any Rents and Profits due or to become due.

6. Assignor represents and warrants as to each Lease now or hereafter covering all
or any portion of the Premises, unless Assignee has been otherwise advised in writing by
Assignor:

a. That each Lease is in full force and effect;

b. That no material default exists on the part of the Lessee thereunder or
Assignor;

C. That no rent in excess of one month's rent has been collected in advance;

d. That no Lease or any interest therein has been previously assigned or
pledged;

e. That no Lessee under any Lease has any defense, setoff or counterclaim

against Assignor; and

f. That al} rent due to date under each Lease has been collected and no
concession has been granted to any Lessee in the form of a waiver, release, reduction, discount,
or other alteration of rent due or to become due except as previously disclosed to Assignor in
writing.

7. Assignor agrees with respect to each Lease:

- a. If any Lease provides for a security deposit paid by the Lessec to
Assignor, this Assignment transfers to Assignee all of Assignor's right, title, and interest in and
1o each such security deposit; provided, however, that Assignor shall have the right to retain said
security deposit so long as Assignor is not in Default, after the expiration of any applicable
notice and cure periods, under this Assignment, the Deed of Trust, the Note, the DDA or any
other Loan Document; and provided further that Assignee shall have no obligation to the Lessee
with respect to such security deposit unless and until Assignee comes into actual possession and
control of said security deposit.

b, [f any Lease provides for the abatement of rent during repair of the leased
premises by reason of fire or other casualty, Assignor shall furnish rental insurance to Assignee,
the policies to be with companies and in form, content, policy limits, and terms as are customary
in the case of entities owning similar property or assets similarly situated.

c. Each Lease shall remain in full force and effect despite any merger of the
interest of Assignor and any Lessee thereunder. Except as otherwise provided in the DDA,
Assignor shall not terminate any Lease (except pursuant to the terms of the Lease upon a Default
by any Lessee thereunder), or materially modify or amend any Lease or any of the terms thereof,
or grant any concessions in connection therewith or accept a surrender thereof, without the prior
written consent of Assignee, which consent shall not be unreasonably withheld.



d. Except as otherwise provided in the DDA, Assignor shall not hereafter
execute any Lease, the terms and conditions of which have not been previously approved in
writing by Assignee, which approval shall not be unreasonably withheld or delayed.

€. Assignor shall not collect any Rents and Profits more than thirty days in
advance of the date on which they become due under the terms of any Lease.

f. Assignor shall not, without prior written approval of Assignee, discount
any future accruing Rents and Profits.

g. Assignor shall not consent to any assignment of any Lease, or any
subletting thereunder, whether or not in accordance with its terms, on any terms less favorable
than those that would reflect an arm's length transaction in light of prevailing market conditions
(subject to the rent restrictions applicable to the Premises), without the prior written consent of
Assignee, except as otherwise provided in the DDA.

_ b Except as otherwise provided in the DDA, Assignor shall not execute any
further assignment of any of the Rents and Profits or any interest therein or suffer or permit any
such assignment to occur by operation of faw.

i Assignor shall not request, consent to, agree to, or accept a subordination
of any Lease to any mortgage, deed of trust-or other encumbrance, or any other lease, now or
hereafter affecting the Premises or any part thereof, or suffer or permit conversion of any Lease
to 2 sublease, without Assignee's prior written consent.

i Assignor shall faithfully perform and discharge all obligations of the
lessor under each Lease, and shall give prompt written notice to Assignee of any notice of
Assignor's default received from any Lessee or any other person and furnish Assignee with a
compiete copy of said notice. Assignor shall appear in and defend, at no cost to Assignee, any
action or proceeding arising under or in any manner connected with any Lease. If requested by
Assignee, Assignor shall enforce each Lease and all remedies avaitable 1o Assignor against the
Lessee in the case of default under the Lease by the Lessee.

k. Assignor shall promptly upon request of Assignee provide to Assignee a
true and correct copy of each Lease entered into by Assignor for any part of the Premise. Upon
written notice from Assignee to Assignor, such Lease shall be deemed included in this
Assignment as though originally listed herein. At Assignee's option, such notice may be recorded
in the Official Records of San Diego County, California, which notice shall refer to this
Assignment.

1. Except as otherwise provided in the DDA, at Assignee's option, Assignor
shall not hire, retain, or contract with any third party for property menagement services with
respect to the Premises, other than the Manager, without the prior written approval of Assignee
of such party and the terms of its contract for management services.

m. Nothing herein shall be construed to impose-any liability or obligation on
Assignee under or with respect to any Lease. Assignor shall indemnify, defend, and hold
Assignee, its officers, directors, agents, employees, and representatives [Indemnitees] harmless
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from and against any and all liabilities, losses, and damages that any Indemnitee may incur under
any Lease or by reason of this Assignment, and of and from any and all claims and demands
whatsoever that may be asserted against any Indemnitee by reason of any alleged obligations to
be performed or discharged by Assignee under any Lease or this Agreement, uniess any of the
foregoing arises from or results from the gross negligence or willful misconduct of any
Indemnitee. Should any Indemnitee incur any liability, loss, or damage under any Lease or by
reason of this Assignment and such liability, loss, or damage falls within the foregoing
indemnification, Assignor shall immediately upon demand reimburse such Indemnitee for the
amount thereof together with all costs and expenses and reasonable attorneys' fees (based on
itemized invoices for time and charges) and court costs incurred by such Indemnitee. All of the
foregoing sums shall bear interest at the maximum rate permitted by law from demand by
Indemnitee until paid. Any Rents and Profits collected by Assignee may be applied by Assignee,
in its discretion, in satisfaction of any such liability, loss, damage, claim, demand, cost, expense,
or fees. : :

8. Assignor hereby grants to Assignee the f(l)‘li'ov'ving rights:

a. Upon an Bvent of Default as defined in the DDA, Assignee shall be
deemeéd to be the creditor of each Lessee in respect of any assignments for the benefit of
creditors and any bankruptcy, arrangement, reorganization, insolvency, dissolution, receivership,
or other debtor relief proceedings affecting such Lessee, without obligation on the part of
Assignee, however, to file timely claims in such proceedings or otherwise pursue creditor’s rights

“therein. ' :

b.  Assignee shall have the right to assign Assignor's right, title, and interest
in the Leases to any subsequent holder of the Deed of Trust or any participating interest therein
or to any person acquiring title to all or any part of the Premises through foreclosure or
otherwise. Any subsequent assignee shall have all the rights and powers herein provided to
Assignee.

c. Assignee shall have the right (but not the obligation), upon any Event of
Default under the Deed of Trust or the DDA, to take any action as Assignee may deem necessary
or appropriate to protect its security, including but not limiied to appearing in any action or
proceeding and performing any obligations of the lessor under any Lease; and Assignor agrees to
pay, on demand, all costs and expenses, including without limitation reasonable attorneys' fees
and court costs incurred by Assignee in connection therewith, together with inferest thereon at
the rate of 10 percent per annum. '

d. Upon any Default under this Assignment, the Deed of Trust, the Note, the
DDA, or any other loan document (subject to any notice and cure provisions), and without notice
to or consent of Assignor, Assignee shall have the following rights (none of which shall be
construed to be obligations of Assignee):

1. Assignee shall have the right under this Assignment to use and
possess, without rental or charge, the Fixtures, Equipment, and Personal Property of the Assignor
located in or on the Premises and used in the operation or occupancy thereof, Assignee shall '
have the right to apply any of the Rents and Profits to pay installments due for Personal Property
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rented or purchased on credit, insurance premiums on Personal Property, or other charges
relating to Personal Property in or on the Premises. However, this Assignment shall not make
Assignee responsible for the control, care, management, or repair of the Premises or any
Personal Property or for the carrying out of any of the terms or provisions of any Lease.

_ il. Assignee shall have the right to apply the Rents and Profits and
any sums recovered by Assignee hereunder to the outstanding Indebtedness, as well as to charges
for taxes, insurance, improvements, maintenance, and other items relating to the operation of the
Premises.

_ Hl. Assignee shall have the right to take possession of the Premises,
manage and operate the Premises and Assignor's business thereon, and to take possession of and
use all books of account and financial records of Assignor and its property managers or
representatives relating to the Premises.

iv. Assignee shall have the rlght to execute new Leases of any part of'.
the Premises, including Leases that extend beyond the term of the Deed of Trust.

V. Assignee shall have the right to cancel or alier any existing Leases.

vi.  Assignee shall have the irrevocable authority, as Assignor's
attorney-in-fact, such authority being coupled with an interest, to sign the name of Assignor and
to bind Assignor on all papers and documents relating to the operation, leasing and maintenance
of the Premises.

€. All of the foregoing rights and remedies of Assignee are cumulative, and
Assignee shall also have upon the occurrence of any such Default or Event of Default all other
rights and remedies provided under the Note, the DDA, the Deed of Trust, or any other loan
document or other agreement between Assignor and Assignee or between Borrower and
Assignee, or otherwise available at law or in equity or by statute subject to the nonrecourse
clause set forth in the Note. '

9. Failure of Assignee to avail itself of any terms, covenants, or conditions of this
Assignment for any period of time or for any reason shall not constitute a waiver thereof.

10.  Notwithstanding any future modification of the terms of the Note, the Deed of
Trust, the DDA, or any other loan document, this Assignment and the rights and benefits hereby
assigned and granted shall continue in favor of Assignee in accordance with the terms of this
Assignment,

i1 This Assignment shall be binding upon and inure to the benefit of the respective
heirs, legal representatives, successors, and assigns of the parties hereto (including without
limitation in the case of Assignee, any third parties now or hereafter acquiring any interest in the
Indebtedness or other obligations of Assignor under the Note or Deed of Trust or a part thereof,
whether by virtue of assignment, participation, or otherwise). The words Assignor, Assignee, and
Lessee, wherever used herein, shall include the persons and entities named herein or in any
Lease and designated as such and their respective heirs, legal representatives, successors and
assigns, provided that any action taken by the named Assignee or any successor, designated as
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such by an instrument recorded in the Official Records of San Diego County, California,
referring to this Assignment, shall be sufficient for all purposes notwithstanding that Assignee
may have theretofore assigned or participated any interest in the obligation to a third party. All
words and phrases shall be taken to include the singular or plural number, and the masculine,
feminine, or neuter gender, as may fit the case.

12, Any change, amendment, modification, abridgment, cancellation, or discharge of
this Assighment or any term or provision hereof shall be invalid without the written consent of
Assignee.

13. Upon payment to Assignee of the full amount of the Indebtedness and other
obligations secured hereby and by the Note and Deed of Trust, as evidenced by a recorded
satisfaction or release of the Deed of Trust, this Assignment shall be void and of no further
effect.

14, All notices, demands, approvals, and other communications provided for in the
Loan Documents shall be in writing and be delivered by telegraph, cable, overnight air courer,
personal delivery, or registered or certified U.S. mail, postage prepaid with return receipt
requested to the appropriate party at its address as follows:

If to Assignor: i LA ENTRADA HOUSING INVESTORS, L.P.
: 531 Encinitas Boulevard, Suite 206
Encinitas, CA 92024

SIMPSON HOUSING SOLUTIONS, LLC
320 Golden Shore, Suite 200,
Long Beach, CA 90802.

If to Assignee: Redevelopment Agency of the
City of San Diego
600 B Street, Suite 400
San Diego, California 92101
Attention: Jim LoBue

Addresses for notice may be changed from time to time by written notice to all other parties. Any
communications given by telegram or cable must be confirmed within forty-eight hours by
overnight air courier or mail in the manner hereinbefore described. If any communication is
given by mail in the manner hereinabove described, it will be effective upon the earlier of (2}
three days after deposit in & post office or other official depository under the care and custody of
the United States Postal Service, or (b) actual receipt, as indicated by the return receipt; if given
by telegraph or cable, when delivered to the telegraph company with charges prepaid; and if
given by personal delivery, or by overnight air courier, when deiivered to the appropriate address
set forth above. -

15. This Assignment may be recorded in the Official Records of San Diego County,
California, and Assignor shall pay all fees, charges, costs, and expenses of such recording.



16.  If any provision hereof is determined to be il.legal or unenforceable for any
reason, the remaining provisions hereof shall not be affected thereby. '

17. This Assignment shall be governed by and construed in accordance with the laws
of the State of Califorma.

18. If Assignee should bring any action to enforce its rights hereunder at law or at
equity, Assignor shall reimburse Assignee for all reasonable attorneys' fees and costs expended
in connection therewith.

IN WITNESS WHEREOF, the undersigned Assignor has exccuted this Assignment as of
the date first above written.

“ASSIGNOR”
By:
Name:
Title:



STATE OF CALIFORNIA )
)ss.
COUNTY OF SAN DIEGO )

On , 206, before me, , personally
appeared , personally known to me (or proved to me on the basis of
satisfactory evidence) to be the person whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his authorized capacity, and that by his
signature on the instrument the person, or the entity upon behalf of which the person acted,
executed the instrument.

WITNESS my hand and official seal.

Signature:

STATE OF CALIFORNIA )
' )ss.
COUNTY OF SAN DIEGO )

On ,. 20, before me, . , personally
appeared , personally known to me (or proved to me on the basis of
satisfactory evidence) to be the person whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his authorized capacity, and that by his
~ signature on the instrument the person, or the entity upon behalf of which the person acted,
executed the instrument.

WITNESS my hand and official seal.

Signature:




EXHIBIT “A”

LEGAL DESCRIPTION

All that certain land situated in the State of California, County of San Diego, City of San Diego,
described as follows:
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Attachment No, 11

ASSIGNMENT OF AGREEMENTS

FOR VALUE RECEIVED, the undersigned, LA ENTRADA HOUSING INVESTORS,
L.P., A CALIFORNIA LIMITED PARTNERSHIP [Developer], assigns to the
REDEVELOPMENT AGENCY OF THE CITY OF SAN DIEGO [Agency], subject to any
pledge or assignment required by any Senior Lender, all of its right, title and interest in and to:

1. All architectural, design, engineering and development agreements, and any and
all amendments, modifications, supplements, addenda and general conditions thereto
[collectively, Architectural Agreements]; and

2. All plans and specifications, shop drawings, working drawings, amendments,
modifications, changes, supplements, general conditions and addenda thereto [collectively Plans
and Specifications], heretofore or hereafter into or prepared by any architect, engineer or other
person or entity [collectively Architect], for or on behalf of Developer in connection with the
construction of the Improvements. The Plans and Specifications, as of the date hereof, are those
which Developer has heretofore, or will hereafter deliver to Agency. The Architectural
Agreements inciude, but are not limited to, the architectural contract between Develeper and
Maple Dell + McClelland Architect, LLP, dated , as amended.

This ASSIGNMENT OF AGREEMENT AND PLANS AND SPECIFICATION
[ Assignment] constitutes a present and absolute assignment to Agency as the Effective Date,
subordinate to the rights of ' [Construction Lender]; provided, however,
Agency confers upon Developer the right to enforce the terms of the Architectural Agreements
and Developer's rights to the Plans and Specifications so long as no Default has occurred and 1s
continuing under the Disposition and Development Agreement described below [DDA]. Upon
the occurrence of a Defauit under the DDA, Agency may, in its sole discretion, give notice to
Architect of its intent to enforce the rights of Developer under the Architect Agreements and of
its rights to the Plans and Specifications and may initiate or participate in any legal proceedings
respecting the enforcement of said rights. Developer acknowiedges that by accepting this
Assignment, Agency does not assume any of Developer's obligations ander the Architectural
Agreements or with respect to the Plans and Specifications. '

Developer represents and warrants to Agency, as of the Effective Date, that, to the actual
knowledge of Developer: (2) all Architectural Agreements entered into by Developer are 1n full
force and effect and are enforceable in accordance with their terms and no default, or event
which would constitute a default after notice or the passage of time, or both, exists with respect
to said Architectural Agresments; (b) all copies of the Architectural Agreements and Plans and
Specifications delivered to Agency are complete and correct copies; and (¢) Developer has not
assigned any of its rights under the Architectural Agreements or with respect to the Plans and
Specifications, except to the Construction Lender defined above, or other Permitted Mortgagee,
as defined in the DDA,



Developer agrees: () to pay and perform all obligations of Developer under the
Architectural Agreements; (b) to enforce the payment and performance of all obligations of any
other person or entity under the Architectural Agreements; (¢) not to modify the existing
Architectural Agreements nor to enter into any future Architectural Agreements without
Agency's prior written approval except as otherwise may be permitied in the DDA and (d) not to
further assign (other than assignment in connection with a loan from the Construction Lender
which is senior in priority to Agency's assignment), for security or any other purposes, its rights
under the Architectural Agreements or with respect to the Plans and Specifications with
Agency's prior written consent. '

This Assignment secures performance by Developer of all obligations of Developer
under the DDA. This Assignment is suppiementad by the provmlons of the DDA and said
provisions are incorporated herein by reference.

The term “Disposition and Development Agreement” or “DDA”™ as used herein shall

- mean the Disposition and Development Agreement dated as of between LA
ENTRADA HOUSING INVESTORS, L.P., A CALIFORNIA LIMITED PARTNERSHIP, and
Agency, as well as any future amendments and implementation agreements between Developer
and Agency which refer to this Assignment. Capitalized terms not otherwise defined herein shall
have the meaning set forth in the DDA,

This Assignment shall be governed by the laws of the State of California, except to the
extent that Federal laws preempt the laws of the State of California, and Developer consents to
the jurisdiction of any Federal or State Court within the State of California having proper venue
for the filing and maintenance of any action arising hereunder and agrees that the prevailing
party in any such action shall be entitled, in-addition to any other recovery, to reasonable
attorney's fees and costs.

This Assignment shall be binding upon and inure to the benefit of the heirs, legal
representatives, assigns, and successors-in-interest of Developer and Agency; provided, -
however, this shall not be construed and is not intended to waive any restrictions on assignment,
sale, transfer, mortgage, pledge, hypothecation or encumbrance by Developer contained in any of
the DDA,

The attached Architect's/Engineer's Consent, Schedule 1 and Exhibit A are incorporated
by reference.

LA ENTRADA HOUSING INVESTORS, L.P., |
A CALIFORNIA LIMITED PARTNERSHIP,

Dated: By:

Las Palmas Foundation,

- & California nonprofit public benefit
corporation, Its General Partner
Joseph M. Michaels
President



ARCHITECT'S CONSENT

The undersigned architect [Architect] hereby consents to the foregoing Assignment to
which this Architect's Consent [Consent] is part, and acknowledges that there presently exists no
unpaid claims due to the Architect except as set forth on Schedule 1 attached hereto, arising out
of the preparation and delivery of the Plans and Specifications to Developer and/or the
performance of the Architect's obligations under the Assignment.

Architect agrees that if, at any time, Agency shall become the owner of said Property, or,
pursuant to its rights under the DDA, elects to undertake or cause the completion of construction
of the Improvements on any portion of the Property, in accordance with the Plans and
Specifications, and gives Architect written notice of such election; THEN, so long as Architect
has received, receives or continues to receive the compensation called for under the Agreements,
Agency may, at its option, use and rely on the Plans and Specifications for the purposes for
which they were prepared, and Archit;:eét will continue to perform its obligations under the
Agreements for the benefit and account of Agency in the same manner as if performed for the
benefit or account of Developer in the absence of the Assignment.

Architect further agrees that, in the event of a breach by Developer of the Agreements, or
any agreement entered into with Architect in connection with the Plans and Specificatiens, so
long as Developer's interest in the Agreements and Plans and Specifications is assigned to
. Agency, Architect will give written notice to Agency of such breach at the address shown below.
Agency shall have thirty days from the receipt of such written notice of default to remedy or cure
said default. Nothing herein shall require Agency to cure said default or to undertake completion
of construction of the Improvements.

“Architect warrants and represents that it/he has no knowledge of any prior assignment(s)
of any interest in either the Plans and Specifications and/or the Agreements. Except as otherwise
defined herein, the terms used herein shall have the meanings given them in the Assignment.

Executed on

“ARCHITECT”

By

Architect's Address:

1
(e
I



SCHEDULE OF UNPAID CLAIMS

Scheduie 1 to Assignment of Architectural Agreements and Plans and Specifications
dated as of , between , as Developer, and
REDEVELOPMENT AGENCY OF THE CITY OF SAN DIEGO, as Agency.

None



PROPERTY DESCRIPTION

Exhibit A to Assignment of Architectural Agreements and Plans and Specifications daied
as of , between LA ENTRADA HOUSING INVESTORS, LP. A
CALIFORNIA LIMITED PARTNERSHIP, as Developer, and REDEVELOPMENT AGENCY
OF THE CITY OF SAN DIEGO as Agency.

All that certain real property located in the County of San Diego, State of California,
described as follows:






Attachment No. 12

ENVIRONMENTAL INDEMNITY

THIS ENVIRONMENTAL INDEMNITY {indemnity}, dated as of
made bv LA ENTRADA HOUSING INVESTORS, L.P., A CALIFORNIA LIMITED
PARTNERSHIP [Borrower], whose address for purposes of giving notices is 531 Encinitas
Blvd., Suite 206, Encinitas, CA 92024 with a copy to Simpson Housing Solutions, LLC, 320
Golden Shore, Suite 200, Long Beach, CA 90802, in favor of the REDEVELOPMENT
AGENCY OF THE CITY OF SAN DIEGO, whose address for purposes of giving notices is 600
B Street, Suite 400, San Diego, California 92101 [Ageney].

WITNESSETH

WHEREAS, Borrower is the owner of the real property in the City of San Diego, as more
particularly described on Exhibit A attached hereto and made a part hereof, and the real property
improvements thereon [collectively referred to as the Property}.

WHERFEAS, Agency and Borrower entered into that certain Disposition and
Development Agreement, dated as of IDDAJ, concerning the disposition by the
Agency and development by Borrower of certain real property in the City of San Diego, as more
particularly described in Exhibit A, attached hereto and made a part hereof, and the real property
improvements thereon [collectively referred to as the Property;

Whereas, pursuant to the DDA, Agency agreed to make a loan to Borrower [Agency
Loan] for the purpose of providing part of the financing for the construction of a development
consisting of low income residential rental apartments and associated underground and sub-
terrain parking garage to be constructed on the Property, consisting of 85 residential units, 84 of
which shall be exclusively rented to Very Low Income and Low Income households, plus 1
manager unit, all as described in the Scope of Development of the DDA[Project] [the DDA and
the documents and instruments referred to therein which are being executed by Borrower
concurrently herewith are referred to collectively as the Loan Documents);

WHEREAS, Borrower has agreed o execute and deliver to the Agency this Indemmnity fo
induce the Agency to make the Agency Loan.

- NOW, THEREFORE, in consideration of the foregoing and in consideration of the
mutual agreements hereinafier set forth, Borrower hereby agrees with the Agency as follows:

Section 1. DEFINITIONS

For the purpose of this Indemnity, “Hazardous Materials” or “Hazardous Substances™
shall include, but not be limited to, substances defined as “extremely hazardous substances,”
“hazardous substances,” “hazardous materials,” “hazardous waste™ or “toxic substances” in the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended,
42 17.8.C. sections 11001-11050; the Hazardous Materials Transportation Act, 49 U.5.C.



sections 1801, et seq.; the Resource Conservation and Recovery Act, 42 U.S.C. sections 6901, ¢z
seg., and those substances defined as “hazardous waste” in section 25117 of the Califorma
Health and Safety Code, as “infectious waste™ in section 25117.5 of the California Health and
Safety Code, or as “hazardous substances” in section 25316 of the California Health and Safety
Code or “hazardous materials” as defined in section 353 of the Californiz Vehicle Code; and in
the regulations adopted and pubiications promulgated pursuant to said laws. Other capitalized
terms used in this Indemnity shall have the meanings ascribed to them in the DDA with the same
force and effect as if set forth in full below, ‘

Section 2. COVENANTS AND INDEMNITY
The following covenants,and indemnities are hereby given and made by Borrower:
2.1 Covenants.

(a) Borrower covenants that it shall comply with any and all laws, regulations,
and/or orders which may be promulgated, from time to time. with respect to the discharge and/or
removal of Hazardous Materials, to pay immediately when due the costs of the removal of, or
any other action required by law with respect to, any such Hazardous Materials, and to keep the
Property free of any lien imposed pursuant to any such laws, regulations, or orders.

(b) Borrower covenants that the Property will not, while Borrower is the
owner thereof, be used for any activities involving, directly or indirectly, the use, generation,
treatment, storage, release, or disposal of any Hazardous Materials, except for de minimis
quantities used at the Property 1n compliance with all applicable environmental laws and
required in connection with the routine operation and maintenance of the Property.

(c) Borrower further agrees that Borrower shall not release or dispose of any
Hazardous Materials at the Property without the express written approval of the Agency and that
any such release or disposal shall be effected in strict compliance with all applicable laws and all
conditions, if any, established by the Agency.

{d) The Agency shall have the right, at any time, to conduct an environmental
audit of the Property at the Agency's expense, unless Hazardous Materials are found, then at
Borrower's sole cost and expense. and Borrower shall cause Borrower to cooperate in the
conduct of any such environmental audit but in no event shall such audit be conducted unless the
Agency believes that such audit 1s warranted. Other than in an emergency, such audit shall be
conducted only after prior notice has been given to Borrower and only m the presence of a
representative of Borrower. Borrower shall give the Agency and its agents and employees access
to the Property to remove, or otherwise 1o mitigate against the effects of, Hazardous Materials,

(¢)  Borrower shall not install, or permit to be installed, on the Property friable
asbestos or any substance containing asbestos and deemed hazardous by federal or state
regulations respecting such material, and, with respect to any such material currently present in
the Property, Borrower shall promptly either {1) remove or cause tc be removed any material that
such regulations deem hazardous and reguire to be removed, or (1i) otherwise comply with such
federal and state regulations, at Borrower's sole cost and expense. If Borrower shall fail {o so do
within the cure period permitted under applicable law, regulation, or order, the Agency may do

.



whatever is necessary to eliminate said substances from the premises or to otherwise comply
with the applicable law, regulation, or order, and the costs thereof shall be added to the
Obligations (as hereinafter defined) of Borrower under this Section 2.

(£ Borrower shall immediately advise the Agency in writing of any of the
following: (i) any pending or threatened environmental claim against Borrower or the Property
or (ii) any condition or occurrence on the Property that (A) results in noncompliance by
Borrower with any applicable environmental law, {B) could reasonably be anticipated to cause
the Property to be subject to any restrictions on the ownership, occupancy, use or transferability
of the Property under any environmental law, or (C) could reasonably be anticipated to form the
basis of an environmental claim against the Property or Borrower.

59 Indemnitv. Borrower shall indemnify, protect, and hold the Agency harmless
from and against any and all damages, losses, liabilities, obligations, penalties, claims, litigation,
demands, defenses, judgments, suits, proceedings, costs, disbursements, or expenses {(including,
without limitation, attorneys' and experts' fees and disbursements) of any kind or of any nature
whatsoever (collectively, the Obligations) which may at any time be imposed upon, incurred by
or asserted or awarded against the Agency and arising from or out of:

(1) . The presence of any Hazardous Materials on, in, under, or affecting all or
any portion of the Property or any surrounding areas, €Xcept 10 the extent
such Hazardous Materials were caused by the Agency or its agents;

(2) The breach of any covenant made by Borrower in Section 2.1 hereof; or

(3) The enforcement by the Agency of any of the provisions of this Section
2.2 or the assertion by Borrower of any defense to its obligations
hereunder.

Subject to the gualifications set forth in Section 2.3, below, Borrower shall be liable for payment
and performance of the Obligations to the full extent (but only to the extent) of the property and
assets (including the Property) which constitute security for such Obligations. if default occurs
in the timely and proper payment and performance of any such Obligations, any judicial
proceedings brought by the Agency against Borrower shall be limited to the protection and
preservation of the Property, the preservation, enforcement and foreclosure of the liens,
mortgages, assignments, rights and security interests securing such Obligations and enforcement
and collection of such Obligations for which Borrower remains directly liable as provided in thus
Section. If there is a foreciosure of any such lens, mortgages, assignments, rights and security
interests by power of sale or otherwise, no personal judgment for any deficiency thereon shall be
sought or obtained by the Agency against Borrower, or its partners, officers, directors, agents,
attorneys, servants or employees.

73 Exceptions to Non-Recourse [iability. The limitations on recourse set forth n
Section 2.2 shall not (a) constitute 2 waiver of any obligation evidenced by the Loan Documents; -
(b) limit the right of Agency to name Borrower as a party defendant in any action or suit for
judicial foreclosure and sale under the Loan Documents or any action or proceeding hereunder so
long as no judgment in the nature of a deficiency udgment shall be asked for or taken against




Borrower; (c) release or impair the Loan Documents; (d) prevent or in any way hinder Agency
from exercising, or constitute a defense, an affirmative defense, a counterclaim, or other basis for
relief in respect of the exercise of. any other remedy against the Property or any other instrument
securing the Loan Documents or as prescribed by law or in equity in case of default; {¢) prevent
or in any way hinder Agency from exercising, or constitute a defense, an affirmative defense, a
counterclaim, or other basis for relief in respect of the exercise of. its remedies in respect of any
deposits, insurance proceeds, condemnation awards or other monies or other collateral or letters
of credit securing the Loan Documents; {f) relieve Borrower of any of its obligations under any
indemnity delivered by Borrower to Agency; or (g) affect in any way the validity of any
guarantee from any person of all or any of the obligations evidenced and secured by the Loan
Documents. The foregoing provisions of this paragraph are limited by the provision that in the
event of the occurrence of a default, Borrower and its successors and assigns shall have personal
liability hereunder for any deficiency judgment, but only if and to the extent Borrower, its
principals, members, shareholders, partners or its successors and assigns received rentals, other
revenues, or other payments or proceeds in respect of the Property, which rentals, other revenues,
or other payments or proceeds have not been used for the payment of ordinary and reasonable
operating expenses of the Property, ordinary and reasonable capital improvements to the
Property, debt service, real estate taxes in respect of the mortgaged property and basic
management fees, but not incentive fees, payable to an entity or person unaffiliated with
Borrower in connection with the operation of the Property, which are then due and payable.
Notwithstanding Section 2.2 or any other provision, Agency may recover directly from Borrower
or from any other party who may be responsible for:

(1) any damages, costs and expenses incurred by Agency as a result of fraud
or any criminal act or acts of Borrower or any partner, member,
shareholder, officer, director or employee of Borrower, or of any general
or limited partner of Borrower;

(2) any damages, costs and expenses incurred by Agency as a resuit of any
misappropriation of funds provided for the construction of the Project, as
described in the DDA, rents and revenues from the operation of the
Project following an Event of Default, any funds on depositina
replacement reserve or operating reserve account or security deposits held
by Borrower with respect to the Property, or proceeds of insurance
policies or condemnation proceeds;

(3) any damages, costs and expenses incurred by the Agency as a result of the
negligence of such person or entity, involving, directly or indirectly, the
use, generation, treatment, storage, release, or disposal of any Hazardous
Materizals by the person or entity responsible therefor; provided, however,
that neither Borrower nor any member, partner, officer, director, agent,
attorney, servant or employee of Borrower shall have any personal
liability if the act or omission complained of was performed in good faith
and was not reckless, wanton, intentional or grossly negligent; and

(4} all court costs and attorneys' fees reasonably incurred in enforcing or
collecting upon any of the foregoing exceptions (provided that Agency

4.



shall pay Borrower's reasonable court costs and attorneys' fees if Borrower
is the prevailing party in any such enforcement or collection action).

Section 3. BORROWER'S UNCONDITIONAL OBLIGATIONS

3.1 Unconditional Obligations. Borrower hereby agrees that the Obligations will be

paid and performed strictly in accordance with the terms of this Indemnity, regardless of any
law, regulation, or order now or hereafter in effect in any jurisdiction affecting any of the Loan
Documents or affecting any of the rights of the Agency with respect thereto. The obhga‘{lons of
Borrower hereunder shall be absolute and unconditional irrespective of:

(1)

2)

-

(4)

(5)

(6)

(7)

The validity, regularity, or enforceability of the Loan Documents or any
other instrument or document executed or delivered in connection
therewnh,

Any alteration, amendment, modification, reiease, termination, or
cancellation of any of the Loan Documents, or any change in the time,
manner, or place of payment of, or in any other term in respect of, all or
any of the obligations of Borrower contained in any of the Loan
Documents;

Any extension of the maturity of the Agency Loan or any waiver of, or
consent to any departure from, any provision contained in any of the Loan
Documents;

Any exculpatory provision in any of the Loan Documents limiting the
Agency's recourse to property encumbered by the Deed of Trust securing
the Agency Loan, or to any other security, or limiting the Agency's rights
to a deficiency judgment against Borrower;

Any exchange, addition, subordination, or release of, or non-perfection of
any lien on or security interest in, any collateral for the Agency Loan, or

“any release, amendment, waiver of, or consent to any departure from any

provision of, any other Borrower or guarantee given in respect of the
Agency Loan;

The inselvency or bankruptey of Borrower, Borrower, or of any
indemnitor or guarantor under any other indemnity or guarantee given in
respect of the Agency Loan; or

Any other circumstance that might otherwise constitute a defense
available to, or a discharge of, Borrower, Borrower, or any other
indemnitor or guarantor with respect to the Agency Loan or any or all of
the Obligations.



3.2 Continuvation. This Indemnity {a) is a continuing indemnity and shall remain in
full force and effect unti! the satisfaction in full of ali of the Obligations (notwithstanding the
payment in full of the Agency Loan or the release or other extinguishment of the deed of trust or
any other security for the Agency Loan); and (b} shall continue to be effective or shall be
reinstated, as the case may be, if at any time any payment of any of the Obligations is rescinded
or must otherwise be returned by the Agency upon the insolvency, bankruptcy, or reorganization
of Borrower or otherwise, all as though such payment had not been made.

3.3 Termination. Notwithstanding the payment (and performance) in full of all of the
Obligations and the payment (or performance) in full of all of Borrower's obligations under the
Loan Documents, this Indemnity shall not terminate if any of the following shall have occurred:

(D

@)

The Agency has at any time or in any manner participated in the
management or contro! of, taken possession of (whether personally, by
agent or by appointment of a receiver), or taken title to the Property or any
portion thereof, whether by foreclosure, deed in lieu of foreciosure, sale
under power of sale or otherwise; or

There has been a change, between the date hereof and the date on which
all of the Obligations are paid and performed in full, in any Hazardous
Matenials laws, the effect of which may be to make a lender or mortgagee
liable in respect of any of the Obligations, notwithstanding the fact that no
event, circumstance, or condition of the nature described in paragraph (a)
above ever occurred.

‘Section 4. WAIVER

Borrower hereby waives the following:

(1)
@)

()

{4)

Promptness and diligence;

‘Notice of acceptance and notice of the incurrence of any obligation by

Borrower;

Notice of any action taken by the Agency, Borrower, or any other
interested party under any Loan Document or under any other agreement
or instrument relating thereto;

All other notices, demands, and protests, and all other formalities of every
kind, in connection with the enforcement of the Obligations, the omission
of or delay in which, but for the pravisions of this Section 4, might
constitute grounds for relieving Borrower of its. Obligations hereunder;

The right to a trial by jury with respect to any dispute arising under, or
relating to, this Indemnity;

Anv requirement that the Agency protect, secure, perfect, or insure any
security interest or lien in or on any property subject thereto,
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(7} Any requirement that the Agency exhaust any right or take any action
against Borrower or any other person or collateral; and

(8) -~ Any defense that may arise by reason of:

(1) The incapacity, lack of authority, death or disability of, or
revocation hereof by, any person or persons;

(i)  The failure of the Agency to file or enforce any claim against the
estate (in probate, bankruptey, or any other proceedings) of any
person Or persons; or

(ii) =~ Any defense based upon an election of remedies by the Agency,
including, without limitation, an election to proceed by nonjudicial
foreclosure or which destroys or otherwise impairs the subrogation

rights of Borrower or any other right of Borrower to proceed

against any party.
Section 5.  NOTICES

Any notice, demand, statement, request, or consent made hereunder shall be in writing
and shall be personally served, mailed by first-class registered mail, return receipt requested, to
the address set forth in the first paragraph of this Indemnity.

Any notice that is personally delivered (including by means of nrofessional messenger
service, courier service such as United Parcel Service or Federal Express, or by U.S. Postal
Service), shall be deemed received on the documented date of receipt; and any notice that is sent
by registered or certified mail, postage prepaid, return receipt required shall be deemed recetved
on the date of receipt thereof.

Section 6. MISCELLANEOUS

6.1 Borrower shall make any payment required to be made hereunder in lawful
money of the United States of America, and in same day funds, to the Agency at its address
specified in the first paragraph hereof.

62  No amendment of any provision of this Indemnity shall be effective unless it is in
writing and signed by Borrower and the Agency, and no waiver of any provision of this
Indemnity, and no consent to any departure by Borrower from any provision of this Indemnity,
shall be effective unless it is in writing and signed by the Agency, and then such waiver or
consent shall be effective only i the specific instance and for the specific purpose for which
given.

6.3 No failure on the part of the Agency to exercise, and no delay in exercising, any
right hereunder or under any other Loan Document shall operate as 2 waiver thereof, nor shall
any single or pariial exercise of any right preciude any other or further exercise thereof or the
exercise of any other right. The rights and remedies of the Agency provided herein and in the
other Loan Documents are cumulative and are in addition to, and not exclusive of, any rights or
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remedies provided by law. The rights of the Agency under any Loan Document against any party
thereto are not conditional or contingent on any attempt by the Agency to exercise any of its
rights under any other Loan Document against such party or against any other person or
collateral. '

6.4  Any provision of this Indemnity that 1s prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining portions hereof and without affecting the
validity or enforceability of such provision in any other jurisdiction.

6.5  This Indemnity shall (a) be binding upon Borrower, and Borrower's successors
and assigns; and (b) inure, together with all rights and remedies of the Agency hereunder, to the
~benefit of the Agency, its respective directors, officers, employees, and agents, any successors to
the Agency's interest in the Property, any other person who acquires any portion of the Property
at a foreclosure sale or otherwise through the exercise of the Agency's rights and remedies under
the Loan Documents, any successors to any such person, and all directors, officers, employees,
and agents of all of the aforementioned parties. Without limiting the generality of clause (b) of
the immediately preceding sentence, the Agency may, subject o, and in accordance with, the
provisions of the Loan Documents, assign or otherwise transfer ali or any portion of its rights
and obligations under any other Loan Document, to any other person, and such other person shali
thereupon become vested with all of the rights and obligations in respect thereof that were
granted to the Agency herein or otherwise. None of the rights or obligations of Borrower
hereunder may be assigned or otherwise transferred without the prior written consent of the
Agency.

6.6  Borrower hereby (a) irrevocably submits to the jurisdiction of any California or
federal court sitting, in each instance, in San Diego County in any action or proceeding arising
out of or relating to this Indemnity, (b) waives any defense based on doctrines of venue or forum
non convenient or similar rules or doctrines, and (¢) irrevocably agrees that all claims in respect
of any such action or proceeding may be heard and determined in such California or federal
court. Borrower irrevocably consents to the service of any and all process which may be required
or permitted in any such action or proceeding to the address specified in the first paragraph of
this Indemmnity, above, Borrower agrees that a final judgment in any such action or proceeding
shall be inclusive and may be enforced in any other jurisdiction by suit on the judgment or in any
other manner provided by law. '

6.7  The title of this document and the captions used herein are inserted only as a
matter of convenience and for reference and shall in no way define, limit, or describe the scope
or the intent of this Indemnity or any of the provisions hereof.

6.8 This Indemnity shall be governed by, and construed and interpreted in accordance
with, the laws of the State of California applicable to contracts made and to be performed
therein, except to the extent that the laws of the United States preempt the laws of the State of
California. ‘

0.9 This Indemnity may be executed in any number of counterparts, each of which
shall constitute an original and all of which together shall constifute one agreement.
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Dated:

IN WITNESS WHEREQF, Borrower has duly executed this Indemmnity as of the date first
set forth above.

LA ENTRADA HOUSING INVESTORS, L.P.,
A CALIFORNIA LIMITED PARTNERSHIP,

By:

Las Paimas Foundation,

a California nonprofit public benefit
corporation, Its General Partner
Joseph M. Michaels

President



EXHIBIT “A”

LEGAL DESCRIPTION
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Attachment No. 13

UCC-1 Financing Statement
Collateral Description

All of the following described property located on the real property in the City of San
Diego, County of San Diego, State of California more particularly described in Exhibit “A”
attached hereto and by this reference made a part hereof [Property].

All buildings, structures and improvements of every nature whatsoever now or hereafter
situated on the Property.

Together with the rents, issues and profits thereof; and together with all buildings and
improvements of every kind and description now or hereafter erected or placed thereon, and ail
fixtures, including but not limited to all gas and electric fixtures, engines and machinery,
radiators, heaters, furnaces, heating equipment, laundry equipment, steam and hot-water boilers,
stoves, ranges, elevators and motors, bathtubs, sinks, water closets, basins, pipes, faucets and
other plumbing and heating fixtures, mantles, cabinets, refrigerating plant and refrigerators,
whether mechanical or otherwise, cooking apparatus and appurtenances, and all shades, awnings,
screens, biinds and other furnishings, it being hereby agreed that all such fixtures and furnishings
shall to the extent permitted by law be deemed to be permanently affixed to and a part of the
realty.

Together with all building materials and equipment now or hereafter delivered to said
premises and intended to be installed therein.

Together with all plans, drawings, specifications, etc., and articles of personal property
now or hereafter attached to or used in and about the building or buildings now erected or
hereafter to be erected on the Property which are necessary to the completion and comfortable
use and occupancy of such building or buildings for the purposes for which they were or are (o
be erected, including all other goods and chattels and personal property as are ever used or
furnished in operating a building, or the activities conducted therein, similar to the one herein
described and referred to, and all renewals or replacements thereof or articles in substitution
therefor, whether or not the same are, or shall be attached to said building or buildings in any
manner

LA ENTRADA HOUSING INVESTORS, L.P.,
A CALIFORNIA LIMITED PARTNERSHIP,

Dated: By:

Las Palmas Foundation,

a California nonprofit public benefit
corporation, [ts General Partner
Joseph M. Michaels, President
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STATE OF CALIFORNIA )
) s8.
"COUNTY OF SAN DIEGO )

On , 20, before me, ., personally
appeared , personally known to me {(or proved to me on the basis of
satisfactory evidence) to be the person whose name is subscribed to the within mstrument and
acknowledged to me that he executed the same in his authorized capacity, and that by his
signature on the instrument the person, or the entity upon behalf of which the person acted,
executed the instrument, '

WITNESS my hand and official seal.

Signature

STATE OF CALIFORNIA )
) ss.
COUNTY OF SAN DIEGO )

On , 20 ., before me, , personally
appeared , personally known to me (or proved to me on the basis of
satisfactory evidence) to be the person whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his authorized capacity, and that by his
signature on the instrument the person, or the entity upon behalf of which the person acted,
executed the instrument.

WITNESS my hand and official seal.

Signature







Attachment No, 14

OFFICIAL BUSINESS
Document entitled to free
recording per Government
Code Section 6103

Recording Requested by:
REDEVELOPMENT AGENCY OF THE
CITY OF SAN DIEGO

When Recorded Return to:
Redevelopment Agency of the
City of San Diego

600 B Street, Sutte 400

San Diego, California 92101

Attn: Jim LoBue

SPACE ABOVE THIS LINE FOR RECORDER'S USE

SUBORDINATION AGREEMENT

NOTICE: THIS SUBORDINATION AGREEMENT RESULTS IN YOUR SECURITY
INTEREST IN THE PROPERTY BECOMING SUBJECT TO AND OF LOWER
PRIORITY THAN THE LIEN OF SOME OTHER OR LATER SECURITY
INSTRUMENT.

THIS SUBORDINATION AGREEMENT [Agreement! is made as of
between the REDEVELOPMENT AGENCY OF THE CITY OF SAN
DIEGO, a public body, corporate and politic [hereinafter referred to as the Agency], LA
ENTRADA HOUSING INVESTORS, L.P., A CALIFORNIA LIMITED PARTNERSHIP
[hereinafter referred to as Borrower] and {Bank].

RECITALS

A Agency and Borrower are parties to that certain Disposition and Development
Agreement [DDA] concerning, among other things the conveyance by the Agency to Developer
of that certain real property [Property] located in the City of San Diego, which is more
particularly described in Exhibit “A” attached hereto and incorporated herein by this reference.

B. Pursuant to the California Community Redevelopment Law, the Agency has
established a Low and Moderate Income Housing Fund and has deposited therein certain tax
revenues made available to the Agency exclusively for the purpose of increasing and improving
the community's supply of affordable low and moderate income housing [referred to in this
Agreement as the NOFA Funds].



C. For the purpose of increasing the supply of housing in the City of San Diego that
will be affordable to Low and Very Low Income houscholds, Agency and Borrower have entered
into that certain DDA, which is a public document on file in the office of the Agency Secretary
and which is incorporated herein by this reference (any capitalized term that is not otherwise
defined in this Agreement shall have the meaning ascribed to such term in the Disposition and
Development Agreement), providing, among other things, for certain loans of NOFA Funds to
Borrower to provide a portion of the financing for the construction of a low income residential
rental apartments and associated underground and sub-terrain parking garage to be constructed
on the Property, consisting of 84 low and very low income residential apartments, plus 1
manager unit.

D. Pursuant to the DDA, among other things, the Agency has loaned to Borrower
$13,167,000 [Agency Residual Receipts Loan}.. The Agency Residual Receipts Loan 1s
evidenced by a promissory note in the principal amount of the Agency Residual Receipts Loan,
dated on or about the date hereof [ Agency Residual Receipts Note] secured by the following,
each of which is dated on or about hereof: a Subordinate Deed of Trust, Security Agreement and
Fixture Filing [Agency Deed of Trust]; an Assignment of Rents and Leases [Assignment of
Rents]; and 2 UCC-1 Financing Statement [UCC-1]; referred to individually as an “Agency Loan
Document” and collectively as the “Agency L.oan Documents”.

E. The Bank will originate a conventional first mortgage construction loan in the
original principal amount of §9,326,000 [Bank Loan]. The Bank Loan is evidenced by a
promissory note in the amount of the Bank Loan [Bank Note] and is secured by, among other
things, a Deed of Trust with Assignment of Leases and Rents, Security Agreement and Fixture
Filing in favor of the Bank [Bank Deed of Trust]. The Bank Note and the Bank Deed of Trust
and any other documents and instruments executed by Borrower in connection with the Bank
Loan are referred to collectively as the “Bank Documents”.

F. The Bank Documents are being or have been executed, delivered and recorded, as
the case may be, prior to or concurrently with this Agreement.

G. The Agency and Bank have agreéd and required as a condition of making their
respective Loans that the order of priority of their respective liens be as follows: (1) the Bank
Documents; and (2) the Agency Loan Documents.

H. Agency s willing to specifically and unconditionally subordinate the Agency
Loan Documents to achieve and maintain the order of priority listed in Recital G

THEREFORE, in constderation of the mutual benefits accruing to the Lenders and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the Agency and the Bank hereby agree as follows: :

1. The Bank Loan and the Bank Documents, together with any advances by Bank
pursuant to the Bank Loan, shall at all times be prior and superior to the liens or charges of the
Agency Loan and the Agency Loan Documents.



2. The Agency Loan and the Agency Loan Documents, together with any advances
by the Agency pursuant to the Agency Loan Documents, shall at all times be junior and are
hereby subordinated to the Bank Loan and the Bank Documents.

3. The Bank would not originate the Bank Loan, and the Agency would not have
made the Agency Loan, without this Subordination Agreement.

4. This Agreement shall be the whole and only agreement with regard to the priority
and subordination of the Bank Loan, the Bank Documents and the Agency Loan and the Agency
Loan Documents and shall supersede and cancel, but only insofar as would affect the priority
among the loans and documents referred to hereinabove, any prior agreements as to such
subordination including, but not limited to, those provisions, if any, contained in any of such
loans and documents which provide for the subordination of the lien or charge thereof to another
loan or loans, document or documents, deed or deeds of trust or to a mortgage or mortgages.

5. Agency and Bank declare, agree and acknowledge that:

(&) Agency consents 1o and approves (1) all provisions of the Bank Note and
Bank Deed of Trust; (ii) all agreements, including but not limited to reserve agreements, loan
agreements, development or escrow agreements, between Borrower and Bank for the origination,
disbursement and servicing of the Bank Loan, which prior to or concurrently herewith have been
submitted to Agency.

{b) " Bank consents to and approves all provisions of the Agency Loan
Documents described in the Recitals above.

{c) Agency intentionally and unconditionally waives, relinquishes and
subordinates the lien or charge of the Agency Loan Documents in favor of the prior lien or
charges upon the Property and Improvements as referred to in this Agreement in favor of the
Bank in the order of priority specified in this Agreement and understands that in reliance upon,
and in consideration of, this waiver, relinquishment and subordination, specific loans and
advances are being and will be made, and specific monetary and other obligations are being and
will be entered into which would not be made or entered into but for said reliance upon this
waiver, relinquishment and subordination.

(d) Agency acknowledges that Bank will not be monitoring any loan
disbursements on behalf of Agency.

6. Notwithstanding anything to the contrary contained in the Subordination
Agreement, the parties hereto hereby acknowledge that California Health and Safety Code
Section 33334.2 ef seg., which is the applicable State Law governing the program pursuant to
which the Agency is authorized to make the Agency Loan, permits the Agency to subordinate the
requirements contained in the Agency Loan Documents to the Bank's lien only if the Agency
obtains commitments from the Bank designed to provide the Agency with an opportunity to.
protect its interests in the event of Borrower's default, as hereinafter set forth. Therefore, the
Bank hereby agrees as follows: '



(a) Upon the occurrence of an event of default under the Bank Deed of Trust
and other Bank Loan documents, Bank shall promptly notify Agency at the address set forth in
the Agency Deed of Trust of the occurrence of such event of defanlt, which notification shall be
provided to Agency within the time provided pursuant to California Civil Code section
2924b.(b)(1);

(b} The Agency shall have the right, during the cure periods which apply to
the Borrower pursuant to the Bank Loan Documents to cure Borrower's default refative to
the Bank Loan; and :

(¢) = After a default on the Bank Loan Documents, but prior to a foreclosure
sale or deed in lieu assignment of the Property and/or the Improvements, the Agency
shall have the right to propose to Bank, without any obligation on the part of Bank to
accept, terms and conditions pursuant to which Bank might agree to permit the
restrictions on rent and occupancy of the Property as set forth in the Grant Deed to
remain in effect following such foreclosure;

(d) After a default on the Bank Loan Documents, but prior to a foreclosure
sale or deed in lieu assignment of the Property and/or the Improvements, the Agency
shall have the right to take title to the Property and/or the Improvements and cure the
default relative to the Bank Loan Documents, without Bank exercising any right it might
otherwise have to accelerate the Bank Loan by reason of such title transfer; and

(&) After a default on the Bank Loan Documents, but prior to a foreclosure
sale or deed in lieu assignment of the Property and the Improvements, the Agency shall
have the right to purchase the Property and the Improvements from the Borrower and pay
all amounts due and owing under the Bank Loan Documents.

7. This Agreement may be executed in counterparts, each of which shall be an
original and all of which shall constitute one and the same instrument. The signature pages of
one or more counterpart copies may be removed from such counterpart copies and all attached to
the same copy of this Agreement, which, with all attached signature pages, shall be deemed to be
an original Agreement.

NOTICE: THIS SUBORDINATION AGREEMENT CONTAINS PROVISIONS WHICH
ALLOW THE PERSON OBLIGATED ON YOUR REAL PROPERTY SECURITY TO
OBTAIN LOANS WHICH MAY BE OF LOWER PRIORITY THAN THE LIEN OF
SOME OTHER OR LATER SECURITY INSTRUMENT AND WHICH MAY BE
EXPENDED FOR OTHER PURPOSES THAN IMPROVEMENT OF THE LAND.

[SIGNATURES FOLLOW ON NEXT PAGE.]



REDEVELOPMENT AGENCY OF THE
CITY OF SAN DIEGO

Date: By:

James T. Waring
Assistant Execufive Director

LA ENTRADA HOUSING INVESTORS, L.P.,
A CALIFORNIA LIMITED PARTNERSHIP,

Dated: By:

Las Palmas Foundation,

a California nonprofit public benefit
corporation, Its General Partner
Joseph M. Michaels

President

‘EBMﬁ?

BANK, FA

By

APPROVED AS TO FORM AND LEGALITY
Michael J, Aguirre
Agency General Counsel

By:

Carol A, Leone
Deputy General Counsel

Name:
Title:



STATE OF CALIFORNIA )

) s8.
COUNTY OF SAN DIEGO

On ___ before me, , personally appeared
personally known 1o me {or proved to me on the basis of satisfactory evidence) to be the
person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/therr authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s)
acted, executed the instrument.

WITNESS my hand and official seal.

Signature _



STATE OF CALIFORNIA )
} ss.
COUNTY OF SAN DIEGO )

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

WITNESS my hand and official seal.

Signature




STATE OF CALIFORNIA )

) 88,
COUNTY OF )
On before me, , personally appeared

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

WITNESS my hand and official seal.

Signature




STATE OF CALIFORNIA )

) ss.
COUNTY OF )
On before me, , personally appeared | ,

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

WITNESS my hand and official seal.

Signature




EXHIBIT “A”
LEGAL DESCRIPTION

All that certain land situated in the State of California, County of San Diegoe, City of San Diego,
described as follows;
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Attachment No. 15

DISBURSEMENT AGREEMENT

THIS AGREEMENT is entered into between the REDEVELOPMENT AGENCY OF
THE CITY OF SAN DIEGO [Agencyl, [ Construction
Lender], LA ENTRADA HOUSING INVESTORS, L.P., A CALIFORNIA LIMITED
PARTNERSHIP [Borrower].

RECITALS
A, Agency and Borrower have heretofore entered into that certain Disposition and
Development Agreement dated , [DDA], relating to that real property legally

described in Attachment No. 2 to the DDA [Property]. The DDA, the promissory note
evidencing the Agency Loan (defined below), the deed of trust securing the Agency Loan, a
Grant Deed dated on or about the date hereof, and other instruments referred to in the DDA, are
sometimes referred to coliectively as the “Agency Loan Documents.”

B. In accordance with the DDA, Borrower intends to construct low income
residential rental apartment project with associated underground and sub-tesrain parking garage
on the Property, consisting of 85 units, 84 of which shall be rented to Very Low Income and
Low Income households, plus 1 manager unit, all as described in the Scope of Development
attached to the DDA [Project]. The costs of the Project [Costs] are set forth in the Project Budget
approved by the Agency and the Construction Lender as the final project budget, which is
- attached to this Agreement as Exhibit “A” and incorporated herein by this reference {Project
Budget]. The Proiect Budget shall be subject to amendment from time-to-time, subject to the
prior written approval by the Construction Lender and the Agency Executive Director or
designee and as provided in this Agreement by the Construction Lender without the need for the
Agency's consent, upon which approval the Project Budget shall be replaced by the approved
revised Project Budget.

C. Pursuant to the DDA, Agency has agreed to make a Loan to Borrower [Agency
Loan or NOFA Funds], to be used to finance a portion of the Costs. The Agency Loan 1s that
‘Agency Residual Receipts Loan, in the original principal amount of $13,167,000 evidenced by
the Agency Residual Receipts Promissory Note and secured by the Agency Deed of Trust,

D. Construction Lender and Borrower have entered inte that certain Construction
Loan Agreement [Construction Loan Agreement], pursuant to which Construction Lender has
agreed to lend Borrower funds in the amount of approximately $9,326,000 [Construction Lender
Funds] to finance a portion of the Costs. The Construction Loan Agreement, the promissory
note evidencing the Construction Loan, the deed of trust securing the Construction Loan and
other instruments referred to in the Construction Loan Agreement are sometimes referred to
collectively as the “Construction Loan Documents.”

E. In addition to the NOFA Funds and the Construction Lender Funds, Borrower
will provide certain additional funds [collectively referred to as Borrower's Funds] to pay the



portion of the Costs in excess of the sum of the NOFA Funds and the Construction Lender
Funds. The Borrower's Funds consist of the following:

(I} Disbursement during the construction period of a portion of the capital
contributions of the Tax Credit Equity Investor of Borrower [Tax Credit
Equity Investor], as described in Borrower's Amended and Restated
Agreement of Limited Partnership, dated as of
[Partnership Agreement], in the amount of $13,579,000, sometimes also
referred to as the “Tax Credit Proceeds™, increasing 1¢ $19,398,000 upon
Completion and lease-up and stabilized occupancy;

(2)  In addition, although Borrower is entitled to a Developer Fee, Borrower
has agreed to defer receipt of a portion thereof in the amount of up to
$500,000 [referred to as the Deferred Developer Feel to be paid, with
interest at the minimum interest rate allowed by the IRS, 50 percent out of
Developer's share of Residual Receipts, and 50 percent out of Agency’s
share of Residual Receipts;

(3} In addition, Borrower shall be responsible, during the construction period,
to provide funds if and as needed to pay for cost overruns and
contingencies not otherwise funded by other sources of construction
financing, in accordance with the requirements and procedures of the
Construction Loan Documents.

(4)  Pursuant to the DDA, Borrower is also required to apply for a Federal
Home Loan Bank AHP Loan and San Diego Housing Commission
funding. If such funding is acquired, it shall be applied to reduce the
Agency Residual Receipts Loan (NOFA) funding. '

F. The NOFA Funds, Construction Lender Funds and Borrower's Funds are referred
to herein collectively as the “Project Funds.” Agency and Construction Lender are referred to
herein coliectively as the “Lenders.”

G. The Lenders and Borrower desire to enter into this Agreement solely to provide
for the disbursement of the Project Funds for approved Costs and to provide for cooperation
among the Lenders. The Parties realize that the specifics of this Agreement may need to be
modified upon selection of a Construction lender, and therefore agree that the provisions of this
agreement may be modified upon mutual written agreement of the Parties.

NOW, THEREFORE, the parties agree as follows:

1. Deposit and Use of Fuands.

a. Barrower's Account. Except as otherwise provided by the Construction Lender,
Borrower shall deposit the Borrower's Funds mnto a fully segregated disbursement account held
by the Construction Lender, which shall be 2 money market account acceptable to the Borrower
and Construction Lender and shall be pledged as security for the Construction Loan [Borrower's
Account].




b, Loan Balancing.

(i) In the event either of the Construction Lender or Agency determines, from
time-to-time, that the mathematically combined amounts of the NOFA Funds, Construction Loan
proceeds, Borrower's Funds and cash commitments, as set forth in the attached Project Budget,
are insufficient to pay all Costs, including increased costs due to change orders, cost overruns or
otherwise, then, upon notice from the Agency or Construction Lender [Balancing Call],
Borrower shall deposit into the Borrower's Account held by the Construction Lender such
additional Borrower's Funds as may be necessary to pay all such obligations. :

(ii) To the extent Borrower fails to deposit such additional Borrower's Funds into
the Borrower's Account, Construction Lender shall have the right (but not the obligation) to
exercise al] rights and remedies under the Construction Loan Documents, including, without
limitation, to declare a default, to commence judicial and non-judicial foreclosure actions, to
seek the appointment of a receiver or to advance additional Construction Loan proceeds to pay
such additional Costs as Construction Lender may deem necessary to protect its collateral and
complete construction of the Project. Any additional amounts advanced by Construction Lender
to pay such Costs shall (to the extent such Costs constitute Approved Costs, as heremafter
defined) be added to the stated loan amount of the Construction Loan secured by the
Construction Lender's deed of trust and shail be and remain senior to the lien of the deed of trust
securing the Note.

(iii) To the extent funds from Borrower's Account or any other Borrower Funds
are used to pay such obligations, such funds shall be disbursed in accordance with the terms of
the Construction Loan Documents, prior to the Agency Loan or the Construction Loan.

(iv) Asused in this Agreement, the term “Approved Costs” shall mean all hard
and soft costs (and modifications thereto); which were approved or deemed approved by the
Construction Lender and the Agency, which are needed for the completion of the Project in
accordance with Plans and Specifications for the Project which were approved or deemed
approved by the Construction Lender and the Agency.

¢.  Amendments to Project Budeet. Subject to the terms and provisions of this
Agreement, the DDA and the Construction Loan Documents, any change order or Project Budget
amendment [collectively referred to as a Revision] shall require the approval of the Agency and
Construction Lender. The Agency shall be deemed to have approved any requested Revision for
which Construction Lender's approval is not reguired under the terms of the Construction Loan.
Agreement, or which has been approved by the Construction Lender, if, within five working
days after receipt of the request, Agency receives such explanation and/or back-up information
as was received and relied upon by the Construction Lender in connection with its approval of
the Revision, and if the following conditions are satisfied: '

(1) To the extent the Revision is limited to a reallocation of budgeted funds among
Project Budget line items without any increase in the total Project Budget, (2) the
funds in the line item(s) to be reduced remain sufficient for completion of the
Project, and {b) the requested increase in one or more line item(s) is to be used to
pay Approved Costs;



(2} To the extent the Revision invoives an increase in the total Project Budget, (a)
additional funds in an amount equal to the increase in the total Project Budget wili
be provided by Borrower or the Construction Lender pursuant to the Loan
Balancing procedure described in Section 1.b., above, and (b) the requested
increase in the Project Budget is to be used to pay Approved Costs;

d. NOFA Funds. The NOFA Funds shall be deposited and held by the Agency as
the Apency shall determine, to be disbursed as provided in this Agreement. The NOFA Funds
are not pledged to the Construction Lender nor shall they constitute security for the Construction
Loan.

e. Construction Loan. The Construction Loan Proceeds shall be deposited and held
by the Construction Lender as the Construction Lender shall determine, to be disbursed as
provided in the Construction Loan Agreement. The Construction Lender Funds are not pledged
to the Agency, nor shall they constitute security for the Agency Loan.

f. Disbursement Schedule. The Disbursement Schedule attached to this Agreement
as Exhibit “B” represents a good faith estimate of when the Project Funds will be disbursed to
pay Costs. The Construction Lender, the Agency and the Borrower shall meet monthly, or more
frequently as necessary, to update the Disbursement Schedule throughout the construction
period.

2. Use of Funds to Pay Costs.

a. Approved Costs. The NOFA Funds, Construction Loan Proceeds and the
Borrower's Funds shall be used exclusively for the payment of, or reimbursement for, Approved
Costs as shown in the Project Budget, and as such costs may be amended from time to time with
the written approval of the Construction Lender and the written approval or deemed approval of
the Agency (subject to paragraph b. of this Section 2, below). Such payment of, or
reimbursement for, Costs 1s to be made only after the Costs have been incurred by the Borrower,
Approved Costs shall also include Agency’s direct expenditure for legitimate project costs, such
as property acquisition, relocation assistance, environmental remediation and Agency project
administration costs. '

b. Budget Amendments: Construction Lender's Right to Disburse Funds without
Agency Approval. Notwithstanding any provision of this Agreement reguiring approval by the
Agency of amendments to the Project Budget, the Construction Lender shall have the right,
without Agency approval, to disburse Borrower's Funds and Construction Lender Funds to pay
Approved Costs shown in an amendment to the Project Budget which the Agency has deemed
approved.

-

3. Draw Reguests

a. Application for Payment. Disbursements of Project Funds shall be made upon
submission of a written itemized statement or draw request 1n a form that is mutually acceptable
o Construction Lender and Agency [Application for Payment or Draw Request], subject to the
conditions set forth below. Prior to submitting any such Application for Payment to the
Construction Lender or Agency for approval, Borrower shall first obtain such approval of the
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Tax Credit Equity Investor as may be required by applicable provisions of the Agreement of
Limited Partnership as amended. The term “disbursement” shall include, without limitation,
disbursement of NOFA Funds. Borrower's Funds that have been delivered to Construction

* Lender as “Borrower's Funds,” Borrower's prior expenditures of Borrower's Funds, and
Construction Lender Funds. Each Lender shall determine whether or not the conditions
precedent to its obligation to advance its loan have been satisfied or whether or not to waive any
condition precedent to its obligation to advance its loan which such Lender determines has not
been satisfied.

b. Order of Disbursement. Fach Lender and Borrower shall disburse its respective
Project Funds in the order set forth below: :

(H First. except as otherwise provided in the Agreement of Limited
Partnership, as amended, all of the Borrower’s Funds.

{2) Second, all available Construction Loan proceeds and the remainder of
unspent Agency Loan proceeds, concurrently on a pro rata basis.
Dishursement of proceeds from the Construction Loan and Agency Loan
shall be subject to a hard cost retention [Retention] equal to 10 percent of
all hard costs.

(3)  Third, except to the extent the Agency and Construction Lender have
released Retention amounts prior to Completion (as provided in Section 5
of this Agreement), the respective amounts of Retention relating to the
Construction Loan and Agency Loan. Subject to any additional
requirements of the Construction Lender, and except as provided-in
Section 3, the Retention shall be disbursed upon the last to oceur of the
following: (i) issuance of a certificate of occupancy for the development
by the City of San Diego; (ii) recordation of a Notice of Completion; (iii)
the project architect certifies that the Improvements have been completed
in a good and workmanlike manner and in accordance with the approved
pians and specifications; (iv) any mechanic's liens that have been recorded
or stop notices that have been delivered to either Agency or the
Construction Lender have been paid, settled or otherwise extinguished,
discharged, released, waived or bonded around, and the Agency and
Construction Lender have been provided satisfactory evidence of such
payment, settlement or discharge; and (v) the Agency issues its Certificate
of Completion pursuant to the DDA Notwithstanding the foregoing and
notwithstanding the provision of any other document, and except as
provided in Section 5, {A) the Retention shall not be disbursed until at
least thirty-five days after the Notice of Completion has been recorded,
and (B) the Agency shall not issue its Certificate of Completion until all
other conditions for the release of the Retention have been met.

Retention shall not be withheld for those portions of 2 Draw Request that are not atlocated to
hard costs. Further, notwithstanding the foregoing, 50 percent of NOFA Funds will be available



for disbursement at commencement of construction; 30 percent at 50% completion of
construction, and 10 percent upon the issuance of a Notice of Completion.

c. Contents of Application for Pavment. Subject to the requirements of the
Construction Lender (which shall not, in any event, apply to the disbursement of NOFA Funds),
each Application for Payment shall set forth:

(1) a description of the work performed, material supplied and/or Costs
incurred or due for which disbursement 1s requested with respect to any
Costs shown as a line item {Item] in the Project Budget;

(2) the total amount incurred, expended and/or due for each requested Item
less prior disbursements; and

(3) the percentage of completion of the portion of the Work to be paid from
the Item. Agency hereby consents to the use of the form of Application
for Payment atiached to the Construction Loan Agreement for draw
requests.

d. Delivery of Applications for Pavment. Borrower shall deliver copies of each
Application for Payment concurrently to Construction Lender and Agency. Each Application for
Payment shall be subject to the approval of the Agency and Construction Lender, with respect to
their respective Loan, in accordance with this Agreement. '

€. Documentation. Each Application for Payment shall be accompanied by the
following: any applicable change order(s) to the general contract; and copies of paid invoices and
unconditional lien releases for construction costs paid with the proceeds of the prior Application
for Payment (except for the first Application for Payment), and conditional (upon receipt of
payment) lien releases for construction costs to be paid with the proceeds of the instant
Application for Payment, which invoices and lien releases shall be considered a part of each
Application for Payment. Where Borrower is requesting Project Funds for Costs other than
general contract payments, Borrower shall attach to the Application for Payment invoices or such
other appropriate documentation to evidence, document, justify and support the request, which
shall be an amount within the amount of the applicable line item in the Project Budget. Either
Agency or Construction Lender may require Borrower to separate lien waivers and hard cost
invoices from the other materials provided with Applications for Payment.

{l Submission to Agency. Immediately after each disbursement pursuant to any
Application for Payment, Construction Lender shall transmit to Agency a copy of Construction
Lender's inspection report or other documentation indicating the Construction Lender's
inspector's determination of the percentage of work complete pertaining to such Application for
Payment. No representation or warranty of Construction Lender is made or shall be implied with
respect to any matter shown in such inspection report or other documentation.

_ g Statement of Previously Paid Costs. Prior to or concurrently with the execution of
this Agreement, Borrower shall prepare and submit to the Construction Lender and Agency a
statement of all Costs previously paid by Borrower with Borrower's Cash Equity, accompanied

by invoices or such other appropriate documentation to evidence, document, justify and support
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the payment, which shall be an amount within the amount of the applicable line item in the
Project Budget, Expenditures previously made by Borrower and approved by the Agency and
Construction Lender pursuant to this paragraph g. shall be deemed disbursed pursuant 1o
paragraph b.(1) of this Section 3.

4, Approval of Draw Requests

a. General. Approval of each Draw Request shall be subject to satisfaction of the
requirements of this Agreement and the respective Loan Documents.

b. Procedure. Each Lender shall, within fifteen business days after receipt of an
Application for Payment containing all of the items described in Section 3, above, determine the
amount of the Application for Payment to be approved, notify Borrower, and, if and as required
pursuant to paragraph b. of Section 3, above, disburse the approved amount.

C. Disapprovals. Any item in an Application for Payment which is not specifically
approved within fifteen business days shall be deemed disapproved. On the basis of the progress
of the work performed on the Project and the conditions precedent to making disbursements

_contained in their respective agreements with Borrower, either Construction Lender or Agency
may disapprove all or part of their respective portions of a requested draw request. In the event
either Construction Lender or Agency disapprove any portion of the amount requested by
Borrower in an Application for Payment [disapproved amount], such Lender shall promptly
notify the Borrower of the disapproved amount and the reason therefor. The disapprovel any
Lender of any amount requested in an Application for Payment is not binding on the other
Lender. It is the responsibility of the Borrower to notify all Lenders of the approval and
disapproval of all draw requests. : ' '

d. Disbursement by Construction Lender to Pay Disputed Amounts. Notwithstanding any
provision of this Agreement requiring approval by all Lenders of disbursements to be made by
any Lender, the Construction Lender shall have the right, without Agency approval, to disburse
Borrower's Funds and Construction Lender Funds to pay Approved Costs as provided in an
Application for Payment that is not approved by Agency, mcluding Costs to pay cost overruns,
without regard to whether such advance would cause the outstanding principal amount of the
Construction Loan to exceed the original stated amount thereof, and all such amounts s¢
advanced to pay Approved Costs shall be and remain senior to the Hens of the deeds of trust
securing the Agency Loan all on the terms and conditions set forth in any applicable
subordination agreement. Notwithstanding any provision in this Agreement or any other
document or instrument, any disbursements of Construction Lender's Funds pursuant to this
Section 4.f to pay Approved Costs shall be deemed approved disbursements for purposes of
subordination of the Agency Loan to the Construction Loan, and the subordination of the
Agency Loan to the Construction Loan shall inciude all such disbursements and advances by the
Construction Lender, all on terms and conditions set forth in the respective subordination
agreement.

e. Richt to Condition Disbursements. The Agency and Construction Lender shali
have the right to condition any disbursement upon receipt and approval of such documentation,
evidence or information that such Lender may request, including, but not limited to, vouchers,
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invoices, and architect's inspector's and/or engineer's periodic certifications of the percentage
and/or stage of construction that has been completed.

f. General Conditions Amahcable to Disbursements. Disbursements shall be subject
to the following conditions:

(1) Disbursement of NOFA Funds and Construction Loan Funds for “hard
costs” shall be subject to a 10 percent Retention.

(2) Construction Lender shall use the disbursement procedures set forth in the
Construction Loan Documents, Agency shall use the disbursement
procedures set forth in the Agency Loan Documents and this Agreement;
provided, however, none of the Lenders shall be obligated to disburse any
Project Funds until ali of the Lenders have approved, or shall be deemed
to have approved, all or 2 portion of the Application for Payment for the
funds to be disbursed; and :

(3) The Lenders shall make disbursements of Project Funds: () to Borrower
for reimbursement of soft costs incurred and paid by Borrower and for
payment to third-party contractors, subcontractors or creditors of the
Project, as the case may. be; or (b) to Construction Lender for financing
costs, including without fimitation, loan fees, interest and reimbursement
for Construction Lender's costs as set forth in the Construction Loan
Docurmnents and included in the Project Budget. Notwithstanding the
foregoing, Agency and Construction Lender shall each have the right in its
sole discretion to make disbursements of Project Funds directly to third
parties entitled to such payment. '

3. Release of Retention Amounts Prior to Comnpletion.

The Lenders shall have the right to do any of the following: (a) not withhold any
Retention from subcontractors in certain categories designated by Borrower; (b) release
Retention amounts relating to subcontractors in categories designated by Borrower prior to
Completion; (c) release Retention amounts relating to subcontractors in categories designated by
Borrower prior to Completion upon satisfaction of the following conditions as to such
subcontract: (i) submission to the Lenders of unconditional lien releases or waivers obtained by
Borrower or Borrower's agent; (i1) the project architect certifies that the work covered by such
subcontract has been completed in a good and workmanlike manner and in accordance with the
approved plans and specifications; and (i) any mechanic's liens that have been recorded or stop
notices that have been delivered to either Agency or Construction Lender have been paid, settled,
bonded around or otherwise extinguished or discharged and both Lenders have been provided
satisfactory evidence of such payment, settiement, bond or discharge, including without
limitation all statutory watvers; or (d) withhold Retention from subcontractors performing certain
categories of work designated by Borrower until 50 percent of that scope of work is completed,
as determined by the Construction Lender pursuant to the Construction Loan Agresment.



6. Approval of Final Draw Reguest

Subject to any additional conditions set forth in the Construction Loan Agreement {which
shall not, in any event, apply to any disbursement of NOFA Funds), the final contractor's invoice
(representing any retention on the construction contract) shall be disbursed to Borrower upon the
submission by Borrower of documentation of the final cost of completing the Project, and the
following [referred to as the Completion]: (a) issuance of a certificate of occupancy for the
Project by the City of San Diego, (b) recordation of a Notice of Completion, {c) submission to
the Lenders of unconditional lien releases or waivers obtained by Borrower or Borrower's agent,
(d) the project architect certifies that the Project has been completed in a good and workmanlike
manner and in accordance with the approved plans and specifications, (e} any mechanic's liens
that have been recorded or stop notices that have been delivered to either Agency or
Construction Lender have been paid, settled, bonded around or otherwise extinguished or
discharged and the Lenders have been provided satisfactory evidence of such payment,
settlement, bond or discharge. including without limitation all statutory waivers, and (f) the
Agency issues its Certificate of Completion pursuant to the DDA. Notwithstanding the
foregoing and notwithstanding the provision of any other document, except as provided in
Section 5, above, the Retention shall not be disbursed until at least thirty-five (35) days after the
Notice of Completion has been recorded.

7. Disbursement of Borrower's Funds.

Consiruction Lender shall disburse all of the Borrower's Funds to pay Costs on the basis
of Applications for Payment approved by the Construction Lender and approved or deemed
approved by the Agency in accordance with this Agreement.

8. Allocation of Cost Savings

If, on the date of Completion, as defined in Section 4, above, the sum of all Project Funds
disbursed, plus any Retention amounts then owing to contractors and others, plus any unpatd
Costs set forth in the Project Budget which the Lenders agree are to be disbursed subsequent to
the Completion Date (such as, by way of example only and without limiting the generality of the
foregoing, Costs associated with funding final Tax Credit Equity Investor capital contributions,
and Costs for commercial tenant improvements) is less than § (the amoumnt of
such savings being referred to herein as the “Cost Savings™), the following shall ocour: (a)to the
extent of the Cost Savings, the Agency Retention then held by Agency shall be released to the
Agency as a reduction in the principal amount of the Agency Residual Receipts Loan to; and (b)
each Lender's unfunded commitment shall terminate.

9, Inspection of the Proiect.

The Lenders shall have the right to inspect the Property during construction and agree to
deliver to each other copies of any inspection reports. Inspection of the Property shall be for the
sole purpose of protecting the respective security of the Lenders and is not to be construed as a
representation by such Lender that there has been compliance with plans or that the Property will
be free of faulty materials or workmanship. The Borrower may make or cause 10 be made such
other independent inspections as the Borrower may desire for its own protection.
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10. Supervision of Construction.

The Lenders shall be under no obligation to perform any of the construction or compiete
the construction of the improvements on the Property, or to supervise any construction on the
Property, and shall not be responsible for inadequate or deficient contractors, subcontractors,
materials, equipment or supplies. Neither the Agency nor Construction Lender is the agent for
the other or for Borrower, nor are they parmers or joint venturers with each other or with
Borrower. Neither the Agency nor the Construction Lender shall have any fiduciary duty or
obiigation to the other Lender.

11, Use of NOFA Funds by Construction Lender or Assignee after Foreclosure,

The Agency and Construction Lender agree as follows:

a. Construction Lender or Assignee May Assume Agency DDA, In the event of (1)
a default by Borrower under the terms of the DDA, which remains uncured after notice to the
Borrower pursuant to the DDA which results in the termination of the DDA by the Agency,
and/or (2) a forectosure by the Construction Lender, or conveyance to Construction Lender by
deed in lieu of foreclosure, the Construction Lender {and the assignee of such Lender, referred to
herein as the Assignee] shall have the right to assume the rights and obligations of Borrower
under the DDA, as.if the DDA had not been terminated. The Construction Lender or Assignee,
as the case may be, shall be referred to as the “Party in Possession™.

b, Conditions to Continued Disbursement of Agency Loan. The Agency shall
continue to disburse the un-disbursed portion of the Agency Loan for the payment of Project
Costs as provided herein, upon and subject to: (a) the execution of an Assumption Agreement
acceptable to the Agency and the Party in Possession, pursuant to which the Party in Possession
agrees to construct and operate the Project in accordance with the terms and conditions of the
DDA, as the DDA, may be further amended by mutual agreement of the Agency and the Party in
Possession; and (b) to the extent necessary, the execution or re-execution and recordation or re-
recordation, of the promissory Note evidencing the Agency Loan, the deed of trust and other
instruments securing the Agency Loan and the Agreement Affecting Real Property, provided,
however, that nothing contained herein shall obligate the Party in Possession to cure any default
of Borrower under the Agency DDA, which is not curable by the Party in Possession.

c. Procedure if Party in Possession Fails to Assume Agency DDA In the event of a
default by Borrower under the terms of the DDA, which remains uncured after notice to the
Borrower pursuant to the DDA, and/or results in the termination of the DDA, by the Agency, or
a default by Borrower under the Construction Loan Agreement, pursuant to which Construction
ILender elects to foreciose on its deed of trust, or accept a deed in ligu of foreclosure, or
otherwise become the owner of the Property, and the Agency and the Party in Possession fail to
enter into an Assumption Agreement as described in paragraph b. within ninety days after such
termination or foreclosure {or such later date as the Party in Possession and the Agency may
agree to in writing), either party may terminate this Agreement by providing written notice of
termination to the other party. Provided, however, that in the event of a default by the Borrower
under the DDA, which is also a default under the Construction Lender Documents, the applicable
cure periods set forth in the DDA, shall be stayed from the time the foreclosing Lender provides
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notice to the Agency and during the period provided for the Agency to cure the default. Upon
termination of this Agreement, the Agency shall have no further obligation to disburse any un-
disbursed portion of the Agency Loan o the Borrower, the Construction Lender or any other
party, and the Construction Lender shall have no further obligation to the Agency or any other
person to disburse any un-disbursed portion of the Construction Loan pursuant to this
Agreement.

d. Reservation of Rights. Nothing contzined herein shall be construed as restricting,
limiting, amending or modifying the rights of the parties in the DDA, or the Construction Loan
Agreement, as they relate to defaults or remedies, including, inter alia, the right of each party
under its respective security instruments to foreclose on the Property, or to seek recourse under
any guaranties. ‘

12. Interraied Agreement.

This Agreement is made for the sole benefit and protection of the parties hereto and no
other person or persons shall have any right of action or right to tely hereon. As this Agreement
contains all the terms and conditions agreed upon between the parties, no other agreement
regarding the subject matter thereof shall be deemed to exist or bind any party unless in writing
and signed by the party to be charged. Notwithstanding the foregoing sentence or any other
provision of this Agreement, this Agreement does not supersede and shall not be deemed to
amend any of the Construction Loan Documents or any of the Agency Loan Documents.

13. Termination of this Agreement.

This Agreement shall terminate when all of the Project Funds have been fully disbursed.

14. Counterparts.

This Agreement may be signed by each party on 2 separate signature page, and when the
executed signature pages are combined, shall constitute one single instrument with the same
effect as if all signatories had executed the same instrument.

i, Binding Effect.

This Agreement shall be binding on and inure to the benefit of the parties to this
Agreement and their heirs, personal representatives, successors, and assigns, except as otherwise
provided in this Agreement.

146, Groverning Law,

This Agreement has been negotiated and entered in the State of California, and shall be
governed by, construed and enforced in accordance with the internal laws of the State of
California, applied to contracts made in California by California domiciliaries to be wholly
performed in California.
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17. Titles and Cantions.

Titles or captions contained herein are inserted as a matter of conveniences and for
reference, and in no way define, limit, extend or describe the scope of this Agreement or any
provision hereof.

18. Interpretation.

No provision in this Agreement is to be interpreted for or against either party because that
party or his legal representatives drafted such proviston.

19. Waiver: Amendments.

No breach of any provision hereof may be waived unless in writing. Waiver of any one
breach of any provision hereof shall not be deemed to be a waiver of any other breach of the
same or any other provision hereof. This Agreement may be amended only by a written
agreement executed by the parties in interest at the time of the modification.

20. Further Assurances.

The parties hereto hereby agree 1o execute such other documents and to take such other
action as may be reasonably necessary fo further the purposes of this Agreement.

21, Severance,

If any provision of this Agreement 1s determined by a court of competent jurisdiction to
be illegal, invalid or enforceable, such provision will be deemed to be severed and deleted from
the agreement as a whole and netther such provision, nor its severance and deletion shall in any
way affect the validity of the remaining provisions of this Agreement.

22, Independent Advice of Counsel.

The parties hereto and each of them, represent and declare that in executing this
Agreement they rely solely upon their own judgment, belief and knowledge, and the advice and
recommendations of their own independently selected counsel, concerning the nature, extent and
duration of their rights and claims, and that they have not been influenced to any extent
whatsoever in executing the same by any of the parties hereto or by any person representing
them, or any of them.

23, Voluntary Agreement.

The parties hereto, and each of them, further represent and declare that they carefully
read this Agreement and know the contents thereof, and that they sign the same freely and
voluntarily.



24, Atiornevs' Fees.

in the event of any dispute between the parties regarding this Agreement, the prevailing
party shall be entitled to recover costs and expenses, including but not limited to reasonable
attorneys' fees.

- IN WITNESS WHEREOF, the Agency, Construction Lender and the Borrower have
executed this Agreement as of the date set forth above.

REDEVELOPMENT AGENCY OF THE
CITY OF SAN DIEGO

Date: ' By:

James T. Waring
Assistant Executive Director

APPROVED AS TO FORM AND LEGALITY
Michael ], Aguirre '
Agency General Counsel

By:

Carol A. Leone
Deputy General Counsel

[Signatures continued on next page.]

LA ENTRADA HOUSING INVESTORS, L.P.,
A CALIFORNIA LIMITED PARTNERSHIP,

Dated: By:

Las Palmas Poundation,

a California nonprofit public benefit
corporation, [ts General Partner
Joseph M. Michaels

President
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Exhibit “A” to Disbursement Agreement

PROJECT BUDGET
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Exhibit “B” to Disbursement Agreement
DISBURSEMENT SCHEDULE

50 percent of NOFA Funds will be disbursed at beginning of construction; 30 percent at 50
percent completion, 10 percent at Notice of Completion and the final 10 percent upon Project
Completion and Acceptance.
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City’s Equal Opportunity Commitment. The City of San Diego (City) is strongly
committed to equal opportunity for empioyees, developers, contractors,
subcontractors, subconsultants and vendors/suppliers doing business with the City.
The City encourages its developers to share this commitment.

Demonstrated Commitment to Equal Opportunity. The City seeks to foster a
business climate of inclusion and to eliminate barriers to inclusion. Developers are
encouraged 1o take positive steps to diversify and expand their contractor,
subcontractor, subconsultant, and vendor/supplier solicitation base and to offer
contracting opportunities to these groups. To support its Equal Opportunity
Contracting commitment, the Developer is required to submit with its development
proposal/appiication for Affordable Housing Program Funding (NOFA) a Letter of
Commitment which must contain the following:

A. Subcontracting Commitment Goal.  Anticipated subcontracting
participation goal for utilization of Disadvantaged Business Enterprises
(DBE's) and underrepresented firms during the course of the project.

B. Qutreach Efforts. Network activities and outreach strategies intended to
be utilized {o recruit, hire, train and promote a diverse workforee.

C. Community Activities. Listing of Developer’s current community
activities such as membership and participation in local organizations,
associations, scholarship  programs, mentoring, apprenticeships,
internships, community projects, charitable contributions and similar
endeavors.

Fqual Opportunity Contracting (EQC) Developer Requirements [rev. 03/16/05]
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Iv.

A. Quarterly Update Report. Developer is required to submit quarterly reports detailing
and explaining efforts made to reach its stated commitment goal.

1. Due Date: Quarterly Updaie Report must be submltted every three months by the
30" day of the month.

B. Monthly Invoicing Report. Develbper must list monthly dollar amounts invoiced and
paid by contractor to subcontractor, subconsultant and vendor/supplier.

C. Monthlv Employment Report. Developer must have Contractor list each emplioyee
working on the specific project by full name, social security number, gender, ethnic
category, craft and employee source. Developer is responsible for collecting and
submitting Monthiy Employment Report from prime coniractor and ali subcontractors at
any level, working at the site. Contractors and all subcontractors must submit this report
monthly until their portion of work is complete. Reporting period is from first day of
calendar month through last day of calendar month and reflects total work hours
performed on this project. :

1. Due Date: Monthi Y Invoicing Report and Monthly Employment Report must be
submitied by the 5" day of the subsequent month.

D. Certified Pavroll. If project is federally and/or state funded prevailing wages apply
and certified payrolls must be submitted either weekly, bi-weekly or monthiy.

- During the course of the proj ect, reports and certified payrolls must be submitted to the

BOC Program Manager at 1010 Second Ave., Suite 500, San Diego, CA 92101,

Nondiscrimination in Contracting Ordinance. All developers, contractors, and
consultants doing business with the City, and their subcontractors, subconsultants and

- vendors/suppliers must comply with requirements of the City’s Nondiscrimination in

Contracting Ordinance, San Diego Municipal Code Sections 22.3501 through 22.3517.

A. Developers Proposal/Application to include Disclosure of Diserimination Complaints.

“As part of its propoesal/application, Developer shall provide to the City a list of all
instances within the past ten (10) vears where a complaint was filed or pending
against Developer in a legal or administrative proceeding alleging that Developer
discriminated against its employees, subcontractors, subconsultants and
vendors/suppliers, and a description of the status or resolution of that complaint,
including any remedial action taken.

B. Contract Language. The following language shall be included in contracts for City
projects between the Developer and any contractor, subcontractor, subconsultant and
vendor/supplier:

Developer shall not discriminate on the basis of race,
gender, religion, national origin, ethnicity, sexual
orientation, age, or disability in the solicitation,
selection, hiring, or treatment of subcontractors,

Egual Opportunity Contracting (EQC) Developer Requirements {rev. 03/16/05]
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subconsulting opportunities. Developer understands
and agrees that violation of this clause shail be
considered a material breach of the contract and may
result in contract termination, debarment, or other
sanctions.

Compliance Investigations. Upon the City’s request, Developer agrees to provide
to the City, within sixty (60) calendar days, a truthful and complete list of the
names of all subcontractors. subconsultants, vendors. and suppliers that Developer
has used in the past five (5) vears on any of its contracts that were undertaken
within San Diego County. including the total dollar amount paid by Developer for
each subcontract or supply contract. Developer further agrees to fully cooperate
in any investigation -conducted by the City pursuant to the City’s
Nondiscrimination in Contracting Ordinance, Municipal Code Sections 22.3501
through 22.3517. Developer understands and agrees that violation of this clause
shall be considered a material breach of the contract and may result in remedies
being ordered against the Developer up to and including contract termination,
debarment and “other sanctions for violation of the provisions of the
Nondiscrimination in Contraciing Ordinance. Developer further understands and
agrees that the procedures, remedies and sanctions provided for in the
Nondiscrimination in Contracting Ofdmance apply only to violations of the
Ordinance.

Equal Employment Opportunity. Developers shall comply with requirements of San
Diego Ordinance No. 18173, Section 22.2701 through 2Z. 2707, Equal Employment
Opportunity Qutreach Program. Developers must submit with its proposal/application a
Work Force Report or an Equal Employment Opportunity (EEO) Plan 1o the Manager of
the City of San Diego Equal Opportunity Contracting for approval. - All submittals must
be sent to 1010 Second Ave., Suite 500, San Diego, CA 92101,

A,

Wark Force Report. If a Work Force Report {Attachment AA) is submitted, and
the Work Force Analysis reflects under representations when compared to County
Labor Force Availability data, Developer will be required to submit an Egual
Employment Opportunity Plan.

Equal Emplovment Opportunity Plan. If an Equal Employment Opportunity Plan
is submitted, it must include at least the following assurances that:

1. The Developer will maintain a working environment free of
discrimination harassment, infimidation and coercion at all sites and in all
facilities at which the Developer’s employees are assigned to work;

2. A resnonszb}e ofﬁcxai is designated to monitor all employment related
activity to ensure the Developer’s EEC Poliey 1s being carried out and to
submit reports relating to EEO provisions;

Developer disseminates and reviews its EEO Policy with all employees at
least once a year, posts the policy statement and EEO posters on all
company bulietin boards and job sites; and documents every dissemination
review and posting with a written record to identify the time, place,
employees present, subject matter, and disposition of meetings

Squal Opportunity Contracting {EOC) Developer Requirements [rev. 03/16/05]
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10.

11.

12.

14.

performance under the EEQ Policy and maintains writter documentation
of these reviews;

The Developer discusses its EEO Policy Statement with Subconsultants
with whom it anticipates doing business, includes the EEO Policy
Statement in its subcontracts, and provides such documentation to the City
upon reguest;

The Developer documents and maintains a record of all bid solicitations
and outreach efforts to and from subconiractors and subconsultants,
consultant associations, vendors/suppliers and other business associations;

* The Developer disseminates its ERO Policy externally through varicus

media, including the media of people of color and women, in
advertisements to recruit, maintains files documenting these efforts, and
provides copies of these advertisements to the City upon request;

The Developer disseminates its EEO Policy to union and community
organizations;

The Developer provides immediate written notification to the City when
any union referral process has impeded the Developer’s efforts to maintain
its EEO Policy;

The Developer maintains a current list of recruitment sources, including
those outreaching to people of color and women, and provides written
notification of employment opportunities to these recruitment sources with
a record of the organizations’ responses;

"The Developer maintains a current file of names, addresses and phone

numbers of each walk-in applicant, including people of color and women,
and referrals from umions, recruitment sources, or community
organizations with a description of the employment action taken;

The Developer encourages all present employees, including people of
color and women employees, to recruit others;

The Developer maintains all employment selection process information
with records of all tests and other selection criteria; :

The Developer develops and maintains documentation for on-the-job
tralning opportunities and/or participates in training programs for all of its
employees, including people of color and women, and establishes
apprenticeship, irainee, and upgrade programs relevant to the Developer’s
employment needs;

Equal Opportunity Contracting (EOC) Developer Requirements [rev. 03/16/05]
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16.

17.

18.

to seek and prepafé appropriately for such opportunities,

The Developer ensures the company’s working environment and activities
are non-segregated except for providing separate or single-user toilets and
necessary changing facilities to assure privacy between the sexes;

The Developer estzblishes and documents policies and procedures to
ensure job classifications, work assignments, promotional  tests,
recruitment and other personnel practices do not have a discriminatory
effect; and '

The Developer is encouraged to participate in voluntary associations,
which assist in fulfilling one or more of its non-discrimination obligations.
The efforts of a consultant association, consultant/community professional
association, foundation or other similar group of which the Developer 1sa
member will be considered as being part of fulfilling these obligations,
provided the Developer actively participates.

VI.  List of Subcontractors. Developers are required to submit a Subcontractors List for
their Prime Contractor at the start of the project. As subcontractors are added to the
project, the Developer is required to notify EOC by submitting an updated
Subcontractors List within five (5) days of addition of subcontractor to the project.

Al Subcontractors List. The Subcontractors List { Attachment EOCP-7) shall indicate

the name and address, scope of work, dollar amount and percent of total proposed
subcontract amount, certification status and where certified for each proposed
subcontractor.

1.

Subcontractors must be named on the Subcontractors List if they receive more

than one-half of one percent (0.5%;) of the Developer’s fee.

VII. Certification.

A. The City of San Diego is a signatory to a Memorandum of Agreement (MOA) in the

statewide California Unified Certification Program, and therefore has adopted a

policy regarding certification of DBE firms. Pursuant to the MOA, 2 DBE can be
certified by any participating government agency in the State of California.

B. The City will accept a current certification by the State of California Department of
Transportation (CALTRANS) or any other participating government agency in the
State of California as an MBE or WBE: or

C. The City will accept current DVBE certification granted by the State of California’s
Department of General Services, Office of Small and Minority Business,
(916) 322-5060.

VI, Definitions.

Certified “Minority Business Enterprise” (MBE) means a business which Is at ieast fifty-
one percent (51%) owned by African Americans, American Indiang, Asians, Filipinos, and/or

Equal Opportunity Contracting (EOC) Developer Requirements {rev. {3/16/05]
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IX.

percent (51%) of the stock must be owned by, and the busmess operated by, one or more
members of the identified ethnic groups.

Certified “Women Business Enterprise” (WBE) means a business which Is at least fifty
one percent {51%) owned by one or more women and whose management and daily
operation is controlied by the qualifying party(ies). In the case of a publicly-owned business,
at least fifty-one percent (51%) of the stock must be owned by, and the business operated by,
One Or More WOmen.

Certified “Disadvantaged Business Enterprise” (DBE) means a business which is at least
fifty-one percent (51%} owned and operated by one or more socially and economically
disadvantaged individuals and whose management and daily operation is controlled by the
qualifying partv(ies). In the case of a publicly-owned business, at least fifty-one percent
(51%) of the stock must be owned by, and the business operated by, socially and
economically disadvantaged individuals.

Certified “Disabled Veteran Business Enterprise” (DVBE) means a business which is at
least fifty-one percent (51%) owned by one or more veterans with a service related disability
and whose management and daily operation is controlied by the gualifying party(ies}.

“QOther Business Enterprise” (OBE) means any business which does not otherwise qualify
as Minority, Woman, Disadvantaged or Disabled Veteran Business Enterprise.

List of Attachments.

EOC-7- Subcontractors List

EOC -8~ Subconsultants List

EOC -AA (1-3) - Work Force Report

EOC-BB — Developer Monthly Invoicing Reporl
EOC-CC-Monthly Employment Report

Equal Opportunity Centracting (EOC) Developer Requirements {rev. 13/16/05]
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INFORMATION REGARDING SUBCG’\’TRACTOR PARTICIPATION:

1. Subcontractor’s List shall include name and complete address of all Subcontractors who
will receive more than one half of one percent {0.5%) of the Developer’s fee.

2. Developer shall also submit subconfractor commitment “letiers on subcontractor’s
letterhead. no more than one page each, from subcontractors listed below to acknowledge
their commitment to the team, scope of work, and percent of participation in the project.

3. Subcontractors shall be used for scope of work listed. No changes to this Subcontractors
List will be allowed without prior written City approval.

*For information only. As appropriate, Developer shall identify Subcontmctors as:

Certified Minority Business Enterprise MREE
Certified Woman Business Enterprise WBE
Certified Disadvantaged Business Enterprise DBE
Certified Disabled Veteran Business Enterprise DVBE
Other Business Enterprise OBE

“*For information only. As appropriate, Developer shall indicate 1f Subcentractor is certified by:
City of San Diego CITY
State of California Department of Transporiation CALTRANS

Equal Opportunity Contracting (EQC) Developer Requirements frev. §3/16/03]
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SUBCONSULTANTS LIST

INFORMATION REGARDING SUBCONSULTANTS PARTICIPATION:

4, Subconsultant’s List shall include name and complete address of all Subconsultants who
will receive more than one half of one percent (0.3%) of the Prime Consultant’s fee.

5. Developer shall also submit Subconsultant commitment letters on Subconsultant’s
letterhead, no more than one page each. from Subconsultants listed below to
acknowledge their commitment to the team, scope of work, and percent of participation
in the project.

6. Subconsultants shall be used for scope of work listed. No changes to this Subconsultants

List will be allowed without prior written City approval. |

*For information only. As appropnate, Developer shall identify Subconsultants as:

Certified Minority Business Enterprise MBE
Certified Woman Business Enterprise WBE
Certified Disadvantaged Business Enterprise DBE
Certified Disabled Veteran Business Enterprise DVBE
Other Business Enterprise OBE

Equal Opportunity Contracting (EOC) Developer Requirements [rev. 03/16/03)
EOC-8



Sta:{e of California Department of Transportation CALTRANS
City of San Diego CITY
- State of California Department of Transportation CALTRANS

Egual Opportunity Contracting {EOC) Developar Requirements [rev. 03/16/03]
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THE CITY OF SAN DIEGO

EQUAL OPPORTUNITY CONTRACTING
1010 SECOND AVENUE, SUITE 500

SAN DIEGO, CA 92107

PHONE (619) 533-4464 « FAX (619) 533-4474

WORK FORCE REPORT

The objective of the Equal Employment Opportunity is to ensure that contractors doing business with the City, or receiving funds
from the City, will not engage in unlawful discrinmiinatory employment practices prohibited by State and Federal law. Such
employment practices include, but are not limited to the following: employment, promotion or upgrading, demotion or transfer,
recruitment or recruitment advertising, layoff or termination, rate of pay or other forms of compensation and selection for training,
including apprenticeship. '

NO OTHER FORMS WILL BE ACCEPTED
CONTRACTOR IDENTIFICATION

Type of Contractor: o Construction 0 Vendor/Supplier ©: Financial Institution o Lessee/Lessor
_ o Consultant o Grant Recipient 0 Insurance Company o Other

Name of Company: |
ADAMDBA:
Address (Corporate Headquarters, where applicable):

City County State Zip -
Telephone Number: {1} - Fax Number: ()} _ -
Name of Company CEQ:

Address(es), phone and fax number(s) of company facilities located in San Diego County (if different from above):
Address: '

City County State Zip
Telephone Number: { ) - Fax Number: () -
Type of Business: Type of License:

The Company has appointed:

As its Egual Employment Opportunity Officer (EEOO)}. The EEOO has been given authority to establish, disseminate and enforce
squal employment and affirmative action policies of this company. The EEOC may be coniacted af: |
Address: .

Telephone Number: () - Fax Number: { ) -

o0 Managing Office Work Force

“ForFirm's: 0 San Diego Work Force and/or

I, The undersigned representative of

(Firm Name)

(County) {Staw)
herehy certify that information provided herein is true and correct. This document was executed on this day of

{Authorized Signature) (Print Authorized Signamre Name)

Equal Cpportunity Contracting (EOC) Deveioper Requirements [Rev 3/16/05]
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NAME OF FIRM:

WORK FORCE REPORT ~ Page2

INSTRUCTIONS: For each occupational category, indicate number of males and femates in every ethnic group. Total columns in
row provided. Sum of all totals shouid be equal to your total work force. Include al! those employed by your company on either 2 full
or pari-time basis. The following groups are to be included in ethnic categories listed in columns below:

() African-American, Black (5)
{(2) Latino, Hispanic, Mexican-American, Puerto Rican {6}
(3 Asian, Pacific Islander {7y
{4) American Indian, Eskimo

OCCUPATIONAL CATEGORY

Executive, Administrative, Managerial

Filipino
Caucasian

DATE:

Other ethnicity; not falling into other groups

Professional Specialty

Engineers/Architects

Technicians and Related Support

Sales

Administrative Support/Cierical

Services

Precision Production, Craft and Repais

Machine Operaiors, Assembiers,
Inspectors

Transporiation and Material Moving

and Mon-construction Laborers*

Handlers, Equipment Cleaners, Helpers

|
'
¢
'
.
1
'
'
f
'
|
1
L
1
i
'
|
'
'

t

TOTALS EACH COLUMN

*Construction laborers and other field emplovees are not to be included on this page

b
!

|

] {
H

T
4
5 1 i
L 3 I
| '

GRAND TOTAL ALL EMPLOYEES

DISABLED

: i 1
1 ¢ 1
| I
|

|
|
r

i

NDICATE BY GENDER AND ETHNICITY THE NUMBER OF ABOVE EMPLOYEES WHO ARE DISABLED:
- : - ; -

i
1
i
|

NON-PROFIT ORGANIZATIONS ONLY:

BOARD OF DIRECTORS

VOLUNTEERS

ARTISTS

Equal Gpportunity Contracting {EOC) Developer Reguirements [Rev 3/16/05]
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NAME OF FIRM: DATE:

INSTRUCTIONS: For each occupational category, indicate number of males and females in every ethnic group. Total columns 1
row provided. Swm of all totals should be equal to your total work force. Include all those employed by your company on either a fir.
or part-time basis. The following groups are tc be included in ethmic categaries listed in columms below:

(1)  African-American, Black (3) Filipino

(2) Latino, Hispanic, Mexican-American, Puerto Rican 6} Caucasian

(3) Asian, Pacific Islander ' (7 Other sthnicity; not falling into other groups
(4) American Indian, Eskimo

OCCUPATIONAL CATEGORY

Carpenier

Dirvwall Installer

Electrician

Elevator Installers

Finishers, Concrete or Terrazzo

Glaziers

Helpers, Construction Trade

Ironworkers, Structural Metal Workers

Miliwrights

Masons, Bricklayers

Tile seliers

{perators

Painters

Pipe fitter, Plumbers

Plasterers

Roofers

1
:
!
;
H
;
:
.
;
:
|
:
;
|
‘
:
i
|
;
.
.
j
:
;
¢
Laborers !
.
:
;
;
:
‘
:
:
|
.
T
H
H
:
V
'
:
:
|
|
|
‘
|
|
:
1
.
.
i

Security, Protective Services

Sheet Meml, Duct Instaliers ;

Welders, Cutiers ]

r
]

TOTALS EACH COLUMN

GRAND TOTAL ALL EMPLOYEES I ]
INDICATE BY GENDER AND ETHNICITY THE EI\IUMEER OF ABOVE EMPLOYEES WHO ARE DISABLED:

1 t
|

DISABLED ! i

1
| ¢
'
'

Equal Opportunity Contracting (EQC) Developer Requirements [Rev 3/16/05]
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MONTHLY EMPLOYMENT REPORT

" ontractor:

roject Title:

eporting Period:  From: To

NOFA Project No:

Emplover LD, Number,

Work Order Numbet:

Rlack, African American BL
Mexican Amencar, Hispanie, Latine, Puerto Rican MA
Native American. American indian, Eskimo NA
Asian, Pacific islander AP
Filipino F1

Caucasian CA
Other Ethnicity {not defined above) OTH

I certify under penalty of perjury that the foregoing information is true and correct:

Authorized Signature

Printed Name /7 Title

Equal Opportanity Contracting (EQC] Construction Requirements [Rev 3/16/05)

EOC-CC

Apprenticeship Program A
Emplovment Agency E
Training Program T
Union Hiring Hall U
Other 0
Date Prepared
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Attachment No. 17

CHECK LIST FOR UNIVERSAL DESIGN FEATURES

Stepless front entrance or other primary entrance

a} Stacked closets for elevator lift space (the center floor would framed ¢ allow
for the shared ceiling/floor be knocked out for future eievator) '

b} Or, a bedroom on first floor
Full bath on first floor

Clear floor space in bathroom and kitchen 10 provide a 60 turning circle or a 30”
x 487 parallel use/work space in front of each fixture or appliance.’

48 clear floor space in front of toilet and parallel to bathtub; and

367 clear width for toilet fixture.

10.

11.

Wall framing reinforcement around toilet and bath fixtures to allow for the future
installation of a grab bar feature

36” wide exterior door(s) and 34” interior passage doors on the ground floor.
Include 30 x 48” space clear of any door swing.

407 wide hall width.

Space for adaptable kitchen cabinets to allow for 487 clear width, clear space
below sink, cabinets below counter,

30” wide accessible counter work space at 34” usable height, or, two (2) bread
boards permanently instalied at 34 height in kitchen.

Light switches, electrical receptacles, and environmental controls at an accessiole
height.

Accessible route of travel connecting the kitchen, bathroom, and other primary
function space on the ground floor.






