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OWNER PARTICIPATION AGREEMENT

THIS OWNER PARTICIPATION AGREEMENT (“Agreement”) is entered into as of April
____, 2019 by and between the CARSON HOUSING AUTHORITY, a public body,
corporate and politic (as successor in interest to the Carson Redevelopment Agency)
(Authority”), and LOS ANGELES HOUSING PARTNERSHIP, INC, a California non-profit
public benefit corporation and THE RICHMAN GROUP OF CALIFORNIA DEVELOPMENT
COMPANY, LLC, a California limited liability company (jointly and severally (“Developer”).

RECITALS

A. Pursuant to Health & Safety Code 833220 of the California Redevelopment Law
(Health & Safety Code 833000 et. seq. ("CRL"), certain public bodies, including the
City of Carson (“City”), the Carson Development Agency (*“RDA”), and/or the
Carson Housing Authority (“Authority”) may aid and cooperate in the planning,
undertaking, construction, and/or operation of redevelopment projects.

B. RDA and Carson Terrace, L.P., a California limited partnership (“Original
Developer”) previously entered into that certain Owner Participation Agreement
dated as of June 1, 1999 as amended (“Original OPA”).

C. Pursuant to the Original OPA, Original Developer agreed to develop that certain real
property located at 632 East 219" Street in the City of Carson (APN 7335-011-016)
(“Property” or “Site”) as a tax credit affordable housing project for senior citizens
consisting of sixty-two (62) affordable apartment units; however, there were, in fact,
sixty-three (63) apartment units, one (1) of which is a manager’'s unit commonly
known as Carson Terrace Senior Apartments (“Original AH Project”).

D. Pursuant to the Original OPA, Original Developer executed that certain Promissory
Note Secured By Deed of Trust dated “January __, 2001” in the amount of Two
Million Two Hundred Ninety-Six Thousand Nine Hundred Eighty-Eight Dollars
($2,296,988) (“Original Note”). The Original Note was a residual receipts
obligation.

E. The Original Note was secured by that certain Deed of Trust with Assignment of
Rents, Security Agreement and Fixture Filing dated January 1, 2001 which was
recorded on January 28, 2002 as Instrument No. 02-0203300 in the Official Records
of Los Angeles County (“Original Deed of Trust”).

F. Concurrently with, or prior to, the recordation of the Original Deed of Trust, the
following regulatory agreements were recorded (collectively, the “Original
Regulatory Agreements”):

a. That certain Regulatory Agreement dated October 1, 1998 executed by
Developer and CRA and recorded on October 16, 1998 as Instrument No.
98-1896440 in the Official Records, as amended by that certain Amendment
to Regulatory Agreement dated June 1, 1999 executed by Original Developer
and CRA and recorded on June 9, 1999 as Instrument No. 99-1055640 in the
Official Records.



b. That certain Regulatory Agreement and Declaration of Restrictive Covenants
dated June 1, 1999 between the Housing Authority of the County of Los
Angeles, U.S. Bank Trust National Association, and Original Developer which
was recorded on June 9, 1999 as Instrument No. 99-10556431 of the Official
Records.

c. That certain Regulatory Agreement dated January 6, 2001 executed by the
Original Developer and the California Tax Credit Allocation Committee and
recorded on January 28, 2002 as Instrument No. 02-0203299 in the Official
Records.

G. The Original AH Project was completed in 2000 and has been operating in
accordance with the Regulatory Agreements.

H.

Currently the buildings and individual residential units need to be repaired,
upgraded and rehabilitated. No significant payments have been made on the
Original Note as residual amounts have been minimal.

Developer desires to acquire the Property from Original Developer and to re-
syndicate and rehabilitate the Project with new federal low income housing tax
credits (“Tax Credits”) which will result in the following benefits:

a.

Provide for additional years of affordability pursuant to new covenants
spanning fifty-five (55) years.

Create a new financial situation with positive cash flow and repayment of
its residual receipts commitments to the Authority.

Update the Project to current Title 24 standards.
Improve energy efficiency by at least ten percent (10%).

Improve landscaping to meet the state’s Model Water Efficient Landscape
Ordinance.

Improve the building’s exterior aesthetics.

Install upgraded appliances in the units and communal areas to ENERGY
STAR rated appliances.

Compliance with California Building Code Chapter 11(B) by providing at
least ten percent (10%) of the units with mobility features and four percent
(4%) communication features.

Obtain Calgreen code certification.

Expend at least Forty-Five Thousand Dollars ($45,000) per unit in total
construction related costs (including the foregoing elements).

J. Pursuant to Assembly Bill 26 from the 2011-12 First Extraordinary Session of the
California Legislature (ABx1 26), the RDA was dissolved on February 1, 2012.

K. On March 8, 2011, pursuant to City Council Resolution No. 11-035, the City Council
established the Authority to function in the City in accordance with the California



Housing Authorities Law (Health and Safety Code 834200 et. seq.), and RDA and
Authority entered into that certain Amended and Restated Transfer Agreement for
the Authority to receive Set-Aside Funds and Properties to carry out certain housing
activities on behalf of the City and the RDA in accordance with the Redevelopment
Plan, the Implementation Plan, the Housing Element and the CRL.

L. Developer intends to acquire the Property from the Original Developer, to apply for
new Tax Credits and to secure a new construction loan for the rehabilitation work
which will be done with existing tenants remaining in their respective units or being
temporarily relocated at Developer's expense. Authority agrees to cooperate with
refinancing the current debt under the Original Note and to continue certain financial
rental assistance in accordance with the terms of this Agreement.

M. Authority is willing to cooperate with Developer’s rehabilitation plan in accordance
with the terms of this Agreement.

NOW, THEREFORE, the parties agree as follows:

(8100) PURPOSE OF THE AGREEMENT.

A. (8101) Purpose.

This Agreement and the Attachments hereto are made pursuant to Health & Safety
Code Section 34200 et seq., which authorizes the Authority to carry out, provide financial
assistance, and/or assist in the construction, reconstruction, improvement, alteration, or
repair of housing projects for persons of moderate, low, and very low income.

As set forth in this Agreement, Authority intends to financially assist with the “in
place” rehabilitation of the affordable housing project commonly known as the Carson
Terrace Seniors Project located on the Site.

The project consists of one (1) three-story building containing sixty-three (63)
existing residential units (62 affordable units and 1 Manager’s Unit) which currently is an
affordable housing apartment community (“Project”). All of the residential units within the
Project, other than the Manager's Unit, are rental units covenanted to be available to
families earning 30-60% of the area median income with a leasing preference to Senior
Citizens.

As material inducement and consideration for the Authority to enter into this
Agreement and provide the financial assistance to facilitate the rehabilitation of the Project
is Developer’'s covenant and agreement to restrict the rental of the residential units to
Moderate, Low, and Very Low Income Households for a period of fifty-five (55) years as
provided herein. The continuation of the affordability restrictions are material consideration
to Authority entering into this Agreement and Authority would not enter into this Agreement
or otherwise provide the financial assistance without the affordability restrictions.

This Project is in the best and vital interests of the Authority and the City of Carson,
and the health, safety and welfare of the residents and taxpayers in the City, and is in
accord with the public purposes and provisions of applicable state and local laws.
Construction of the project will provide additional jobs and will provide affordable housing
in accordance with the purposes and goals of the Authority.



B. (8102) Supersedes Original Documents.

As of the Loan Closing, (i) all the Original Loan Documents shall be restated,
amended and superseded in their entirety; (ii) the Original OPA shall be deemed
terminated; and (iii) the Original Regulatory Agreements will be released and replaced with
New Authority Regulatory Agreements to be recorded against the Property.

Il (§200) DEFINITIONS

The following terms as used in this Agreement shall have the meanings given
unless expressly provided to the contrary:

A.  (8201) Affiliate.

The term “Affiliate” shall mean any person or entity directly or indirectly, through
one or more intermediaries, controlling, controlled by, or under common control with
Developer, which shall include, without limitation, each of the constituent general partners
of Developer’s limited partnership. For this provision, “control” means (i) with respect to a
person that is a corporation, the right to exercise, directly or indirectly, at least fifty percent
(50%) of the voting rights attributable to the shares of the controlled corporation, and (ii)
with respect to a person that is not a corporation, the possession, directly or indirectly, of
the power to direct or cause the direction of the management or policies of the controlled
person.

B. (8202) Affordable Rent.

"Affordable Rent" shall have the meaning prescribed for that term in Health and
Safety Code 850053(b) and the regulations promulgated pursuant to or incorporated
therein, including, without limitation, any applicable regulations promulgated pursuant to
Health and Safety Code §50093.

Very Low Income Households are entitled to pay Affordable Rent, including a
reasonable utility allowance, which does not exceed the product of thirty percent (30%)
times fifty percent (50%) of the Los Angeles County Median Income, adjusted for family
size appropriate for the unit.

Low Income Households are entitled to pay Affordable Rent, including a
reasonable utility allowance, which does not exceed the product of thirty percent (30%)
times sixty percent (60%) of the Los Angeles County Median Income, adjusted for family
size appropriate for the unit.

Moderate Income Households are entitled to pay Affordable Rent, including a
reasonable utility allowance, which does not exceed the product of thirty percent (30%)
times one hundred ten (110%) percent, of the Los Angeles County Median Income,
adjusted for family size appropriate for the unit.

The Affordable Rents for the Units shall be pursuant to the New Authority Regulatory
Agreement (defined in Section 230).



C. (8 203) Agreement.

The term “Agreement” shall mean this entire Agreement, including all exhibits,
which attachments are a part hereof and incorporated herein in their entirety, and all other
documents incorporated herein by reference. The Attachments included with this
Agreement include the following:

Attachment No. 1 Legal Description of Site
Attachment No. 1-A Site Map
Attachment No. 2 Scope of Rehabilitation Work

Exhibit A — Preliminary Project Budget/Proforma
Exhibit B — Preliminary Design Plans

Schedule of Performance

New Note

New Deed of Trust

New Authority Regulatory Agreement

Release of Construction Covenants

Attachment No.
Attachment No.
Attachment No.
Attachment No.
Attachment No.

~No orbhWw

D. (8 204) Appraised Value.

The term “Appraised Value” shall mean the fair market value established in the
Appraisal as approved by the Authority. The terms “Current FMV” and “Completed
Project FMV” shall have the meanings set forth in Section 401(2).

E. (8 205) Appraisal.

The term “Appraisal” shall mean the appraisal to be acquired as provided in the
Section 401(2), a copy of which shall be provided to Authority for its review and approval.

F. (8 206) Authority.

The term “Authority” shall mean the Carson Housing Authority which is the
successor in interest of the Carson Redevelopment Agency for housing assets.

G. (8207) Authority Financial Assistance.

The term “Authority Financial Assistance” shall have the meaning ascribed in
Section 403.1(ii).

H. (8208) Authority Rental Subsidy.

The term “Authority Rental Subsidy” shall have the meaning ascribed in Section
4.03.2.

l. (8 209) Authority Rental Subsidy Term.

The term “Authority Rental Subsidy Term” shall have the meaning ascribed in
Section 4.03.2.



J. (8210) Agreement.

The term “Agreement” shall mean this Owner Participation Agreement, including all
attachments which are a part hereof and incorporated herein in their entirety, and all other
documents incorporated herein by reference.

K.  (§8211) CNA.

The term “CNA” shall mean the Capital Needs Assessment pursuant to Section
401(3).

L. (8 212) City
The term “City” shall mean the City of Carson.
M. (8213) CRA.

The term “CRA” shall mean the Carson Redevelopment Agency which was a party
to the Original OPA.

N. (8 214) Days.

The term “Days” shall mean calendar days and the statement of any time period
herein shall be calendar days, and not working days, unless otherwise specified.

O. (8215) Developer.

The term “Developer” means jointly the two parties described in the opening
paragraph of this Agreement, and their assignee upon assignment pursuant to Section
302.

P. (8 216) Developer Fee.

The term “Developer Fee” means the fee to be paid to Developer in accordance
with Section 403(3).

Q. (8217) Effective Date.

The term “Effective Date” shall mean the date this Agreement is executed on
behalf of the Authority and Developer after it has been approved by the Authority after a
public hearing.

R. (8218) Eligible Tenant.

The term “Eligible Tenant” shall mean those households seeking to rent a
Residential Unit who satisfy all of the following requirements:

a. Upon execution of a lease with Developer pursuant to this Agreement, each
member of the household shall occupy the Residential Unit as its principal residence, and



each member shall intend to thereafter continuously occupy such Residential Unit as its
principal residence

b. The household has been selected in accordance with the tenant selection
criteria set forth in the Regulatory Agreement.

c. Upon execution of a lease with Developer pursuant to this Agreement, the
household is a Moderate, Low, or Very Low Income Household in accordance with this
Agreement.

d. Tenantis a Senior Citizen plus any individuals permitted within the definition of
California Civil Code Section 51.3.

S. (8219) Enforced Delay.

The term “Enforced Delay” shall mean any delay described in Section 903 caused
without fault and beyond the reasonable control of a party, which delay shall justify an
extension of time to perform as provided in Section 903.

T. (8220) Existing Senior Financing.

The term “Existing Senior Financing” shall mean that certain loan evidenced by a
promissory note executed by Carson Terrace, L.P., a California limited partnership in the
original amount of Three Million Five Hundred Thousand Dollars ($3,500,000) payable to
U.S. Bank Trust National Association and secured by that certain deed of trust dated June
1, 1999 and recorded on June 9, 1999 as Instrument No. 99-1055632 in the Official
Records. As of December of 2018 the outstanding balance of the Existing Senior
Financing is One Million Seven Hundred Sixteen Thousand Two Hundred Sixty-Seven
Dollars ($1,716,267). The Existing Senior Financing is currently held by Bank of America.

U. (8221) Loan Closing.

The term “Loan Closing” or “Loan Closing Date” shall mean the closing of the
Loan Escrow by the Loan Escrow Agent which closing shall occur in accordance with the
Schedule of Performance and evidenced by recordation of the New Deed of Trust in the
Official Records.

V. (8222) Loan Escrow.

The term “Loan Escrow” shall mean the Loan Escrow established pursuant to this
Agreement for refinancing and replacement of the Original Note.

W. (8223) Loan Escrow Agent.

The term “Loan Escrow Agent” shall mean Ticor Title Company which shall act as
the escrow agent for the Loan Escrow. The Loan Escrow Agent contact shall be Kim
Hernandez, Loan Escrow Officer, at 1500 Quail Street, 3 Floor, Newport Beach, CA
92660,(949) 289-3327 kdhernandez@ticortitle.com.

X. (8224) Los Angeles County Median Income
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The term “Los Angeles County Median Income” shall be determined by
reference to the regulations published by the California Department of Housing and
Community Development pursuant to Health and Safety Code Section 50093, or its
SuCCessor.

Y. (8225) Low Income Household.

The term “Low Income Household” shall mean a household whose income does
not exceed sixty percent (60%) of the area median income for Los Angeles County,
adjusted for applicable household size, as computed in accordance with Health & Safety
Code Section 50079.5 and the regulations promulgated pursuant thereto or incorporated
therein, including, without limitation, all regulations promulgated pursuant to Health and
Safety Code Section 50093, or any successor statute.

Z. (8226) Manager’s Unit.

The term “Manager’s Unit” shall mean the one (1) residential housing unit within
the Project that is designated by Developer as a residence for a Qualified Manager. The
Manager’s Unit shall not be a restricted Residential Unit.

AA. (8 227) Moderate Income Household.

The term “Moderate Income Household” shall mean a household whose income
does not exceed one hundred ten percent (110%) of the area median income for Los
Angeles County, adjusted for applicable household size, as computed in accordance with
Health & Safety Code Section 50079.5 and the regulations promulgated pursuant thereto
or incorporated therein, including, without limitation, all regulations promulgated pursuant
to Health and Safety Code Section 50093, or any successor statute.

BB. (8228) New Authority Requlatory Agreement.

The term “New Authority Regulatory Agreement” shall mean that certain
Regulatory Agreement to be executed by Developer in favor of Authority in the form
attached as Attachment No. 6 which shall be recorded at the Loan Closing and shall
restrict the Residential Units for Eligible Tenants as set forth in Attachment No. 2.

CC. (8229) New Deed of Trust.

The term “New Deed of Trust” shall mean the Restated and Amended Deed of
Trust with Assignment of Rents, Security Agreement and Fixture Filing which secures the
New Note, in the form attached hereto as Attachment No. 5. The New Deed of Trust shall
be recorded against the Property at the Loan Closing.

DD. (8230) New Note.

The term “New Note” shall mean that certain Restated and Amended Promissory
Note Secured by Deed of Trust in the principal amount to be determined pursuant to
Section 403(ii)). The New Note shall be in the form attached hereto as Attachment No. 4
and secured by the New Deed of Trust. The New Note shall be payable as a residual




receipts loan and shall be subject and subordinate to Senior Financing as provided in
Section 515.

EE. (8 231) Official Records.

The term “Official Records” shall mean the official records of the County of Los
Angeles, California.

FF. (8 232) Original Deed of Trust.

The term “Original Deed of Trust” is defined in Recital F and secured the Original
Note.

GG. (8233) Original Loan Documents.

The term “Original Loan Documents” shall mean the Original Note and Original
Deed of Trust.

HH. (8 234) Original Note.

The term “Original Note” shall mean that certain Promissory Note Secured By
Deed of Trust dated “January __, 2001” in the original amount of Two Million Two Ninety-
Six Thousand Nine Hundred Eighty-Eight Dollars ($2,296,988) executed by Developer in
favor of CRA and secured by the Original Deed of Trust. The Original Note was a residual
receipts obligation. As of December 2018, the outstanding balance of the Original Note is
Four Million One Hundred Nine Thousand Two Hundred Seventy-Three Dollars
($4,209,273).

Il. (8 235) Original OPA.

The term “Original OPA” shall mean that certain Owner Participation Agreement
dated June 1, 1999 which was executed by CRA and Original Developer pursuant to which
the Original Loan Documents and Original Regulatory Agreements were issued.

JJ. (8 236) Original Requlatory Agreements.

The term “Original Regulatory Agreements” shall mean all of the following:

i.  The term “Original Authority Regulatory Agreement” shall mean that certain
Regulatory Agreement dated October 1, 1998 executed by Original Developer
and CRA and recorded on October 16, 1998 as Instrument No. 98-1896440 in
the Official Records, as amended by that certain First Amendment to
Regulatory Agreement dated June 1, 1999 executed by Developer and CRA
and recorded on June 9, 1999 as Instrument No. 99-1055640 in the Official
Records.

i. The term *“Original LA Regulatory Agreement” shall mean certain
Regulatory Agreement and Declaration of Restrictive Covenants dated June 1,
1999 among the Housing Authority of the County of Los Angeles, U.S. Bank



Trust National Association, and Original Developer which was recorded on
June 9, 1999 as Instrument No. 99-10556431 of the Official Records.

iii.  The term “Original TCAC Regulatory Agreement” shall mean that certain
Regulatory Agreement dated January 6, 2001 executed by the Original
Developer and the California Tax Credit Allocation Committee and recorded
on January 28, 2002 as Instrument No. 02-0203299 in the Official Records.

KK. (8237) Project.

The term “Project” shall mean the Rehabilitation Work to be performed by
Developer on the Site as described in the Scope of Rehabilitation Work attached hereto
as Attachment No. 2.

LL. (8238) Project Budget.

The term “Project Budget” shall mean the budget for the Project attached as
Exhibit A to the Scope of Rehabilitation Work.

MM. (8 239) Purchase Agreement.

The term “Purchase Agreement” shall mean that certain Purchase and Sale
Agreement and Joint Escrow Instructions dated November 30, 2018 between Original
Developer and The Richman Group of California Development Company, LLC, for the
acquisition of the Site as defined in Section 401(1).

NN. (8 240) Purchase Price.

The term “Purchase Price” shall have the meaning given in Section 401(1)

OO. (8241) Purchase Sale Escrow.

The term “Purchase Sale Escrow” shall have the meaning set forth in Section
401(1) which shall also be handled by the Loan Escrow Officer.

PP. (8242) Qualified Manager.

The term “Qualified Manager” shall mean the resident manager of the Project who
is selected and retained by Developer pursuant to the Authority Regulatory Agreement.
The Qualified Manager shall reside in the Manager’s Unit within the Project as designated
by Developer. The Manager's Unit shall be restricted to occupancy by the Qualified
Manager and his/her household.

QQ. (8243) Qualified Tax Credit Investor.

The term “Qualified Tax Credit Investor” shall mean a person or entity who (i) is
an experienced investor in multifamily housing developments receiving low income
housing tax credits issued by the State of California and/or the United States federal
government (“Tax Credits”), and (ii) has obtained or is contractually obligated to obtain a
limited partnership interest in Developer (or Developer's assignee) whereby it will receive
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ninety percent (90%) or more of the Tax Credits obtained in connection with the Project.
Authority shall have the right to reasonable prior approval, which shall not be unreasonably
withheld, conditioned or delayed, of the limited partnership agreement and amendments
thereto, but only with respect to the terms and conditions concerning timing and amounts
of capital contributions.

RR. (8 244) Rehabilitation Work.

The term “Rehabilitation Work” shall mean the work to be performed by Developer
as described on the Scope of Rehabilitation Work described in Attachment No. 2.

SS. (8 245) Release of Construction Covenants.

The term “Release of Construction Covenants” shall mean that document
prepared in accordance with Section 513 of this Agreement, in the form attached
as Attachment No. 7, which shall evidence that the Rehabilitation Work required by this
Agreement have been satisfactorily completed.

TT. (8 246) Residential Unit.

The term “Residential Unit” shall mean and refer to each of the sixty-three (63)
residential units in the Project, each of which is restricted to occupancy by this Agreement
and the Regulatory Agreements to a Eligible Tenant. “Residential Units” shall mean and
refer collectively to each and every Residential Unit located on the Site except the
Manager’'s Unit. Notwithstanding anything to the contrary set forth herein, in the event of a
conflict between the total number of restricted affordable units set forth herein and the total
number of restricted affordable units which the Authority may require by statute, Developer
may elect to use the affordable unit restrictions and rents established by the rules and
regulations of the California Tax Credit Allocation Committee.

UU. (8247) Senior Citizen.

The term “Senior Citizen” shall mean senior citizens and any individuals within the
definition in California Civil Code Section 51.3.

VV. (8 248) Senior Citizen Rental Assistance.

The term “ Senior Citizen Rental Assistance” shall mean the rental assistance to
be provided pursuant to Section 403.

WW. (8 249) Senior Financing; Construction & Permanent Loans.

The term “Senior Financing” and terms related to it shall refer to the following: the
loan(s) taken out by Developer from third party lenders to (i) fund the construction of the
Rehabilitation Work during the construction phase (“Construction Loan”) and (ii) provide
permanent financing after completion of the improvements replacing the Construction Loan
(“Permanent Loan”). Subject to the conditions set forth in Section 515, the Deed of Trust
and the Authority Regulatory Agreement shall be subordinated to the Senior Financing, as
evidenced by such subordination agreements as may be required by the lender(s) for the
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Senior Financing. Senior Financing shall also include such financing and instruments, if
any, recorded upon the Site in conjunction with Tax Credits. Senior Financing and
subordination thereto is more particularly described in Section 515.

XX. (8 250) Site or Property.

The term “Site” or “Property” shall mean that certain real property improved by the
existing affordable apartment housing project with sixty-three (63) units leased to Senior
Citizens and legally described on Attachment No. 1.

YY. (§8251) Site Map.

The Project shall be located upon the Site, which is within the City, as shown in the
“Site Map” attached hereto as Attachment No. 1-A.

ZZ. (8252) Subordination Agreement.

The term “Subordination Agreement” shall have the meaning set forth in Section
515.

AAA. (8253) Subsidized Units.

The term “Subsidized Units” shall have the meaning ascribed to such term in
Section 403.2.

BBB. (8254) Subsidized Tenants.

The term “Subsidized Tenants” shall have the meaning ascribed to such term in
Section 403.2.

CCC. (8255) Subsidy Reserve.

The term “Subsidy Reserve” shall have the meaning ascribed to such term in
Section 403.2.

DDD. (8 256) Tax Credits.

The term “Tax Credits” shall mean 4% Low Income Housing Tax Credits
administered and allocated by the California Tax Credit Allocation Committee (TCAC).

EEE. (§257) TCAC.

The term “TCAC” shall mean the California Tax Credit Allocation Committee.
FFF.  (§258) Title.

The term “Title” shall mean the fee title to the Site vested in Developer.

GGG. (8259) Title Company.
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The term “Title Company” shall mean Ticor Title Company.
HHH. (8 260) Title Officer.

The term “Title Officer” shall mean David Noble at 1500 Quail Street, 3" Floor,
Newport Beach, CA 92660; (714) 289-3300; email address: David.Noble @ticortitle.com

Il (8 261) Very Low Income Household.

The term “Very Low Income Household” shall mean a household whose income
does not exceed fifty percent (50%) of area median income for Los Angeles County,
adjusted for applicable household size, as computed in accordance with Health & Safety
Code Section 50105 and the regulations promulgated pursuant thereto or incorporated
therein, including, without limitation, all regulations promulgated pursuant to Health and
Safety Code Section 50093, or any successor statute.

Il (8300) PARTIES TO THE AGREEMENT

A. (8301) Authority.

1. Authority. Authority is a public body, corporate and politic, exercising
governmental functions and powers, organized and existing under the Housing
Authority Law of the State of California (Health and Safety Code Section 34200, et
seq.). The office of Authority is located at 701 E. Carson Street, Carson, California
90745. The term “Authority,” as used in this Agreement, includes the Carson
Housing Authority and any assignee of, or successor to, its rights, powers and
responsibilities. Authority is the successor in interest to the Carson Redevelopment
Agency.

2. No_Conflict. Authority’s execution, delivery and performance of its
obligations set forth in this Agreement will not constitute a default or a breach under
any contract, agreement or order to which Authority is a party or by which it is
bound.

3. No Litigation. To Authority’s actual knowledge, there is no threatened or
pending litigation against Authority challenging the validity of this Agreement or any
of the actions proposed to be undertaken by Authority or Developer pursuant to this
Agreement. “Actual knowledge,” as used herein, shall not impose a duty of
investigation, and shall be limited to the actual knowledge of Authority’s employees
and agents who have participated in the preparation of this Agreement and
Developer’s acquisition of the Site.

4. Authority’s Participation As Lender Only. Authority’s participation in
the Project is solely as a lender and Authority is not participating in the Project as a
developer or owner. Any actions by the Authority which are not fully consistent with
the Authority’s role as a lender are intended only to carry out routine government
functions and impose constitutionally or statutorily authorized conditions acceptable
to Developer. As such, the Project and the Authority’s participation through this
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Agreement are outside the scope of California Constitution Article XXXIV and its
enabling legislation.

B. (8302) Developer.

1. Identification. As of the Effective Date, Developer is LOS ANGELES
HOUSING PARTNERSHIP, INC, a California non-profit public benefit corporation and THE
RICHMAN GROUP OF CALIFORNIA DEVELOPMENT COMPANY, LLC, a California
limited liability company. The foregoing entities intend to form a limited partnership in
which each entity or a limited liability company whose sole member is one of the entities
shall act as general partners of the assignee. The assignment to the successor entity
noted above, shall not require Authority’s consent although a copy of the assignment and
the assignees’ composition as set forth above shall be provided to Authority. The principal
office of Developer for the purposes of this Agreement is located at 420 31%' Street Suite
B1, Newport Beach, CA 92663. Developer warrants and represents to Authority that
Developer is and will be qualified to do business, is in good standing under the laws of the
State of California, and has all requisite power and authority to carry out Developer’s
business as now and whenever conducted and to enter into and perform Developer’s
obligations under this Agreement.

2. Successors and Assigns. Except as may be expressly provided herein
below, all of the terms, covenants, and conditions of this Agreement shall be binding on,
and shall inure to the benefit of, Developer and the permitted successors, assigns and
nominees of Developer as to each portion of the Site. Wherever the term “Developer” is
used herein, such term shall include any permitted successors and assigns of Developer
as herein provided.

3. Qualifications. The qualifications and identity of Developer are of
particular concern to the Authority, and it is because of such qualifications and identity that
Authority has entered into this Agreement with Developer. Authority has considered the
experience, financial capability, and product being marketed by Developer, the Site
location and characteristics, the public costs of acquiring and developing the Site and
return on investment, and the product mix necessary to produce a Project. Based upon
these considerations, the Authority has imposed those restrictions on transfer set forth in
this Agreement.

C. (8303) Restrictions on Transfer.

1. Transfer Defined. As used in this Section, the term “Transfer” shall
include any assignment, hypothecation, mortgage, pledge, conveyance, or encumbrance
of this Agreement, Site, or the improvements thereon, and conveyance of the Site from
Authority to Developer or a limited partnership in which Developer (or its Affiliate) is a
general partner. A Transfer shall also include the transfer to any person or group of
persons acting in concert of more than twenty-five percent (25%) of the present ownership
and/or control of Developer in the aggregate, taking all transfers into account on a
cumulative basis, except transfers of such ownership or control interest between members
of the same immediate family, or transfers to a trust, testamentary or otherwise, in which
the beneficiaries are limited to members of the Transferor's immediate family. In the event
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Developer or its successor is a corporation or trust, such Transfer shall refer to the
Transfer of the issued and outstanding capital stock of Developer, or of beneficial interests
of such trust. In the event that Developer is a limited or general partnership, such Transfer
shall refer to the Transfer of more than twenty-five percent (25%) of the limited or general
partnership interest. In the event that Developer is a joint venture, such Transfer shall refer
to the Transfer of more than twenty-five percent (25%) of the ownership and/or control of
any such joint venture partner, taking all Transfers into account on a cumulative basis.

2. Restrictions Prior to_ Completion. From and after Loan Closing and
prior to issuance of the Release of Construction Covenants, Developer shall not Transfer
this Agreement or any of Developer’s rights hereunder, or any interest in the Site or in the
improvements thereon, directly or indirectly, voluntarily or by operation of law, except as
provided below, without the prior written approval of Authority, which shall not be
unreasonably withheld, and if so purported to be Transferred, the same shall be null and
void. In considering whether it will grant approval to any Transfer by Developer of its
interest in the Site before the issuance of the Release of Construction Covenants, which
Transfer requires Authority approval, Authority shall consider factors such as (i) whether
the completion or implementation of the Project is jeopardized; (ii) the financial strength
and capability of the proposed assignee to perform Developer’s obligations hereunder; and
(i) the proposed assignee’s experience and expertise in the planning, financing,
development, ownership, and operation of similar projects.

In the absence of a specific written agreement by Authority, from and after Loan
Closing and prior to the issuance of the Release of Construction Covenants, no Transfer
by Developer of all or any portion of its interest in the Site or this Agreement (including,
without limitation, an assignment or transfer not requiring Authority approval hereunder)
shall be deemed to relieve it or any successor party from any obligations under this
Agreement with respect to the completion of the development of the Project with respect to
that portion of the Site which is so transferred. In addition, no attempted assignment of any
of Developer’s obligations hereunder shall be effective unless and until the successor party
executes and delivers to Authority an assumption agreement, in a form approved by the
Authority, assuming such obligations.

3. Exceptions. Notwithstanding the foregoing, the following shall constitute
“Permitted Transfers” and shall not require the prior consent of the Authority:

a. An assignment of this Agreement to a partnership or limited
liability company in which Developer is the general partner or managing member as
specified in Section 3.02(1) which entity shall assume the obligations hereunder.

b. Any mortgage, deed of trust, or other form of conveyance for
financing, as provided in Section 512 and including, without limitation, the Senior
Financing, but Developer shall notify Authority in advance of any such mortgage, deed of
trust, or other form of conveyance for financing pertaining to the Site.

c. Any mortgage, deed of trust, or other form of conveyance for
restructuring or refinancing of any amount of indebtedness described in subsection (a)
above, provided that the amount of indebtedness incurred in the restructuring or
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refinancing does not exceed the outstanding balance on the debt incurred to finance the
acquisition of and improvements on the Site, including any additional costs for completion
of construction, whether direct or indirect, based upon the estimates of architects and/or
contractors and any costs associated with the refinancing.

d. The granting of easements or licenses to any appropriate
governmental agency or utility or permits to facilitate the development and/or operation of
the Site.

e. A sale or Transfer resulting from or in connection with a
reorganization as contemplated by the provisions of the Internal Revenue Code of 1986,
as amended or otherwise, in which the ownership interests of a corporation are assigned
directly or by operation of law to a person or persons, firm or corporation which acquires
the control of the voting capital stock of such corporation or all or substantially all of the
assets of such corporation.

f. A sale or Transfer of forty-nine percent (49%) or more of ownership
or control interest between members of the same immediate family, or Transfers to a trust,
testamentary or otherwise, in which the beneficiaries consist solely of immediate family
members of the Trustor or Transfers to a corporation or partnership in which the immediate
family members or shareholders of the Transferor have a controlling majority interest of
fifty-one percent (51%) or more.

g. A sale or Transfer to a California limited partnership in which
Developer, or an Affiliate of Developer, is a general partner.

h. A sale or Transfer of a limited partner interest in Developer, or the
permitted successor thereof, to a Qualified Tax Credit Investor, and any subsequent
transfer of such Qualified Tax Credit Investor’s interest in the Developer.

I. A sale or Transfer of an interest in a Qualified Tax Credit Investor.

J.  The admission of a nonprofit corporation or a limited liability
company wholly owned by a nonprofit corporation as a managing general partner of
Developer, or the permitted successor thereof.

k. Transfer of the Project or limited partnership interests in
Developer to a general partner, general partners or affiliates thereof of Developer, at the
end of the fifteen (15) year Tax Credit initial compliance period.

I.  Admission of the Qualified Tax Credit Investor to Developer or the
transfer of the Qualified Tax Credit Investor’s interest in Developer to another party, or the
redemption of the Qualified Tax Credit Investor’s interest in Developer.

m. Execution of residential leases for the Units in the ordinary course
of operations of the Project.
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n. The removal and replacement of a general partner of Developer
by the Qualified Tax Credit Investor in accordance with the terms of Developer’s limited
partnership agreement.

4. Restrictions After Completion. Subsequent to the issuance of the
Release of Construction Covenants, except as set forth in Section 303.3 above, Developer
may not sell, Transfer, convey, hypothecate, assign or lease all or any portion of its
interest in the Site without complying with any Transfer restrictions contained within the
Regulatory Agreements, as applicable.

V. (8400) ACQUISITION & REHABILITATION OF SITE.

A. (8401) Purchase Agreement; Appraisal

1. Purchase and Sale Agreement. Developer shall acquire the Site from the
Original Developer pursuant to the Purchase Agreement for a purchase price of Six Million
Dollars ($6,000,000) but which shall not exceed the Current FMV (as defined below)
(“Purchase Price”). The Purchase Agreement shall provide for the transfer of existing
Project reserves under the Original Loan Documents to Developer. Developer has
provided a true and complete copy of the Purchase Agreement which shall not be
amended or modified without the prior written consent of Authority. The Purchase
Agreement shall be consummated through the Purchase Sale Escrow.

2. Appraisal. Developer shall retain a licensed experienced appraiser satisfactory
to Authority to perform an appraisal of the Project which appraisal (“Appraisal”) shall
provide the fair market value of the Project (i) the current fair market as-is value (“Current
FMV”), and (ii) the fair market value of the Project upon completion of the Rehabilitation
Work as restricted by any regulatory agreements applicable upon completion (“Completed
Project FMV"). Developer shall be solely responsible for the cost of the Appraisal. A copy
of the Appraisal shall be provided to the Authority within sixty (60) days after the Effective
Date for the Authority’s review and approval.

3. Capital Needs Assessment. Pursuant to both HUD and TCAC regulations,
Developer has obtained a Physical Needs Assessment issued by EMG for The Richman
Group of California dated as of March 1, 2018 (“CNA”) portions of which shall be
incorporated into the Rehabilitation Work.

B. (8402) Einancing Milestones.

The parties acknowledge that Developer intends to finance the Rehabilitation Work
with funds from a variety of sources, including but not necessarily limited to, those funding
sources identified on the Project Budget attached to the Scope of Rehabilitation Work
(Attachment 2). Developer shall diligently apply for and pursue each funding source
identified in the Project Budget at the earliest feasible opportunity, taking into account
rules, requirements and scoring criteria applicable to each funding source. Developer shall
demonstrate, to Authority’s reasonable satisfaction by the dates set forth in the Schedule
of Performance, that Developer has secured a bona fide award, commitment or
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reservation of Tax Credits (collectively, “Housing Program Funds”) in an amount
sufficient (when combined with other committed financing sources) to provide for
rehabilitation of the Project in accordance with the Project Budget.

After an allocation of tax-exempt bonds, Developer shall promptly submit the
application to the TCAC for so called 4% Tax Credits as specified in the Schedule of
Performance. If for any reason Developer does not obtain a reservation of Tax Credits
prior to the date indicated in the Schedule of Performance Developer and Authority shall
meet and discuss extension of such date of at least six (6) months.

All funding sources for the Project shall be subject to Authority’s prior approval,
which approval shall not be unreasonably withheld. For purposes of calculating the dollar
amount of committed Housing Program Funds in determining compliance with this Section
402, the gross amount of any reservation of state or federal low income housing tax credits
shall be discounted by a reasonable factor to approximate the amount the Qualified Tax
Credit Investor would invest in the Project.

C. (8403) Authority Financial Assistance.

(i) Project Costs. The total estimated cost of the Project is Thirteen Million Eight
Hundred Thirty-Nine Thousand Six Hundred Thirty Dollars ($13,839,630) as further
described in the Project Budget. This estimate includes both the hard and soft costs of
rehabilitating the Project.

(i) Authority Financial Assistance at Closing. The Authority Financial
Assistance is based on the Project Budget which assumes a tax credit application as
described in Section 402 of the Agreement.

The only financial assistance to be provided by the Authority (“Authority Financial
Assistance”) is the refinancing of the balance of the Original Note which, as of the
Effective Date, is Four Million Three Hundred Thirty-Eight Three Thousand Nine Hundred
Seventy-Eight Dollars ($4,338,978) by replacing the Original Note with the New Note
which may be subordinated to the new financing in accordance with Section 515. The
exact amount of the New Note shall be the sum of all unpaid principal plus accrued but
unpaid interest of the Original Note. The amount shall be calculated prior to Closing and
confirmed by both parties.

The amount of the Authority Note shall be completed in the Authority Note and the
Authority Deed of Trust prior to the Loan Closing which documents shall be executed by
Developer and delivered to the Loan Escrow.

The Note is a residual receipts loan which, after the Loan Closing, shall accrue
simple interest at three percent (3%) per annum and shall be due and payable in fifty-five
(55) years following the recordation of the Release of Construction Covenants but, in no
event, later than December 31, 2077. Repayment of the Loan including all principal and
accrued interest shall be made in annual payments from fifty percent (50%) of the Net
Cash Flow (as defined in the Authority Regulatory Agreement) to the extent Net Cash Flow
is available commencing in the first year after the recordation of the Release of
Construction Covenants. Notwithstanding the foregoing, in the event Developer obtains
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additional residual receipts financing for the Project approved by the Authority, the
Authority’s percentage of Net Cash Flow shall be adjusted to be a fraction in which the
principal amount of the financing pursuant to the Note is the numerator and the sum of
Note plus all other residual receipts Loans is the denominator, multiplied by fifty percent
(50%).

The rights set forth in this Agreement and the Deed of Trust are not intended to be
exclusive of any other right, power or remedy, but each and every such right, power and
remedy shall be cumulative and concurrent and shall be in addition to any other right,
power and remedy authorized herein or now or hereafter existing at law or in equity. These
rights are to be interpreted in light of the fact that the Authority will have provided public
funds to assist the development of a private project as permitted under applicable laws.

(iii) Authority Financial Assistance after Closing.

(@) Rental Subsidy. Authority agrees to provide an initial rental subsidy to
the Project of Seventy-Three Thousand Three Hundred Twenty Dollars ($73,320) per year
which was originally committed in the Original OPA (“Senior Citizen Rental Assistance”)
upon the terms and conditions below (“Authority Rental Subsidy”). The Authority Rental
Subsidy shall continue through 2031 (“Authority Rental Subsidy Term”). Agency shall
review the amount of such subsidy at least once each three (3) years commencing no later
than the third (3“’) anniversary of the Effective Date, in order to consider whether or not it
is appropriate to increase such subsidy to reflect increases in consumer prices or other
inflation in the costs of housing; provided, however, that in no event, shall the amount of
such subsidy decrease and in no event shall Agency be required to increase the subsidy
but may, in its sole discretion, elect to do so.

(b) Payment of Subsidy. Authority agrees to pay, in arrears, a monthly rental subsidy
of not more than one-twelfth (1/12th) of the annual subsidy provided in subsection (i)
above with respect to ten (10) Low Income units (“Subsidized Units”). The Subsidized
Units shall be those tenants that are identified in writing to Authority as of the Effective
Date which writing shall also specify the date on which the Tenant commenced occupying
the Unit and affirm that the Tenant is then occupying the Unit (“Subsidized Tenants”).
Upon vacation of a Subsidized Unit by a Subsidized Tenant, Authority shall cease
providing a rental subsidy for such Unit, however, for the remainder of the term of the
Authority Rental Subsidy Term, Authority shall fund a reserve account in an amount equal
to the amount of subsidy that Authority would have paid each month for the Subsidized
Units that have then been vacated by a Subsidized Tenant (“Subsidy Reserve”).
Subsidies will be computed at Six Hundred Eleven Dollars ($611) per unit per month for
the ten (10) Low Income Units unless the Authority Rental Subsidy has been increased
pursuant to subsection 403(iii)(a) above in which case any such increase shall be divided
equally among the ten (10) Subsidized Units. No subsidies will be paid for the manager's
unit or any unoccupied units. Subsidies for any Unit occupied for a portion of a month will
be prorated based on a thirty (30) day month. Subsidies will be paid monthly, in arrears,
fifteen (15) days after application is made therefor, provided that no application shall be
made prior to the first (1%) day of the following month.
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Upon vacation of a Subsidized Unit by a Subsidized Tenant, such unit’s income restrictions
shall increase from Very Low or Low Income to Moderate Income.

(c) Accounting for Subsidy Payments. Developer shall provide Authority a certified
monthly accounting report showing the rents and periods of time each Unit was rented in a
form reasonably acceptable to Authority. The report shall include a reconciliation of the
total monthly subsidy drawn during the applicable period. The first accounting period for
which a monthly report shall be made shall commence on the first day of the month
following the Completion of Construction. An accounting shall be made to Authority within
thirty (30) days of such date but, in no case, prior to the first day of the following month.
Developer shall also provide Authority with an annual report of the same matters in a form
reasonably acceptable to Authority. Thereafter, an annual accounting shall be made within
thirty (30) days of the anniversary of the end of the month for which the first accounting
report was made.

Developer shall maintain a complete and accurate rent roll listing all Units, with the names
of all tenants, the dates of their tenancies and the amounts of rents charged and collected.
Such records shall be subject to examination by Authority, through its authorized designee,
from time to time at reasonable times during business hours.

(d) Subsidy Reserve. The Subsidy Reserve shall be held in trust in a separate bank
account in the name of the Developer at an institution approved by the Authority in its
reasonable discretion. The Subsidy Reserve funds shall be used to fund to subsidize the
rent of any Subsidized Tenant living in a Subsidized Unit in a monthly amount equal to the
difference between the amount of rent that would have been collected from such
Subsidized Tenant living in a Subsidized Unit during the term of the Authority Rental
Subsidy Term and the rent actually collected such Subsidized Tenant for such month.
Disbursements from the Subsidy Reserve shall be made monthly and shall require
approval from the Authority, which approval shall be granted within five (5) business days
of request therefore from the Developer. Developer shall submit a written request monthly
to the Authority for all disbursement from the Subsidy Reserve.

3. Developer Fee. Developer Fee shall be paid at such times as are
provided in the Budget. The deferral of Developer Fee in accordance with the schedule is
material to Authority agreeing to provide the financial assistance specified in this
Agreement. The deferred portion of Developer Fee shall be paid to Developer prior to
calculation of the Net Cash Flow (as defined in the Authority Regulatory Agreement) but
only to the extent Developer Fee has not been paid to Developer from any other source.
The amount of Developer Fee shall not exceed the amount permitted to be paid by
applicable TCAC regulations but not in excess of One Million Six Hundred Thousand
Dollars ($1,600,000) (“Developer Fee”). At the Closing, not more than twenty percent
(20%) of the Developer Fee may be paid to Developer with the balance paid to Developer
after the certificate of completion is issued and the Release of Construction Covenants is
recorded.

D. (8404) Loan Escrow.
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The Loan Escrow shall be opened within the time specified in the Schedule of
Performance. This Agreement shall constitute the joint escrow instructions of Authority and
Developer for the Loan, and a duplicate original of this Agreement shall be delivered to the
Loan Escrow Agent upon the opening of the Loan Escrow. The purpose of the Loan
Escrow is to hold the Authority Note and Authority Deed of Trust until the Loan Closing
which will occur concurrently with the Purchase Sale Escrow. Escrow Agent is empowered
to act under these instructions. Authority and Developer shall promptly prepare, execute,
and deliver to the Loan Escrow Agent such additional escrow instructions consistent with
the terms herein as shall be reasonably necessary. No provision of any additional escrow
instructions shall modify this document without specific written approval of the
modifications by Developer and Authority.

E. (8405) Conditions to Close of the Loan Escrow.

1. Developer’s _Conditions _to Loan_ Closing. Developer’'s obligation to
close the Loan Escrow, shall, in addition to any other conditions set forth herein in favor of
Developer, be conditional and contingent upon the satisfaction, or waiver by Developer, of
each and all of the following conditions (collectively, “Developer’s Conditions to Loan
Closing”) within the time provided in the Schedule of Performance:

a. Developer shall have obtained a financing commitment for the
development of the Site acceptable to Developer in accordance with Section 409.6, and
Authority shall have approved such commitments.

b. Developer shall have obtained a reservation of 4% Tax Credits
from the California Tax Credit Allocation Committee acceptable to Developer. (Upon
receipt of the allocation, a copy shall be provided to Authority.)

d. Developer shall have obtained from the applicable governmental
authority all required approvals and permit ready letters, for the Rehabilitation Work,
including, without limitation, those set forth in Section 502.

e. Developer shall concurrently acquire fee title to the Site from the
Original Developer pursuant to the Purchase Agreement.

f. The approved construction financing shall close concurrently.
g. The Purchase Sale Escrow shall close concurrently.

h. Authority shall have deposited two (2) executed and
acknowledged copies of the New Authority Regulatory Agreement.

i. Authority shall have deposited the following executed and
acknowledged (i) the Release of the Regulatory Agreement; and (ii) the subordination for
the Senior Financing, all of which shall be recorded with the Loan Closing.

J. The applicable entities have deposited a release of the Original LA
Regulatory Agreement and an assignment and assumption of the Original TCAC
Regulatory Agreement to be recorded at the Closing.
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k. All of the Original Regulatory Agreements shall be release of
record pursuant to termination agreements.

[. If the Initial Draw Request (pursuant to Section 403(1)(ii) is
approved, Authority shall deposit the approved amount into the Loan Escrow to be
released to Developer at the Loan Closing.

m. Authority shall have deposited or caused to be deposited all the
documents required under Section 406.3.

Any waiver of the foregoing conditions must be express and in writing. In the event
that the foregoing conditions have not been satisfied within the time provided therefor in
the Schedule of Performance, either party may terminate this Agreement by delivering a
written notice in accordance with Section 412.

2. Authority’s Conditions to Loan Closing. Authority’s obligation to permit
the refinancing of the Original Note shall, in addition to any other conditions set forth herein
in favor of Authority, be conditional and contingent upon the satisfaction, or waiver by
Authority, of each and all of the following conditions (collectively, “Authority’s Conditions
to Loan Closing”) within the time provided in the Schedule of Performance:

a. Title Company is committed to issue to Authority the Authority’s Loan
Title Policy in the amount of the New Note insuring title to the Site is
vested in Developer subject to conditions and exceptions specified in
Section 406.6.

b. Developer shall have obtained a reservation of 4% Tax Credits from
the California Tax Credit Allocation Committee and provided evidence
thereof to Authority.

c. The approved senior construction loan shall close concurrently.
d. The Purchase Sale Escrow shall close concurrently.

e. Developer shall have timely submitted to Authority plans and drawings
for all improvements to be constructed on the Site, including for site
plan review, conditional use permit, building, landscaping and other
plans and drawings, as provided in Section 502 and all necessary
plans shall have been reviewed or revised as required by Developer
and Authority, and final.

f. Developer shall have deposited into the Loan Escrow two (2) executed
copies of the Authority Regulatory Agreement.

g. Developer shall have deposited into Loan Escrow all of the following
executed and acknowledged as applicable: (i) the Note, and (ii) the
Deed of Trust.

h. The Original Regulatory Agreements shall be released of record.
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i. Developer shall have deposited or caused to be deposited into Loan
Escrow all the documents required under Section 406.4.

J. Developer is not in default under this Agreement.

Any waiver of the foregoing conditions must be express and in writing. In the event
that Developer fails to satisfy Authority’s foregoing conditions or defaults in the
performance of its obligations hereunder, Authority may terminate the Loan Escrow.

F. (8406) Loan Closing Reguirements.

1. Loan Closing. The Loan Escrow shall close after satisfaction of all
conditions to close of the Loan Escrow, but not later than the date specified in the
Schedule of Performance, unless extended by the mutual agreement of the parties or an
Enforced Delay.

2. Loan Escrow Agent to Advise of Costs. On or before the date set in
the Schedule of Performance, the Loan Escrow Agent shall advise the Authority and
Developer in writing of the fees, charges, and costs necessary to close the Loan Escrow,
and of any documents which have not been provided by said party and which must be
deposited in Loan Escrow to permit timely consummation of the Loan Closing. Developer
shall be solely responsible for payment of all closing costs for the Loan Escrow.

3. Deposits By Authority Prior to Loan Closing. On or before, but not
later than 1:00 p.m. of the date set in the Schedule of Performance, Authority shall
execute, acknowledge and deposit into Loan Escrow (i) an estoppel certificate certifying
that Developer has completed all acts required in this Agreement; (ii) the New Authority
Regulatory Agreement; and (iii) all documents required under this Agreement.

4. Deposits By Developer Prior to Loan Closing. On or before, but not
later than 1:00 p.m. of the date set in the Schedule of Performance, Developer shall
execute and acknowledge as applicable and deposit or cause to be deposited into Loan
Escrow: (i) the Note and Deed of Trust; (ii) an estoppel certificate certifying that Authority
has completed all acts required in this Agreement; (iii) the New Authority Regulatory
Agreement; (iv) all Loan closing costs; and (iv) all documents required under this
Agreement.

5. Recordation. Upon the completion by the Authority and Developer of
the deliveries and actions specified in these Loan Escrow instructions precedent to Loan
Closing, the Loan Escrow Agent is authorized to:

A. Complete all blanks in the documents.
B. Assemble counterpart executed copies of documents.

C. Record in the Official Records of Los Angeles County, California, in
the following order: (i) the releases of all Original Regulatory Agreements (except
the Original TCAC Regulatory Agreement); (ii) the assignment and assumption of
the Original TCAC Regulatory Agreement; (iii) the Senior Loan Documents (as
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applicable); (iv) the New Deed of Trust; (v) New Authority Regulatory Agreement;
(vi) Subordination Agreement; (vii) Request for Notice; (viii) Request for Notice of
Delinquencies; and (ix) any other appropriate instruments delivered through this
Loan Escrow.

D. Deliver to Authority: (a) the originally executed New Note; (b) a
conformed copy of the recorded New Deed of Trust, New Authority Regulatory
Agreement, Request for Notice, Request for Notice of Delinquencies and
Subordination Agreement; and (c) the Authority’s Loan Title Policy insuring title and
conforming to the requirements of Section 406.6. Following recordation, the Loan
Escrow Agent shall deliver conformed copies of said instruments and recorded
documents to Developer and Authority.

6. Authority’s Loan Title Policy.

At the Loan Closing, the Title Company shall issue to Authority an ALTA loan
policy of title insurance in the amount of the New Note (“Authority’s Loan Title Policy”)
with title to the Site vested in Developer and insuring the Deed of Trust against the Site in
second lien position subject only to (i) non delinquent real property taxes and
assessments; (ii) the Senior Financing; (iii) the Authority Regulatory Agreement; (iv) such
regulatory agreements to which Authority may consent; and (v) such exceptions as
approved by Authority in its sole discretion, together with such other endorsements and
coverage as required by Authority in its discretion.

G. (8407) Project Financing.

Within the time set forth in the Schedule of Performance, Developer shall submit to
Authority’s Executive Director for approval evidence reasonably satisfactory to the
Executive Director that Developer has the financial capability necessary for Rehabilitation
Work and operating the Project thereon pursuant to this Agreement. Such evidence of
financial capability shall include all of the following:

1. Reliable cost estimates for Developer’s total cost of developing the Project
(including both “hard” and “soft” costs).

2. A complete copy of the construction loan commitment obtained by
Developer to finance the Rehabilitation Work, or such other documentation reasonably
satisfactory to the Executive Director sufficient to demonstrate that Developer has
adequate funds available and committed to finance the development of the Project.

3. A financial statement and/or other documentation reasonably satisfactory
to the Executive Director sufficient to demonstrate that Developer has adequate funds to
complete the Project available and/or committed considering all sources specified in this
Agreement and the proceeds of the construction loan commitment.

4. A copy of the proposed contract between Developer and its general
contractor for all of the improvements required to be constructed by Developer hereunder,
certified by Developer to be a true and correct copy thereof. The Executive Director shall
also have the right to review and approve any revisions that are made to the proposed
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contract after its approval by the Executive Director which would increase the amount of
the contract by more than ten percent (10%) and/or substantially change other terms in the
contract.

5. Documentation that Developer has secured adequate Housing Program
Funds for the development of the Project as described in Section 401.

Developer covenants and agrees to take all action, furnish all information, give all
consents, and pay all sums reasonably required to keep the construction loan commitment
in full force and effect and shall comply in all material respects with all conditions thereof,
and shall promptly execute, acknowledge and deliver all applications, credit applications
and data, audited financial statements, and documents in connection therewith.

H. (8408) Employment of Local Residents.

A goal of the Authority with respect to this Project and other major projects within
the City is to secure employment opportunities for Carson residents. To that end,
Developer covenants that Developer shall make reasonable efforts to cause all
solicitations for full or part-time, new or replacement, employment relating to the
construction of the Project, including minority owned business enterprises, to be listed with
the Carson Career Center, 801 E. Carson Street, Carson, CA 90745, (310) 952-1762, or
the South Bay Workforce Investment Board, 11539 Hawthorne Boulevard, Suite 500,
Hawthorne, CA 90250, (310) 970-7700. Prior to the commencement of construction, and
as soon as practicable, Developer and prime contractor shall contact the Carson Career
Center to schedule a Pre-Construction Orientation Meeting to discuss requirements of the
Local Hire Program, recordkeeping and monthly reporting requirements necessary for the
evaluation of the Project's compliance with the Local Hire Program. In addition, the prime
contractor shall: (1) establish a point of contact to provide information about available job
opportunities, (2) conduct outreach efforts to attract local subcontractors and tradesmen,
and (3) coordinate Local Hire Workshops with the Carson Career Center to educate
potential local subcontractors and tradesmen about construction employment
opportunities. In addition, Developer shall include in each contract with any contractor and
shall obligate the contractor to include in each subcontract with any subcontractor
undertaking work on the Project, a provision obligating such contractor to make such
efforts or to cause its subcontractors to make such efforts. Developer shall be deemed to
have complied with its obligations set forth in this Section if its construction contract(s) with
contractors contains language substantially as follows (or as may otherwise be approved
by Authority’s Counsel in writing): “[Name of contractor] shall make reasonable efforts to
cause all solicitations for full or part-time, new or replacement, employment relating to the
construction/ installation of [describe the applicable work of improvements], including
minority owned business enterprises, to be listed with the Carson Career Center, or the
South Bay Workforce Investment Board. The Authority is an express third party beneficiary
of the foregoing obligations of [name of contractor] and shall have the authority to enforce
the same (provided that no such exercise by the Authority of its rights or remedies
provided for herein impairs or jeopardizes the rights of [name of Developer].” The
provisions of this Section are not intended, and shall not be construed, to benefit or be
enforceable by any Person whatsoever other than Authority. In addition, and
notwithstanding any other provision set forth in this Agreement to the contrary, in no event
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shall Developer be deemed to be in Default of its obligations set forth in this Agreement if it
performs its obligations set forth in this Section but a contractor of Developer commits a
default under the applicable provisions of its construction contract.

V. (8500) REHABILITATION WORK.

A. (8501) Scope of Rehabilitation Work.

The Site shall be rehabilitated by Developer as provided in the Scope of
Rehabilitation Work, the Regulatory Agreements, and the plans and permits approved by
Authority and City pursuant to Section 502. Developer shall commence and diligently
prosecute the Project to completion within the time provided and otherwise in strict
compliance with this Agreement. Construction of the Rehabilitation Work shall commence
as specified in the Schedule of Performance. Developer intends to conduct the
Rehabilitation Work with the existing tenants “in place.” However, if Developer must
temporarily relocate any existing tenants or terminate any leaseholds, Developer shall do
So at its own cost and expense which may include, but are not limited to, payment of any
applicable relocation expenses. Developer agrees to indemnify Authority for any claim
made by an existing tenant for any relocation costs and expenses for such existing tenants
which relocation is necessitated by Developer's Rehabilitation Work.

B. (8502) Rehabilitation Plans, Final Building Plans and Environmental
Review.

1. Proposed Development’'s Consistency With Plan and Codes.
Developer shall obtain all entittements at its own cost for approval of the Project. Authority
warrants and represents that the City’'s General Plan and Zoning Ordinance permit
Developer’'s proposed Rehabilitation Work as provided in this Agreement subject only to
those development approvals yet to be obtained, including, if necessary, proposed
General Plan and Zoning Ordinance amendments, Site Plan Review and subdivision
approval (if required), provided that it is expressly understood by the parties hereto that
Authority makes no representations or warranties with respect to approvals required by
any other governmental entity or with respect to approvals hereinafter required from City
and Authority, Authority and City reserving full police power authority over the Project.
Nothing in this Agreement shall be deemed to be a prejudgment or commitment with
respect to such items, nor a guarantee that such approvals or permits will be issued within
any particular time or with or without any particular conditions. Pursuant to Section 502(6),
CEQA is inapplicable.

2. Evolution of Development Plan. Concurrently with the approval of this
Agreement, the Authority has reviewed Developer’s Basic Concept Drawings. On or before
the date set forth in the Schedule of Performance, Developer shall submit to the City
preliminary, and thereafter final, drawings and specifications for rehabilitation of the Site in
accordance with the Scope of Rehabilitation Work, and all in accordance with the City’s
requirements. The term preliminary and final drawings shall be deemed to include, as
applicable, site plans, building plans, landscaping plans, parking plans, signage, a
description of structural, mechanical, and electrical systems, and all other plans, drawings
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and specifications. Final drawings will be in sufficient detail to obtain a building permit.
Said plans, drawings and specifications shall be consistent with the Scope of
Rehabilitation Work and the various development approvals referenced hereinabove,
except as such items may be amended by City (if applicable) and by mutual consent of
Authority and Developer. Plans (concept, preliminary and construction) shall be
progressively more detailed and will be approved if a logical evolution of plans, drawings or
specifications previously approved. Plans in sufficient detail to obtain all discretionary land
use approvals, including for site plan approval, conditional use permit, and other actions
requiring Planning Commission approval, shall be submitted and processed concurrently
for the Site.

3. Developer Efforts to Obtain _Approvals. Developer shall exercise
commercially reasonable efforts to timely submit all documents and information necessary
to obtain all applicable permits and approvals from the City in a timely manner. Not by way
of limitation of the foregoing, in constructing the Rehabilitation Work, Developer shall
comply with all applicable development standards in City’s Municipal Code and shall
comply with all building code, landscaping, signage, and parking requirements, except as
may be permitted through approved variances and modifications.

4. Authority Assistance. Subject to Developer's compliance with (i) the
applicable City and Authority development standards for the Site, and (ii) all applicable
laws and regulations governing such matters as public hearings, site plan review and
environmental review, Authority agrees to provide reasonable assistance to Developer, at
no cost to Authority, in the processing of Developer's submittals required under this
Section. City or Authority’s failure to provide necessary approvals or permits within such
time periods, after and despite Developer’s reasonable efforts to submit the documents
and information necessary to obtain the same, shall constitute an Enforced Delay.

5. Disapproval. The Authority shall approve or disapprove any submittal
made by Developer pursuant to this Section within thirty (30) days after such submittal. All
submittals made by Developer will note the 30-day time limit, and specifically reference
this Agreement and this Section. Any disapproval shall state in writing the reason for the
disapproval and the changes which the Authority requests be made. Authority’s failure to
disapprove the submittal within thirty (30) days shall be deemed an approval of the
submittal. Developer shall resubmit for approval as soon as is reasonably practicable but
no more than thirty (30) days after the date of disapproval. Thereafter, Authority shall have
an additional thirty (30) days for review of the resubmittal, but if the Authority disapproves
the resubmittal, then the cycle shall repeat, until the Authority’s approval has been
obtained. The foregoing time periods may be shortened if so specified in the Schedule of
Performance.

6. CEQA. The term “Environmental Review” shall mean the investigation
and analysis of the Project’'s impacts on the environment as may be required under the
California Environmental Quality Act (“CEQA”), Public Resources Code 821000, et seq.,
and the National Environmental Policy Act (42 U.S.C. 84321 et seq., “NEPA”") if required or
of the Project’s impacts on any species of plant or animal listed as a species of concern, a
threatened species, or an endangered species as may be required by the California
Endangered Species Act (“CESA”), Fish and Game Code 82050, et seq., and/or the U.S.
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Endangered Species Act (“USESA”), 16 U.S.C. 81531, et seq., or other applicable
California or federal law or regulation.

Pursuant to CEQA Guidelines in 14 Cal Code Regs. Section 15301, the Project
being an existing facility which is being repaired or rehabilitated qualifies as an exempt
activity under the exemption entitled “Operation, Repair, Maintenance, or Minor Alteration
of Existing Structures or Facilities.” This exemption applies to those activities involving
"negligible” or "no expansion of previous use beyond that existing at the time of the lead
agency's determination” and which will have no possibility for causing a significant effect
on the environment., would not create any public health or safety hazards and would not
have a significant impact on the resources or services within the area.

C. (8503) Developer Responsibilities During Construction.

The cost of constructing all of the improvements required to be constructed for the
Project shall be borne by Developer. As the Authority Financial Assistance to Developer is
sourced solely with monies from the Low and Moderate Income Housing Fund established
pursuant to Section 33334.3 of the Health and Safety Code or that are paid for by a
combination of private funds and funds available pursuant to Section 33334.2 or 33334.3
of the Health and Safety Code and is being used exclusively for the low income housing
portion of the Project, the parties do not believe that the Project would be considered to be
a “public work” “paid for in whole or in part out of public funds,” as described in California
Labor Code Section 1720. No party hereto shall take any action that would reasonably
cause the Project to become subject to prevailing wages. Notwithstanding the foregoing, to
the extent that (contrary to the parties’ intent), Developer is required to or is determined to
be responsible to pay prevailing wages for the Project, Developer shall defend and hold
the Authority and the City harmless from and against any all increase in construction costs,
or other liability, loss, damage, costs, or expenses (including reasonable attorneys’ fees
and court costs) arising from or as a result of any action or determination that any portion
of the Project is subject to payment of prevailing wages. This Section shall survive
termination of the Agreement.

In addition, in rehabilitating the Site, Developer shall take actions as Authority shall
reasonably require to minimize the impact of construction and airborne debris on nearby

property.

D. (8504) Schedule of Performance; Progress Reports.

Subject to Section 903, Developer shall begin and complete all plans, reviews,
construction and development specified in the Scope of Rehabilitation Work within the
times specified in the Schedule of Performance or such reasonable extensions of said
dates as may be mutually approved in writing by the parties and subject to any Enforced
Delay.

Once construction is commenced, it shall be diligently pursued to completion, and
shall not be abandoned for more than thirty (30) consecutive days, except when due to an
Enforced Delay, as defined in Section 903. Developer shall keep the Authority informed of
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the progress of construction and shall submit monthly written reports of the progress of the
construction to the Authority in the form required by the Authority.

E. (8505) Indemnification During Construction.

During the periods of construction on the Site and until such time as Authority has
issued a Release of Construction Covenants with respect to the construction of the
improvements thereon, Developer agrees to and shall indemnify and hold Authority and
the City harmless from and against all 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 to any person or to the
property of any person which shall occur on the Site and which shall be directly or
indirectly caused by any acts done thereon by Developer or its agents, servants,
employees or contractors, or any errors or omissions of Developer or its agents, servants,
employees, or contractors. Developer shall not be responsible for (and such indemnity
shall not apply to) any acts, errors, or omissions of Authority or the City, or their respective
agents, servants, employees, or contractors. Authority and City shall not be responsible for
any acts, errors, or omissions of any person or entity except the Authority and the City and
their respective agents, servants, employees, volunteers or contractors, subject to any and
all statutory and other immunities. The provisions of this Section shall survive the
termination of this Agreement.

F. (8506) Insurance.

Except as provided in this Section, prior to the commencement of any demolition
work and/or construction by Developer on the Project, Developer shall procure and
maintain (or require the general contractor to procure and maintain), at the Developer’s
sole cost and expense, in a form and content satisfactory to Authority, during the entire
term of such entry or construction, the following policies of insurance, as applicable:

1. Commercial General Liability Insurance. A policy of commercial general
liability insurance written on a per occurrence basis in an amount not less than ONE
MILLION DOLLARS ($1,000,000.00) per occurrence and TWO MILLION DOLLARS
($2,000,000) in the aggregate.

2. Worker’'s Compensation Insurance. A policy of worker's compensation
insurance in such amount as will fully comply with the laws of the State of California and
which shall indemnify, insure and provide legal defense for Developer, against any loss,
claim or damage arising from any injuries or occupational diseases occurring to any worker
employed by or any persons retained by Developer in the course of carrying out the work
or services contemplated in this Agreement.

3. Automobile Insurance. A policy of automobile liability insurance written
on a per accident basis in an amount not less than ONE MILLION DOLLARS ($1,000,000)
combined single limit per accident for bodily injury and property damage covering owned (if
applicable), leased, hired, and non-owned vehicles.

4. Builder’s Risk Insurance. A policy of “Builder’'s Risk” insurance covering
the full replacement value of all of the improvements to be constructed by Developer
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pursuant to this Agreement plus Developer’'s personal property and equipment. Developer
shall procure the builder’s risk insurance policy prior to commencing construction.

All of the above policies of insurance, except the Builder’'s Risk Insurance, shall be
primary insurance and shall name Authority, City, and their officers, employees, and
agents as additional insureds. The insurer shall waive all rights of subrogation and
contribution it may have against Authority, City, and their officers, employees and agents
and their respective insurers. All of said policies of insurance shall provide that said
insurance may not be amended or cancelled without providing thirty (30) days prior written
notice to Authority, City and Developer. In the event any of said policies of insurance are
cancelled, Developer shall, prior to the cancellation date, submit new evidence of
insurance in conformance with this Section to the Executive Director. No work or services
under this Agreement shall commence until Developer has provided Authority with
Certificates of Insurance or appropriate insurance binders evidencing the above insurance
coverages and said Certificates of Insurance or binders are approved by Authority.

The policies of insurance required by this Agreement shall be satisfactory only if
issued by companies qualified to do business in California, rated “A-" or better in the most
recent edition of Best Rating Guide, The Key Rating Guide or in the Federal Register, and
only if they are of a financial category Class VIl or better, unless such requirements are
waived by the Risk Manager of the City (“Risk Manager”) due to unique circumstances.

Developer shall provide in all contracts with contractors, subcontractors, architects,
and engineers that said contractor, subcontractor, architect, or engineer shall maintain (if
applicable) the same policies of insurance required to be maintained by Developer
pursuant to this Section, unless waived or modified by the Risk Manager.

Developer agrees that the provisions of this Section shall not be construed as
limiting in any way the extent to which Developer may be held responsible for the payment
of damages to any persons or property resulting from Developer’s activities or the activities
of any person or persons for which Developer is otherwise responsible.

Notwithstanding the foregoing, the Developer shall be permitted to fulfill the
insurance obligations through provision of an owner controlled insurance program (“OCIP”)
or a contractor controlled insurance program (“CCIP”) with terms and conditions
reasonably acceptable to the Authority.

G. (8507) City and Other Governmental Authority Permits.

Before commencement of construction or development of any buildings, structures,
or other works of improvement upon the Site which are Developer’'s responsibility under
the applicable Scope of Rehabilitation Work, Developer shall at his own expense secure or
cause to be secured any and all permits which may be required by City or any other
governmental agency affected by such construction, development or work. Developer shall
not be obligated to construct if any permit is not issued. If there is delay beyond the usual
time for obtaining any such permits due to no fault of Developer, the Schedule of
Performance shall be extended to the extent such delay prevents any action which could
not legally or would not in accordance with good business practices be expected to occur
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before such permit was obtained. Developer shall pay all normal and customary fees and
charges applicable to such permits and any fees or charges hereafter imposed by City or
Authority which are standard for and uniformly applied to similar projects in the City.

H. (8508) Rights of Access.

Representatives of the Authority shall have the reasonable right to access the Site
upon reasonable prior notice without charges or fees, at any time during normal
construction hours during the period of construction (terminating upon issuance of the
Release of Construction Covenants) and upon reasonable notice to Developer and subject
to the rights of existing tenants, for the purpose of assuring compliance with this
Agreement, including, but not limited to, the inspection of the construction work being
performed by or on behalf of Developer. Such representatives of Authority shall be those
who are so identified in writing by the Executive Director of Authority. Each such
representative of Authority shall identify himself or herself at the job site office upon his or
her entrance to the Site, and shall provide Developer, or the construction superintendent or
similar person in charge on the Site, a reasonable opportunity to have a representative
accompany him or her during the inspection. Authority shall indemnify, defend, and hold
Developer harmless from any injury or property damage caused or liability arising out of
Authority’s exercise of this right of access.

l.  (8509) Applicable Laws.

Developer shall carry out the construction of the improvements to be constructed by
Developer in conformity with all applicable laws, including all applicable federal and state
labor laws.

J. (8510) Nondiscrimination During Construction.

Developer, for itself and its successors and assigns, agrees that in the construction
of the improvements to be constructed by Developer, it shall not discriminate against any
employee or applicant for employment because of race, color, creed, religion, sex, marital
status, ancestry or national origin.

K. (8511) Taxes, Assessments, Encumbrances and Liens.

Developer shall pay, prior to delinquency, all real estate taxes and assessments
assessed or levied subsequent to conveyance of title of the Site. Until the date Developer
is entitled to the issuance by Authority of a Release of Construction Covenants, Developer
shall not place or allow to be placed thereon any mortgage, trust deed, encumbrance or
lien (except mechanic’s liens prior to suit to foreclose the same being filed, or the bonding
of such liens to Authority’s reasonable satisfaction) prohibited by this Agreement.
Developer shall remove or have removed any levy or attachment made on the Site, or
assure the satisfaction thereof, within a reasonable time, but in any event prior to a sale
thereunder. Nothing herein contained shall be deemed to prohibit Developer from
contesting the validity or amounts of any tax, assessment, encumbrance or lien, or to limit
the remedies available to Developer in respect thereto.

L. (8512) Rights of Holders of Approved Security Interests in Site.

31



1. Definitions. As used in this Section, the term “mortgage” shall include
any mortgage, whether a leasehold mortgage or otherwise, deed of trust, or other security
interest, or sale and lease-back, or any other form of conveyance for financing. The term
“holder” shall include the holder of any such mortgage, deed of trust, or other security
interest, or the lessor under a lease-back, or the grantee under any other conveyance for
financing.

2. No_Encumbrances Except Mortgages to Finance the Project.
Notwithstanding the restrictions on transfer in Section 303, mortgages required for any
reasonable method of financing of the development and/or rehabilitation of the
improvements are permitted before issuance of a Release of Construction Covenants but
only for the purpose of securing loans of funds used or to be used for the rehabilitation and
development of improvements on the Site, and for any other expenditures necessary and
appropriate to develop the Site under this Agreement, or for restructuring or refinancing
any for same, so long as the refinancing does not exceed the then outstanding balance of
the existing financing, including any additional costs for completion of construction,
whether direct or indirect, based upon the estimates of architects and/or contractors and
any reasonable costs to refinance. Developer (or any entity permitted to acquire title under
this Section) shall notify Authority in advance of any mortgage, if Developer or such entity
proposes to enter into the same before issuance of the Release of Construction
Covenants. Developer or such entity shall not enter into any such conveyance for financing
without the prior written approval of Authority, which shall not be unreasonably withheld,
other than those documents evidencing and securing the Approved Financing. Any lender
approved by Authority pursuant to Section 408 shall not be bound by any amendment,
implementation, or modification to this Agreement subsequent to its approval without such
lender giving its prior written consent thereto. In any event, Developer shall promptly notify
Authority of any mortgage, encumbrance, or lien that has been created or attached thereto
prior to issuance of a Release of Construction Covenants, whether by voluntary act of
Developer or otherwise.

3. Developer’s Breach Not to Defeat Mortgage Lien. Developer’'s breach
of any of the covenants or restrictions contained in this Agreement shall not defeat or
render invalid the lien of any mortgage made in good faith and for value as to the Site, or
any part thereof or interest therein, but unless otherwise provided herein, the terms,
conditions, covenants, restrictions, easements, and reservations of this Agreement shall
be binding and effective against the holder of any such mortgage of the Site whose interest
is acquired by foreclosure, trustee’s sale or otherwise.

4. Holder Not Obligated to Construct or Complete Improvements. The
holder of any mortgage shall in no way be obligated by the provisions of this Agreement to
construct or complete the improvements or to guarantee such construction or completion.

5. Notice of Default to Holders of Mortgages, Deed of Trust or other
Security Interest. Whenever Authority shall deliver any notice or demand to Developer
with respect to any breach or default by Developer hereunder, Authority shall at the same
time deliver a copy of such notice or demand to each holder of record of any mortgage
who has previously made a written request to Authority therefor, or to the representative of
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such lender as may be identified in such a written request by the lender. No notice of
default shall be effective as to the holder unless such notice is given.

6. Right to Cure. Each holder (insofar as the rights of Authority are
concerned) shall have the right, at its option, within ninety (90) days after the receipt of the
notice, to:

a. obtain possession, if necessary, and to commence and diligently
pursue said cure until the same is completed, and

b. add the cost of said cure to the security interest debt and the lien
or obligation on its security interest;

provided that in the case of a default which cannot with diligence be remedied or cured
within such ninety (90) day period, such holder shall have additional time as reasonably
necessary to remedy or cure such default.

In the event there is more than one such holder, the right to cure or remedy a
breach or default of Developer under this Section shall be exercised by the holder first in
priority or as the holders may otherwise agree among themselves, but there shall be only
one exercise of such right to cure and remedy a breach or default of Developer under this
Section.

No holder shall undertake or continue the construction or completion of the
improvements (beyond the extent necessary to preserve or protect the improvements or
construction already made) without first submitting evidence satisfactory to the Authority
that it has the qualifications and financial responsibility necessary to construct and
complete the improvements and enter into an agreement with the Authority with respect to
the obligations hereunder. Any holder properly completing such improvements shall be
entitled, upon written request made to Authority, to a Release of Construction Covenants
from Authority.

7. Authority’s Rights _upon__ Failure _of Holder to Complete
Improvements. In any case where one hundred eighty (180) days after default by
Developer in completion of construction of improvements under this Agreement, the holder
of any mortgage creating a lien or encumbrance upon the Site or improvements thereon
has not exercised the option to construct afforded in this Section or if it has exercised such
option and has not proceeded diligently with construction, Authority may, after ninety (90)
days’ notice to such holder and if such holder has not exercised such option to construct
within said ninety (90) day period, purchase the mortgage, upon payment to the holder of
an amount equal to the sum of the following:

a. The unpaid mortgage debt plus any accrued and unpaid interest
(less all appropriate credits, including those resulting from collection and application of
rentals and other income received during foreclosure proceedings, if any);

b. All expenses incurred by the holder with respect to foreclosure, if
any;
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c. The net expenses (exclusive of general overhead), incurred by the
holder as a direct result of the ownership or management of the Site, such as insurance
premiums or real estate taxes, if any;

d. The costs of any improvements made by such holder, if any; and

e. An amount equivalent to the interest that would have accrued on
the aggregate of such amounts had all such amounts become part of the mortgage debt
and such debt had continued in existence to the date of payment by the Authority.

In the event that the holder does not exercise its option to construct afforded in this
Section, and Authority elects not to purchase the mortgage of holder, upon written request
by the holder to Authority, Authority agrees to use reasonable efforts to assist the holder
selling the holder’s interest to a qualified and responsible party or parties (as determined
by Authority). The proceeds of such a sale shall be applied first to the holder of those items
specified in subparagraphs a. through e. hereinabove, and any balance remaining
thereafter shall be applied as follows:

(1) First, to reimburse Authority, on its own behalf and on
behalf of the City, for all costs and expenses actually and reasonably incurred by Authority,
including but not limited to payroll expenses, management expenses, legal expenses, and
others.

(2)  Second, to reimburse Authority, on its own behalf and on
behalf of the City, for all payments made by Authority to discharge any other
encumbrances or liens on the Site or to discharge or prevent from attaching or being made
any subsequent encumbrances or liens due to obligations, defaults, or acts of Developer,
its successors or transferees.

(3) Third, to reimburse Authority, on its own behalf and on
behalf of the City, for all costs and expenses actually and reasonably incurred by Authority,
in connection with its efforts assisting the holder in selling the holder's interest in
accordance with this Section.

(4) Fourth, any balance remaining thereafter shall be paid to
Developer.

8. Right of Authority to Cure Mortgage, Deed of Trust or Other Security
Interest Default. In the event of a default or breach by Developer (or entity permitted to
acquire title under this Section) of a mortgage prior to the issuance by Authority of a
Release of Construction Covenants for the Site or portions thereof covered by said
mortgage, and the holder of any such mortgage has not exercised its option to complete
the development, Authority may cure the default prior to completion of any foreclosure. In
such event, Authority shall be entitled to reimbursement from Developer or other entity of
all costs and expenses incurred by Authority in curing the default, to the extent permitted
by law, as if such holder initiated such claim for reimbursement, including legal costs and
attorneys’ fees, which right of reimbursement shall be secured by a lien upon the Site to
the extent of such costs and disbursements. Any such lien shall be subject to:
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a. Any mortgage for financing permitted by this Agreement; and

b. Any rights or interests provided in this Agreement for the
protection of the holders of such mortgages for financing;

provided, that nothing herein shall be deemed to impose upon Authority any affirmative
obligations (by the payment of money, construction or otherwise) with respect to the Site in
the event of its enforcement of its lien.

9. Right of Authority to Satisfy Other Liens on the Site After
Conveyance of Title. After the conveyance of title and prior to the recordation of a
Release of Construction Covenants for construction and development, and after Developer
has had a reasonable time to challenge, cure, bond over or satisfy any liens or
encumbrances on the Site or any portion thereof, the Authority shall have the right to
satisfy any such liens or encumbrances; provided, however, that nothing in this Agreement
shall require Developer to pay or make provision for the payment of any tax, assessment,
lien or charge so long as Developer in good faith shall contest the validity or amount
thereof, and so long as such delay in payment shall not subject the Site or any portion
thereof to forfeiture or sale.

M. (8513) Release of Construction Covenants.

Upon the completion of all construction required to be completed by Developer on
the Site, Authority shall furnish Developer with a Release of Construction Covenants for
the Site in the form attached hereto as Attachment No. 7 upon written request therefor by
Developer. The Release of Construction Covenants shall be executed and notarized so as
to permit it to be recorded in the office of the Recorder of Los Angeles County. A Release
of Construction Covenants shall be, and shall state that it constitutes, conclusive
determination of satisfactory completion of the construction and development of the
improvements required by this Agreement upon the Site and of full compliance with the
terms of this Agreement with respect thereto. A partial Release of Construction Covenants
applicable to less than the entire Site shall not be permitted.

After the issuance of a Release of Construction Covenants, any party then owning
or thereafter purchasing, leasing or otherwise acquiring any interest in the Site shall not
(because of such ownership, purchase, lease, or acquisition) incur any obligation or liability
under this Agreement with respect to the Site, except that such party shall be bound by the
covenants, encumbrances, and easements contained in the Deed and the Authority
Regulatory Agreement attached hereto. After issuance of a Release of Construction
Covenants, the Authority shall not have any rights or remedies under this Agreement with
respect to the Site, except as otherwise set forth or incorporated in the Deed or the
Authority Regulatory Agreement.

Authority shall not unreasonably withhold a Release of Construction Covenants. If
Authority refuses or fails to furnish a Release of Construction Covenants within thirty (30)
days after written request from Developer or any entity entitled thereto, Authority shall
provide a written statement of the detailed reasons Authority refused or failed to furnish a
Release of Construction Covenants. The statement shall also contain Authority’s opinion of
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the action Developer must take to obtain a Release of Construction Covenants. If the
reason for such refusal is confined to the immediate availability of specific items or
materials for landscaping, or other minor so-called “punch list” items, Authority will issue its
Release of Construction Covenants upon the posting of a bond in an amount representing
one hundred twenty five (125%) of the fair value of the work not yet completed or other
assurance reasonably satisfactory to Authority.

A Release of Construction Covenants shall not constitute evidence of compliance
with or satisfaction of any obligation of Developer to any holder of a mortgage, or any
insurer of a mortgage securing money loaned to finance the improvements, or any part
thereof. Such Release of Construction Covenants is not notice of completion as referred to
in the California Civil Code Section 3093.

N. (8514) Estoppels.

No later than fifteen (15) days after the request of Developer, the Qualified Tax
Credit Investor or any holder of a mortgage or deed of trust, Authority shall, from time to
time and upon the request of such holder, execute and deliver to Developer or such holder
a written statement of Authority that no default or breach exists (or would exist with the
passage of time, or giving of notice or both) by Developer under this Agreement, if such be
the determination of the Authority, and certifying as to whether or not Developer has at the
date of such certification complied with any obligation of Developer hereunder as to which
such holder may inquire. The form of any estoppel letter shall be prepared by the holder or
Developer and shall be at no cost to Authority.

O. (8515) Subordination.

Authority agrees to subordinate the Deed of Trust, the Authority Regulatory Agreement
and the applicable covenants in this Agreement, to mortgages, liens or other security
(“Liens™) given in connection with the Senior Financing obtained by Developer as part of
the financing of the rehabilitation of the Project, including any refinancing thereof
established and obtained pursuant to and in compliance with the provisions of this
Agreement. The Executive Director of Authority is hereby authorized and directed to
execute such subordination agreements, intercreditor agreements, tri-party agreements,
stand-still agreements, modifications to this Agreement, the New Note, the New Deed of
Trust, and the Authority Regulatory Agreement and/or other documents as may be
reasonably requested by a senior lender (“Subordination Agreement”). The execution of
such agreements is subject to the requirement that such agreements contain written
provisions which the Executive Director finds are consistent with the standard
requirements imposed by the lender and commonly required for financing of similar
projects in Los Angeles county, the subordination requirements contained in this
Agreement and that Authority be given notice and be permitted an opportunity to cure any
defaults under the senior lien within a reasonable time.

Authority shall only be required to subordinate the New Deed of Trust, the Authority

Regulatory Agreement and the applicable covenants in this Agreement to a construction
loan provided the following requirements are satisfied:
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K.

Developer is not in default under any obligations to the Authority including, but not
limited to, the Note, the Deed of Trust, the Authority Regulatory Agreement and this
Agreement.

The senior lien shall be a construction loan with the proceeds to be used solely for
rehabilitation of the Project with no land draw permitted. The loan agreement shall
mandate a construction disbursement control system providing for period
disbursements based upon submission of mechanic lien releases and inspection
reports confirming the completion of the work. The loan budget shall be subject to
the reasonable review and approval of Authority, which shall not be unreasonably
withheld.

The senior loan amount together with the Authority Loan shall not exceed eighty
percent (80%) of the Completed Project FMV (as defined in Section 401).

The interest payments shall be part of the loan budget to be made automatically by
the Lender from the loan.

The interest rate and other terms shall be commercially reasonable for similar
projects in Los Angeles County.

The senior lender agrees to provide Authority with any notice of default which is
provided by the senior lender to Developer and provide Authority with the right (but
not the obligation) to cure any default and extend the time for such cure provided
Authority is diligently processing the cure of such default.

Authority will execute a subordination agreement for recordation as reasonably
required by a title company to provide title insurance for the senior loan.

A statutory Request for Notice and a Request for Notice of Delinquencies shall be
recorded concurrently with the subordination agreement.

The senior lender agrees to provide Authority with any notice of default which is
provided by the senior lender to Developer and provide Authority with the right (but
not the obligation) to cure any default and extend the time for such cure provided
Authority is diligently processing the cure of such default.

Concurrently with the recordation of the subordination agreement, the Authority
Loan Title Policy shall be updated as required by Authority at Developer’s cost and
expense insuring the Deed of Trust is junior only to the specified senior loan.
Authority shall be provided complete executed copies of all senior loan documents.

Authority shall only be required to subordinate the New Deed of Trust, the Authority
Regulatory Agreement and the applicable covenants in this Agreement to a permanent
loan provided the following requirements are satisfied:

a. Developer is not in default under any obligations to the Authority including, but not

limited to, the Note, the Deed of Trust, the Authority Regulatory Agreement and this
Agreement.

The rehabilitation of the Project has been completed in accordance with this
Agreement.

The senior loan amount shall not exceed the greater of (i) current balance of the
construction loan plus the reasonable costs to be secure such loan, or (ii) eighty
percent (80%) of the Completed Project FMV of the Project.

Developer shall provide reasonable evidence to Authority that the proceeds from
the Project shall be sufficient to pay the payments under the senior loan.
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e. Interest rate and other terms shall be commercially reasonable for similar projects in
Los Angeles County.

f. The senior lender agrees to provide Authority with any notice of default which is
provided by the senior lender to Developer and provide Authority with the right (but
not the obligation) to cure any default and extend the time for such cure provided
Authority is diligently processing the cure of such default.

g. Authority will execute a subordination agreement for recordation as reasonably
required by a title company to provide title insurance for the senior loan.

h. A request for special notice shall be recorded concurrently with the subordination
agreement.

I.  Concurrently with the recordation of the subordination agreement, the Authority’s
Loan Title Policy shall be updated as required by Authority at Developer’s cost and
expense insuring the Deed of Trust is junior only to the specified senior loan.

m. Authority shall be provided complete executed copies of all senior loan documents.

Authority shall be entitled to prompt reimbursement from Developer for any costs

associated with curing a default on a senior lien. If not paid by Developer, such sum shall
be added to the Note and secured by the Deed of Trust.

VI. (8600) USES AND MAINTENANCE OF THE SITE

A. (8601) Uses of the Site.

Developer covenants and agrees for itself, its successors and assigns, which
covenants shall run with the land and bind every successor or assign in interest of
Developer, that during development of the Site pursuant to this Agreement and thereatfter,
neither the Site nor the improvements, nor any portion thereof, shall be improved, used or
occupied in violation of any applicable governmental restrictions or the restrictions of this
Agreement. Furthermore, Developer and its successors and assigns shall not initiate,
maintain, commit, or permit the maintenance or commission on the Site or in the
improvements, or any portion thereof, of any nuisance, public or private, as now or
hereafter defined by any statutory or decisional law applicable to the Site or the
improvements, or any portion thereof. Developer further covenants and agrees on behalf
of itself and its successors and assigns to devote, use, operate and maintain the Site in
accordance with this Agreement, the Authority Regulatory Agreement, and the other
documents recorded against the Residential Units pursuant to the provisions of this
Agreement.

Notwithstanding anything to the contrary or that appears to be to the contrary in this
Agreement and except as set forth in any subordination agreement, Developer hereby
covenants, on behalf of itself, and its successors and assigns, which covenants shall run
with the land and bind every successor and assign in interest of Developer, that Developer
and such successors and assigns shall use the Site solely for the purpose of constructing,
maintaining and operating a project meeting the requirements and restrictions of this
Agreement, including, without limitations, restriction of the rental and occupancy of the
Residential Units only to Eligible Tenants for a rent not in excess of an Affordable Rent for
the period specified herein.
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B. (8602) Affordable Housing.

1. Rehabilitation Work. Developer covenants and agrees to perform the
Rehabilitation Work in conformity with the Scope of Rehabilitation Work. All of the
Residential Units, other than the Manager’s Unit, shall be restricted to Affordable Rents to
Eligible Households. All Residential Units (which does not include the Manager's Unit),
shall be subject to and shall be leased in compliance with the tenant selection criteria
described in the Regulatory Agreements.

2. Residential _Unit Requirements. All Residential Units constructed
pursuant to this Agreement shall be occupied at all times only by the household of the
Eligible Tenant who has rented that Residential Unit. Developer covenants to cooperate
with Authority in taking all steps necessary to implement this requirement with respect to
all Eligible Tenants. The restrictions upon rental and use of each Residential Unit shall
continue for a period of fifty-five (55) years from the date of the Closing.

3. Leasing of Residential Units by Developer.

a. Marketing. At all times during the Term of the Authority
Regulatory Agreement, Developer shall make reasonable efforts to market the Residential
Units to Senior Citizens and to keep the Project fully rented to Eligible Tenants.

b. Restricted Residential Units. As set forth above, each of the
Residential Units shall be rented to a Eligible Tenant for a rental rate that does not exceed
an Affordable Rent for the applicable Residential Unit.

c. Annual Tenancy Report. Developer shall provide Authority
annually, by July 1 of each year, with a written report on Project occupancy for each
Residential Unit, including information concerning the number of months during which
each Residential Unit was occupied and the income category of each tenant household
occupying a Residential Unit. The annual report and Developer’s records related to each
tenancy shall be subject to inspection and audit upon Authority’s written request. If at any
time, the Project has an annual vacancy rate in excess of Ten Percent (10%), the Authority
shall have the right to require Developer to prepare a marketing plan for Authority’s
approval.

C. (8603) Obligation to Refrain from Discrimination.

There shall be no discrimination against, or segregation of, any persons, or group of
persons, on account of race, color, creed, religion, sex, marital status, national origin or
ancestry in the rental, sale, lease, sublease, transfer, use, occupancy, or enjoyment of the
Site, or any portion thereof, nor shall Developer, or any person claiming under or through
Developer, 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 Site or any portion thereof (except as
permitted by this Agreement). The nondiscrimination and non-segregation covenants
contained herein shall remain in effect in perpetuity.

D. (8604) Form of Nondiscrimination and Non-segregation Clauses.
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Subject to the tenancy/occupancy restrictions on the Residential Units not
prohibited by federal law as embodied in this Agreement, which may modify the following
nondiscrimination clauses, the following shall apply: Developer shall refrain from restricting
the rental, sale, or lease of any portion of the Site on the basis of race, color, creed,
religion, sex, marital status, ancestry or national origin of any person. All such deeds,
leases or contracts shall contain or be subject to substantially the following
nondiscrimination or non-segregation clauses:

1. Deeds: In deeds the following language shall appear: “The grantee
herein covenants by and for himself or herself, his or her heirs, executors, administrators,
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, 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, or any persons claiming under or through him or her, 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.”

2. Leases: In leases the following language shall appear: “The lessee
herein covenants by and for himself or herself, his or her heirs, executors, administrators
and assigns, and all persons claiming under or through him or her, 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, marital status, national origin or ancestry in the leasing,
subleasing, transferring, use, occupancy, tenure or enjoyment of the premises herein
leased nor shall the lessee, or any person claiming under or through him or her, 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, sublessees,
subtenants or vendees in the premises herein leased.”

3. Contracts:  Any contracts which Developer or Developer's heirs,
executors, administrators, or assigns propose to enter into for the sale, transfer, or leasing
of the Site shall contain a nondiscrimination and non-segregation clause substantially as
set forth in Section 603 and in this Section. Such clause shall bind the contracting party
and subcontracting party or transferee under the instrument.

E. (8605) Maintenance of Improvements.

Developer covenants and agrees for itself, its successors and assigns, and every
successor in interest to the Site or any part thereof, that, after Authority’s issuance of its
Release of Construction Covenants, Developer shall be responsible for maintenance of all
improvements that may exist on the Site from time to time, including, without limitation,
buildings, parking lots, lighting, signs, and walls, in good working condition and repair, and
shall keep the Site free from any accumulation of debris or waste materials. Developer
shall also maintain all landscaping required pursuant to Developer’s approved landscaping
plan in a healthy condition, including replacement of any dead or diseased plants. The
foregoing maintenance obligations shall run with the land in accordance with and for the

40



term of the Authority Regulatory Agreement. Developer’s further obligations to maintain the
Site, and Authority’s remedies in the event of Developer’'s default in performing such
obligations, are set forth in the Authority Regulatory Agreement. Developer hereby waives
any notice, public hearing, and other requirements of the public nuisance laws and
ordinances of the City that would otherwise apply, except as specified in said Authority
Regulatory Agreement. Upon the sale of any portion of the Site, Developer (but not
Developer’'s successor) shall be released from the requirements imposed by this Section
605, and the financial liability therefor, as to the portion of the Site conveyed.

F. (8606) Effect of Covenants.

Authority is a beneficiary of the terms and provisions of this Agreement and of the
restrictions and covenants running with the land, whether appearing in the Deed of Trust,
or the Authority Regulatory Agreement, for and in its own right for the purposes of
protecting the interests of the community in whose favor and for whose benefit the
covenants running with the land have been provided. The covenants in favor of Authority
shall run without regard to whether Authority has been, remains or is an owner of any land
or interest therein in the Site, and shall be effective as both covenants and equitable
servitudes against the Site. Authority shall have the right, if any of the covenants set forth
in this Agreement which are provided for its benefit are breached, to exercise all rights and
remedies and to maintain any actions or suits at law or in equity or other proper
proceedings to enforce the curing of such breaches to which it may be entitled. In the
event the Authority no longer exists or lacks legal authority to enforce the terms and
provisions of this Agreement or any of the covenants provided pursuant to this Agreement,
the same may be enforced by the City of Carson. With the exception of the City, no other
person or entity shall have any right to enforce the terms of this Agreement under a theory
of third-party beneficiary or otherwise. The covenants running with the land and their
duration are set forth in the Authority Regulatory Agreement.

VIl.  (§700) SPECIAL PROVISIONS

A. (8701) Amendments to this Agreement to Comply with Housing
Program Fund Requirements.

If reasonable changes to this Agreement are required by the entities providing
Housing Program Funds pursuant to Section 402, the parties agree to effectuate such
changes in order to be in compliance with the requirements. The Executive Director is
authorized, without further approval of the Authority, to make changes to this Agreement
and the Authority Regulatory Agreement as reasonably required to satisfy the reasonable
requirements of any entity providing Housing Program Funds.

B. (8 703) Minor Amendments.

Each party agrees to consider reasonable requests for amendments to this
Agreement which may be made by the other party, lending institutions, or financial
consultants. Any amendments to this Agreement must be in writing and signed by the
appropriate authorities of the Authority and Participant. On behalf of the Authority, the
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Executive Director shall have the authority to make minor amendments to this Agreement,
including, but not limited to, the granting of extensions of time to Participant, so long as
such actions do not materially change the Agreement or make a commitment of additional
funds of the Authority. All other changes, modifications, and amendments shall require the
prior approval of the Authority’s governing board.

VIIl. (8800) DEFAULTS, REMEDIES AND TERMINATION

A. (8801) Defaults, Right to Cure and Waivers.

Subject to any Enforced Delay, failure or delay by either party to timely perform any
covenant of this Agreement constitutes a default under this Agreement, but only if the party
who so fails or delays does not commence to cure, correct or remedy such failure or delay
within thirty (30) days after receipt of a written notice specifying such failure or delay, and
does not thereafter prosecute such cure, correction or remedy with diligence to completion.

The injured party shall give written notice of default to the party in default, specifying
the default complained of by the injured party. Except as required to protect against further
damages, the injured party may not institute proceedings against the party in default until
thirty (30) days after giving such notice, or such longer period as may be reasonably
required to complete a cure of such default provided the defaulting party commenced the
cure within thirty (30) days of receipt of the notice of default, and is diligently prosecuting
such cure to completion. 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 provided in this Agreement, waiver by either party of the
performance of any covenant, condition or promise, shall not invalidate this Agreement,
nor shall it be considered a waiver of any other covenant, condition, or promise. Waiver by
either party of the time for performing any act shall not constitute a waiver of time for
performing any other act or an identical act required to be performed at a later time. The
delay or forbearance by either party in exercising any remedy or right as to any default
shall not operate as a waiver of any default or of any rights or remedies or to deprive such
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.

B. (8802) Legal Actions.

1. Institution of Legal Actions. In addition to any other rights or remedies,
and subject to the requirements and notice and cure periods of Section 801, 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.
Legal actions must be instituted and maintained in the Superior Court of the County of Los
Angeles, State of California, in any other appropriate court in that county, or in the Federal
District Court in the Central District of California.

2. Applicable Law _and Forum. The laws of the State of California shall
govern the interpretation and enforcement of this Agreement.
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3. Acceptance of Service of Process. In the event that any legal action is
commenced by Developer against Authority, service of process on Authority shall be made
by personal service upon the Executive Director or Secretary of Authority or in such other
manner as may be provided by law. In the event that any legal action is commenced by
Authority against Developer, service of process on Developer shall be made in such
manner as may be provided by law and shall be valid whether made within or outside of
the State of California.

C. (8803) Rights and Remedies are Cumulative.

Except as otherwise expressly stated in this Agreement, the rights and remedies of
the parties are cumulative, and the exercise by either party of one or more of its 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.

D. (8804) Specific Performance.

In addition to any other remedies permitted by this Agreement, if either party
defaults hereunder by failing to perform any of its obligations herein, each party agrees
that the other shall be entitled to the judicial remedy of specific performance, and each
party agrees (subject to its reserved right to contest whether in fact a default does exist)
not to challenge or contest the appropriateness of such remedy. In this regard, Developer
specifically acknowledges that Authority is entering into this Agreement for the purpose of
assisting in the development of the Site and not for the purpose of enabling Developer to
speculate in land.

E. (8806) Attorneys’ Fees.

If either party to this Agreement is required to initiate or defend any action or
proceeding in any way arising out of the parties’ agreement to, or performance of, this
Agreement, or is made a party to any such action or proceeding by the Loan Escrow Agent
or other third party, such that the parties hereto are adversarial, the prevailing party, as
between Developer and Authority only, in such action or proceeding, in addition to any
other relief which may be granted, whether legal or equitable, shall be entitled to
reasonable attorney’s fees from the other. As used herein, the “prevailing party” shall be
the party determined as such by a court of law, pursuant to the definition in Code of Civil
Procedure Section 1032(a)(4), as the same may be amended or re-codified from time to
time. Attorneys’ fees shall include attorneys’ fees on any appeal, and in addition a party
entitled to attorneys’ fees shall be entitled to all other reasonable costs for investigating
such action, taking depositions and discovery and all other necessary costs, including
expert witness fees, the court allows which are incurred in such litigation. All such fees
shall be deemed to have accrued on commencement of such action and shall be
enforceable whether or not such action is prosecuted to judgment.

IX. (8900) GENERAL PROVISIONS

A. (8901) Notices, Demands and Communications Between the Parties.
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Except as expressly provided to the contrary herein, any notice, consent, report,
demand, document or other such item to be given, delivered, furnished or received
hereunder shall be deemed given, delivered, furnished, and received when given in writing
and personally delivered to an authorized agent of the applicable party, or upon delivery by
the United States Postal Service, first-class registered or certified mail, postage prepaid,
return receipt requested, or by a national “overnight courier” such as Federal Express, at
the time of delivery shown upon such receipt; or by facsimile, if such facsimile is followed
by a notice sent out the same day by mail; in any case, delivered to the address,
addresses and persons as each party may from time to time by written notice designate to
the other and who initially are:

Authority: Carson Housing Authority
701 E. Carson Street
Carson, California 90745
Attn: Executive Director

Copy to: Aleshire & Wynder, LLP
18881 Von Karman Avenue, Suite 1700
Irvine, CA 92612
Attn: Sunny K. Soltani, Esq.

Developer: Richman Group Affordable Housing Corp.
420 31° Street Suite B1
Newport Beach, CA 92663
Attn: Rick Westberg

Los Angeles Housing Partnership
800 South Figueroa, Suite 1270
Los Angeles, CA 90017

Attn: Executive Director

Copy to: Bocarsly Emden Cowan Esmail & Arndt LLP
633 West Fifth Street, 64th Floor
Los Angeles, CA 90071
Attn: Lance Bocarsly, Esq.

B. (8902) Nonliability of City and Authority Officials and Employees;
Conflicts of Interest; Commissions.

1. Personal Liability. No member, official, employee, agent or contractor of
City or Authority shall be personally liable to Developer in the event of any default or
breach by Authority or for any amount which may become due to Developer or on any
obligations under the terms of the Agreement; provided, it is understood that nothing in this
Section 902 is intended to limit Authority’s liability.

2. Financial Interest. No member, official, employee or agent of City or
Authority shall have any financial interest, direct or indirect, in this Agreement, nor
participate in any decision relating to this Agreement which is prohibited by law.
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3. Commissions. Neither the Authority, Developer has retained any broker
or finder or has paid or given, and will not pay or give, any third person any money or other
consideration for obtaining this Agreement. No party shall be liable for any real estate
commissions, brokerage fees or finders fees which may arise from this Agreement, and
each party agrees to hold the other harmless from any claim by any broker, agent, or
finder retained by such party.

C. (8903) Enforced Delay: Extension of Times of Performance.

Time is of the essence in the performance of this Agreement.

Notwithstanding the foregoing, in addition to specific provisions of this Agreement,
performance by any party 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; supernatural causes; acts of the public enemy; epidemics; quarantine
restrictions; freight embargoes; lack of transportation; subsurface conditions on the Site
and unknown soils conditions; governmental restrictions or priority litigation; unusually
severe weather; acts of the other party; acts or the failure to act of a public or
governmental agency or entity (except that acts or the failure to act of Authority or City
shall not excuse performance by Authority unless the act or failure is caused by the acts or
omissions of Developer); or any other causes beyond the reasonable control or without the
fault of the party claiming an extension of time to perform. In the event of such a delay
(herein “Enforced Delay”), the party delayed shall continue to exercise reasonable
diligence to minimize the period of the delay. An extension of time for any such cause shall
be limited to the period of the Enforced Delay, and shall commence to run from the time of
the commencement of the cause, provided notice by the party claiming such extension is
sent to the other party within ten (10) days of the commencement of the cause.

The following shall not be considered as events or causes beyond the control of
Developer, and shall not entitle Developer to an extension of time to perform: (i)
Developer’s failure to obtain financing for the Project (except as provided in Section 401),
and (ii) Developer’s failure to negotiate agreements with prospective users for the Project
or the alleged absence of favorable market conditions for such uses.

Times of performance under this Agreement may also be extended by mutual
written agreement by Authority and Developer. The Executive Director of Authority shall
have the authority on behalf of Authority to approve extensions of time not to exceed a
cumulative total of one hundred eighty (180) days with respect to the development of the
Site.

D. (8904) Books and Records.

1. Developer to Keep Records. Developer shall prepare and maintain all
books, records and reports necessary to substantiate Developer's compliance with the
terms of this Agreement or reasonably required by the Authority.

2. Right to Inspect. Any party shall have the right, upon not less than
seventy-two (72) hours prior written notice, during normal business hours, to inspect the
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books and records of any other party pertaining to the Site as pertinent to the purposes of
this Agreement.

E. (8905) Assurances to Act in Good Faith.

Authority and Developer agree to execute all documents and instruments and to
take all action, including making a deposit of funds in addition to such funds as may be
specifically provided for herein, and as may be required in order to consummate
conveyance and development of the Site as herein contemplated, and shall use their best
efforts, to accomplish the Loan Closing and subsequent development of the Site Iin
accordance with the provisions hereof. Authority and Developer shall each diligently and in
good faith pursue the satisfaction of any conditions or contingencies subject to their
approval.

F. (8906) Interpretation.

The terms of this Agreement shall be construed in accordance with the meaning of
the language used and shall not be construed for or against either party by reason of the
authorship of this Agreement or any other rule of construction which might otherwise apply.
The section headings are for purposes of convenience only, and shall not be construed to
limit or extend the meaning of this Agreement. This Agreement includes all attachments
attached hereto, which are by this reference incorporated in this Agreement in their
entirety.

G. (8907) Entire Agreement, Waivers and Amendments.

This Agreement integrates all of the terms and conditions mentioned herein, or
incidental hereto, and this Agreement supersedes all negotiations and previous
agreements between the parties with respect to all or any part of the subject matter hereof.
All waivers of the provisions of this Agreement, unless specified otherwise herein, must be
in writing and signed by the appropriate authorities of Authority or Developer, as
applicable, and all amendments hereto must be in writing and signed by the appropriate
authorities of Authority and Developer.

H. (8908) Severability.

In the event any term, covenant, condition, provision or agreement contained herein
is held to be invalid, void or otherwise unenforceable, by any court of competent
jurisdiction, such holding shall in no way affect the validity or enforceability of any term,
covenant, condition, provision or agreement contained herein.

I. (8909) Time for Acceptance of Agreement by Authority.

This Agreement, when executed by Developer and delivered to Authority, must be
authorized, executed and delivered by Authority, after consideration at a public meeting.
After execution by Developer, this Agreement shall be considered an irrevocable offer until
such time as Authority is authorized to execute and deliver the Agreement.

J. (8910) City as Third Party Beneficiary.
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City is a third party beneficiary of this Agreement and all the related documents
including the Authority Regulatory Agreement.

K. (8911) Execution.

1. This Agreement may be executed in counterparts, each of which shall be
deemed to be an original, and such counterparts shall constitute one and the same
instrument.

2. Authority represents and warrants that: (i) it is a housing authority duly
organized and existing under the laws of the State of California; (ii) by proper action of
Authority, Authority has been duly authorized to execute and deliver this Agreement, acting
by and through its duly authorized officers; and (iii) the entering into this Agreement by
Authority does not violate any provision of any other agreement to which Authority is a

party.

3. Developer represents and warrants that: (i) it is duly organized and
existing under the laws of the State of Delaware; (ii) by proper action of Developer,
Developer has been duly authorized to execute and deliver this Agreement, acting by and
through its duly authorized officers; and (iii) the entering into this Agreement by Developer
does not violate any provision of any other agreement to which Developer is a party.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the date of execution by the Authority.

DEVELOPER: AUTHORITY:
LOS ANGELES HOUSING CARSON HOUSING AUTHORITY,
PARTNERSHIP, INC., a California non- a public agency, corporate and politic
profit public benefit corporation

By:
By: Albert Robles, Chair
Name: Date: , 2018
Its: ATTEST:

By:
THE RICHMAN GROUP OF CALIFORNIA Donesia L. Gause, CMC
DEVELOPMENT COMPANY, LLC., Authority Secretary

a California limited liability company
APPROVED AS TO FORM:

By:

ALESHIRE & WYNDER, LLP
Name:

By:
Its: Sunny K. Soltani

Authority Counsel (AL)
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ATTACHMENT NO. 1
TO CARSON TERRACE OPA

LEGAL DESCRIPTION OF SITE

THAT CERTAIN REAL PROPERTY SITUATED IN THE CITY OF CARSON, COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA AND IS DESCRIBED AS FOLLOWS:

PARCEL 1:

THE EASTERLY 50 FEET OF THE WESTERLY 277 FEET OF LOT 34 OF TRACT NO.
2982, IN THE CITY OF CARSON, COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 35, PAGE 31 OF MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

PARCEL 2:
THE EASTERLY 100 FEET OF THE WESTERLY 377 FEET OF LOT 34 OF TRACT NO.
2982, IN THE CITY OF CARSON, COUNTY OF LOS ANGELES, STATE OF

CALIFORNIA, AS PER MAP RECORDED IN BOOK 35, PAGE 31 OF MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

APN:7335-011-016



ATTACHMENT NO. 1-A
TO CARSON TERRACE OPA
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ATTACHMENT NO. 2
TO CARSON TERRACE OPA

SCOPE OF REHABILITATION WORK

A. PROJECT CONCEPT

The term “Project” shall mean the following improvements and rehabilitation to that
certain three (3) story apartment building and the sixty-three (63) apartment units
containing between six hundred (600) and nine hundred (900) square feet with a
courtyard, swimming pool and on-site parking existing on the Site.

The Residential Units consist of:
e 62 one-bedroom/one-bathroom units of approximately 600 square feet;
e 1 two-bedroom/one-bathroom unit (which is the Manager’s Unit).

Pursuant to the New Authority Regulatory Agreement, the Residential Units shall be
restricted for use by Moderate, Low, and Very Low, Income Households (excluding one (1)
unit restricted as a Manager’s Unit for rent to a Qualified Manager) rental of the restricted
Residential Units shall be administered as follows:

e 15 of the Residential Units shall be restricted to rent to Very Low Income
Households;

e 15 of the Residential Units shall be restricted to rent to Low Income
Households; and

e 32 of the Residential Units shall be restricted to rent to Moderate Income
Households.

The New Authority Regulatory Agreement shall provide for the foregoing restrictions for the
Residential Units subject to the “float up” concept set forth in Section 403(iii).

The acquisition and development costs for the Project shall be funded from a variety of
sources, as further described in the preliminary Project Budget attached to this Attachment
as Exhibit “A” (“Project Budget”).

B. EXISTING CONDITION

The Carson Terrace Senior Apartments is an existing affordable housing development that
was constructed and placed in service 2000. Carson Terrace is a three (3)-story building
with sixty-three (63) residential apartment units, each approximately 600 square foot one-
bedrooms. Sixty-two (62) units are affordable, restricted units for seniors and one (1) unit
IS a manager unit.

The building was constructed as a conventional wood structure with stucco fagade with
reinforced concrete below grade parking. The building is approximately 56,000 square feet
in gross building area including residential units, subterranean parking, lobby, leasing
office, multi-purpose room, three (3) laundry rooms — one (1) per each level, common area
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kitchen, common area bathroom, corridors and patios. The development includes a
centrally located courtyard with landscaping for the residents.

Residents at the existing Carson Terrace Senior Apartments have a straightforward
pathway within and around the building mainly due to the fact that the building is
constructed as one rectangular-shaped building surrounding a courtyard. The building
includes a porte cochere protecting passenger loading and unloading from the street and
includes some spaces for visitor parking.

From the exterior, the building is accessible through a securitized main entry point for
pedestrian use at the street level. Residents can also access the building through a ramp
down to a gated subterranean garage. There is a centrally located elevator form either the
street level or subterranean garage to access all three (3) residential levels in the building.
Each level is comprised of a circular flow contained in an interior corridor which allows the
residents to access their respective units and amenity spaces.

C. PROPOSED REHABILITATION
The concept and design for the future rehabilitation is three (3) fold:

(1)  Structure Upgrades/Architecture. Upgrades are necessary to replace roof
and address eaves and gutters to fix persistent water intrusion and staining of
the facade. Replacement of windows will increase the energy efficiency of the
building. Architecturally updating the entry and replacing the existing glass
facade while painting the exterior and providing updated landscaping will give
the building crucial updating and provide a more aesthetic, more appropriate
appearance for the community.

(2)  Sustainability/Building Systems. Updating mechanical and electrical systems
in order to meet new code will improve energy efficiency. Addressing in-unit
appliances and higher efficiency plumbing fixtures as required will provide for
longer term sustainability.

(3)  Accessibility (CASP/ADA). Addressing CASP/ADA issues will result in a more
accessible building for tenants for years to come.

D. STRUCTURE UPGRADES /ARCHITECTURE

Building Form. Rehabilitation of the Carson Terrace Senior Apartments will update the
form of the existing structure that is outdated and shows signs of wear and tear and
deferred maintenance. As previously noted, the contracted architect will provide
solutions for upgrading and augmenting the roof and eaves for better water drainage,
replacement of windows (that will also impact Title 24 updates) and entry facade all the
while providing for an integrated design and architecture theme that does not exist
today. A preliminary depiction of the design is attached as Exhibit “B” (“Preliminary
Design Plans”).



Landscape. The landscape design for Carson Terrace is mostly concentrated on the
northern and southern boundaries of the site. On the northern side of the building near
the entry and porte cochere at 632 E. 219th Street, landscaping exists as a welcoming
presentation upon arrival and to create a sense of privacy at street level by creating
buffer through planting variety tall trees, shrubbery, and grass at the front of the building
and along the curb. Much of this area is a “deck” over parking garage below that
requires a mix of shallow and/or potted plants. The proposed rehabilitation anticipates
updating much of the existing conditions.

Exterior. The exterior elevation material for Carson Terrace is comprised of traditional
stucco finish, windows and painted metal balconies, and tile roof. The architecture is not
one definitive style but does include some architectural foam molding elements that
provide for relief. The proposed rehabilitation of the building with coordinate the
architectural elements into one distinct theme and provide for upgrades that increase
efficiency, decrease/fix water intrusion and staining and new paint that will result in a
positive contribution to the redevelopment area-neighborhood — this includes replacing
and extending the roof and eaves, adding rain gutters, replacing windows and
balconies, and architecturally addressing the entry.

Sustainability/Building Systems

Re-syndication imposes TCAC upgrades. Upon proceeding with a re-syndication,
TCAC will require an additional layer of upgrades that are positive and beneficial to
operations. The sustainability of the physical asset and operations will benefit from
these requirements. They include:

o Update to current Title 24 standards

. Improvement in energy efficiency by at least 10%

. Improved landscaping to meet the state’s Model Water Efficient Landscape
Ordinance

. Improved building’s exterior aesthetics

o Upgraded appliances in the units and communal areas to ENERGY STAR

rated appliances

o Compliance with California Building Code Chapter 11(B) by providing at least
10% of the units with mobility and 4% communication features

) Calgreen code certification

Accessibility (CASP/ADA)

Carson Terrace Senior Apartments was designed to provide amenities and services to
allow seniors to live independently as they age in place. The rehabilitation will update
many components of the building to ensure every aspect of the design of the building
promotes accessibility, ease and interactivity, and prevents social isolation. The on
grade courtyard includes an accessible and comfortable seating and open space for
socializing.

The Carson Terrace Senior Apartment development was constructed with fully
accessible common areas and dwelling units and adaptable features pursuant to the



original approvals received prior to 2000. Updates for dwelling units with mobility and
communication features will be added to 11% and 5% of the dwelling units respectively.
Common area improvements will include code updates such as power-assisted main
entry doors, accessible passenger loading zone and handrails in hallways.

Some of the design features to be further reviewed and confirmed for upgrade by our
CASP/ADA consultant include step-free entranceways into the units; widened doorways
and hallways; lever handles for all doors rather than twisting knobs; rocker panel light
switches; sufficient maneuvering spaces in kitchen and bathroom areas; and non-slip
floors, steps, grab handles and bath facilities.

Utilizing contracted professionals including: architect, CASP/ADA consultant, and
sustainability consultant (and other engineers and other design professionals), the
Carson Terrace Senior Apartment rehabilitation includes updates for the following
components:

Mobility. The apartment units are easily accessible from all common and outdoor
areas including parking garage, courtyard, laundry room, community center and
designed to have step-free entryways, wide corridors, accessible drop-off area near the
main entry, and ADA compliant elevator and ramps. The contract CASP/ADA consultant
is contracted to review differences between the code when the original building was
completed in 2000 vs 2019 when the rehabilitation will be completed. This will result in
many anticipated (and budgeted) improvements to ensure key areas will be sized and
equipped to accommodate residents with wheelchairs and other assisted walking
equipment and doors at each entry point will be operated by lever hardware for easy
use with minimal physical effort and limited finger agility.

Clarity. The architectural design of the Carson Terrace Senior Apartments includes a
clear and straightforward circulation that is easy to understand and follow because it is a
single building development on a rectilinear parcel. All three (3) stories in the building
are accessible by one elevator strategically located at the entrance on the north side of
the building. In addition to its cohesive design, residents at Carson Terrace are guided
by comprehensive signage and wayfinding for the senior population, such as large and
legible script, strategically located signage, and text that caters to varying levels of
literacy and cognitive ability.

Inclusiveness. One of the main architectural design aspirations for Carson Terrace
was to promote and provide interaction and accessibility for all residents. The centrally
located courtyard on the ground level, which is visible and accessible from all three (3)
stories, has become a gathering center for residents to gather, participate in various
activities and meet one and another. The underwriting for the rehabilitation includes
addressing the furniture, fixture and equipment as well as landscaping improvements in
this location. The courtyard has definitely become a critical feature in promoting a sense
community among residents. All of the on-site amenities and other features such as
passageways are within the ADA guidelines and but will be subject to further
improvement and refinement during rehabilitation as the CASP/ADA consultant reaches
final approvals through the City of Carson building department.



E. APPLICABLE CODES

All improvements shall be constructed in accordance with the California Building Code
(with Carson modifications), the County of Los Angeles Fire Code (with Carson
modifications), the Carson Municipal Code, and current City standards.

F. OFFSITE IMPROVEMENTS

Pursuant to the Agreement, Developer shall perform, or cause to be performed, any offsite
improvements required by law or as a condition to any governmental or local approval or
permit.



EXHIBIT “A”

TO SCOPE OF REHABILITATION WORK

PRELIMINARY PROJECT BUDGET

ESTIMATED PROJECT COSTS

Land Acquisition $ 6,000,000
Hard Costs 4,000,254
Soft Costs 3,839,376
Total Development Costs $ 13,839,630
SOURCES OF FUNDS:

Authority Financial Assistance $ 4,033,733
(Residual receipts note)

Tax Credit Equity 4,180,669
Permanent Financing 4,471,228
Affordable Housing Program 550,000
Net Operating Income during Construction 90,000
Existing Reserves 514,000

TOTAL

$ 13,839,630




EXHIBIT “B”

TO SCOPE OF REHABILITATION WORK

PRELIMINARY DESIGN PLAN
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ATTACHMENT NO. 3
TO CARSON TERRACE OPA

SCHEDULE OF PERFORMANCE

. Agrmt §
Item To Be Performed Time for Performance Reference

1. Developer executes and delivers 3 | Prior to scheduled public
copies of OPA to Authority hearing for Authority.

2. Authority holds public hearing on Expected to be held on May
OPA 7, 2019

3. Authority approves or disapproves | At public hearing in Item 2 216
OPA. Date of approval is “Effective
Date”

4, Developer shall provide a copy of Within 60 days of the 401.2
the Appraisal for Authority’s Effective Date.
approval.

5. Developer shall apply to all Within 2 months from 402
necessary funding sources Effective Date
(Housing Program Funds).

6. Developer shall demonstrate to the | Within 9 months from 402
reasonable satisfaction of Authority | Effective Date (subject to
evidence of awards, commitments | extension of up to 6 months)
or reservations of Housing Program
Funds.

7. Authority approves or disapproves | Within 30 days after receipt | 402
financial, awards, commitments or by Authority of information
reservations of Housing Program from Developer per Iltem 6
Funds

8. Developer presents conceptual Within 4 months of the 501, 504
architectural drawings to Planning Effective Date
Commission

9. Developer advises Authority that Within 180 days of allocation | 406
the Purchase Sale Escrow is ready | of the 4% Tax Credits but, in
to close and request the Loan no event, later than 2 years
Escrow to close concurrently from the Effective Date.

10. | Loan Escrow Agent gives notice of | At least 3 days prior to 406.2
fees, charges, and costs to close expected Loan Closing Date
Loan Escrow

11. | Deposits into Loan Escrow by 406

Authority:




Item To Be Performed

Time for Performance

Agrmt §

Reference
a) Release of Original Authority | On or before 1:00 p.m. on
Regulatory Agreement the last business day
preceding the Loan Closing
Date
b) 2 executed copies of the On or before 1:00 p.m. on
Authority Regulatory the last business day
Agreement preceding the Loan Closing
Date
c) Estoppel Certificate On or before 1:00 p.m. on
the last business day
preceding the Loan Closing
Date
d) Executed Subordination On or before 1:00 p.m. on
Agreement for Senior the last business day
Financing preceding the Loan Closing
Date
e) Request for Notice for On or before 1:00 p.m. on
Senior Loan the last business day
preceding the Loan Closing
Date
f) Request for Notice of On or before 1:00 p.m. on
Delinquencies the last business day
preceding the Loan Closing
Date
12. | Deposits into Loan Escrow by 406

Developer or on behalf of
Developer:

a) New Note

On or before 1:00 p.m. on
the last business date
preceding the Loan Closing
Date

b) New Deed of Trust

On or before 1:00 p.m. on
the last business date
preceding the Loan Closing
Date

c) 2 executed copies of the
New Authority Regulatory
Agreement

On or before 1:00 p.m. on
the last business date
preceding the Loan Closing
Date

d) Estoppel Certificate

On or before 1:00 p.m. on




Item To Be Performed Time for Performance R’Z?ggaie
the last business date
preceding the Loan Closing
Date
e) Request for Notice of On or before 1:00 p.m. on
Delinquencies executed by the last business date
Developer preceding the Loan Closing
Date
f) Payment of all Loan Escrow | On or before 1:00 p.m. on
Costs the last business date
preceding the Loan Closing
Date
g) Certificates evidencing Prior to Loan Closing
insurance
13. | Developer obtains building permits. | Within 30 days of the Loan 504, 507
Closing.
14. | Developer delivers insurance Prior to commencing the 506
information Rehabilitation Work
15. | Developer commences Within 30 days of the 504
rehabilitation of Improvements issuance of the building
permits
16. | Developer completes rehabilitation | Within 9 months after 504
of improvements on the Site. issuance of building permits.
17. | Authority issues Release of Within 30 days of written 513
Construction Covenants request by Developer, and
Developer’s satisfactory
completion of Rehabilitation
Work.

It is understood that the foregoing Schedule of Performance is subject to all of the terms
and conditions set forth in the text of the Agreement. The summary of the items of
performance in this Schedule of Performance is not intended to supersede or modify the
more complete description in the text; in the event of any conflict or inconsistency between
this Schedule of Performance and the text of the Agreement, the text shall govern.

The time periods set forth in this Schedule of Performance may be altered or amended
only by written agreement signed by both Developer and Authority. A failure by either party
to enforce a breach of any particular time provision shall not be construed as a waiver of
any other time provision. The Executive Director of Authority shall have authority to
approve extensions of time without Authority Commission action not to exceed a
cumulative total of one hundred eighty (180) days as provided in Section 903.



ATTACHMENT NO. 4
TO CARSON TERRACE OPA

RESTATED AND AMENDED PROMISSORY NOTE
SECURED BY DEED OF TRUST

$ (“Loan Amount”) , 201 (“Note Date”)

FOR VALUE RECEIVED, the undersigned (“Maker”) hereby promises to pay to the order
of the CARSON HOUSING AUTHORITY, a public body, corporate and politic (“*Holder” or
“Authority”), at a place designated by Holder, the principal sum of
Dollars ($ ) (“Note Amount”),
plus accrued interest, or such lesser amount which shall from time to time be owing
hereunder pursuant to the terms hereof. The principal sum represents the amount due to
Holder pursuant to the terms and conditions set forth in the OPA (as defined below)
pertaining to Maker’'s acquisition and rehabilitation of that certain improved real property
defined in the OPA as the “Site.”

Reference is also made to the following additional agreements and documents involving
Maker and Holder and/or pertaining to the Site:

i. Restated and Amended Deed of Trust with Assignment of Rents, Security Agreement
and Fixture Filing of even date herewith made by and among Maker as Trustor,
Holder as Beneficiary, and Fidelity National Title Insurance Company as Trustee, and
recorded against the Site in the Official Records of Los Angeles County (“Deed of
Trust”). The Deed of Trust secures repayment of this Note.

ii. Regulatory Agreement and Declaration of Covenants and Restrictions dated
, 201 by and between Maker as owner and Holder as Authority for
the benefit of Holder, and recorded concurrently with the Deed of Trust in the Official
Records of Los Angeles County (“Regulatory Agreement”).

lii. Owner Participation Agreement dated , 2019 by and between Maker as
Developer and Holder as Authority (“OPA”).

All of the foregoing listed documents are referred to herein collectively as the “Authority
Agreements” and individually as an “Authority Agreement.” The Authority Agreements
are incorporated herein as though fully set forth.

Except as otherwise provided herein, the defined terms used in this Note shall have the
same meaning as set forth in the OPA.

1. Purpose of Loan. The loan evidenced by this Note is a loan for the purpose of
acquiring the Site for rehabilitation of the Project on the Site in accordance with the
Authority Agreement.




2. Principal Amount. The principal amount of this Note shall be the Note Amount.
Interest shall accrue on the outstanding principal amount at the simple rate of three
percent (3%) per annum.

3. Term of Note; Repayment.

3.1 If the Rehabilitation Work is not commenced and completed in accordance with the
Schedule of Performance in the OPA (including force majeure) and Authority declares a
default under the OPA, Authority has the right to declare this Note due and payable upon
written notice to Maker.

3.2 Commencing upon completion of the Rehabilitation Work in accordance with the
OPA, Maker shall be obligated to repay the principal amount of this Note and the accrued
interest, without set off or deduction, by paying to Holder, on each April 1st in which there
was positive Net Cash Flow (as defined below) for the calendar year, or portion thereof,
ending on the immediately preceding December 31, fifty percent (50%) of that year’s Net
Cash Flow, based on the contribution of the Authority (“Annual Payments”). The first such
repayment under this Section 3.1 shall be due on the first April 1 following the recordation
of the Release of Construction Covenants, and the last payment shall be due on April 1st
fifty-five (55) years later, but in no event later than December 31, 2077 (“Maturity Date”).
Notwithstanding the foregoing, this Note shall be fully due and payable on the Maturity
Date.

3.2.1 For purposes of this Section 3.2, the term “Net Cash Flow” means “Cash
Flow” (as defined below), if any, less (i) asset or partnership management fees
in an amount up to, but not collectively exceeding, on an annual basis, Twenty
Five Thousand Dollars ($25,000) increased annually by the increase in the
Consumer Price Index for the same period (“CPI”); (ii) property management
fees not in excess of Eight Percent (8%) of effective gross income of the Project
measured annually, (iii) any tax credit adjuster payments due to the limited
partner of Maker pursuant to the terms of Maker's partnership agreement and
(iv) repayment of any unsecured loan made by a partner of Maker in
accordance with the terms of Maker’'s agreement of limited partnership which
was used for the Property and was approved by the Authority which approval
shall not be unreasonably withheld. The term “Cash Flow” means: (A) all
income derived by Maker from the Site including, without limitation, all tenant
rent, all rental subsidy payments made by governmental agencies, and income
from any source related to Maker's owning, leasing, maintenance, and
operation of the Site and Improvements (“Gross Income”); less (B) (i)
expenses actually and reasonably incurred by Maker in owning, leasing,
operating, maintaining, and repairing the Site (excluding asset or partnership
management fees, insurance proceeds, and any costs or expenses paid or
reimbursed by third parties), including without limitation, insurance, taxes,
interest actually paid to tenants on funds submitted by tenants and held by
Maker in the form of security deposits, maintenance and repair expenses for the
Site, capital improvements not funded from the Capital Replacement Reserve
(the Capital Replacement Reserve shall be the first source of funds used by
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Maker for capital improvements to the Site), management costs, Developer Fee
(and deferred Developer Fee), and cost of debt service on loans secured by
deeds of trust which are recorded against the Site (x) with a higher priority than
the Deed of Trust, and (y) with a lower priority than the Deed of Trust if
approved in advance by the Authority; (ii) the monthly property management fee
authorized by the Management Contract; (iii) Resident services expenses in an
amount not to exceed on an annual basis Twenty Thousand Dollars ($20,000),
increased annually by the CPI; and (iv) the net amount of deposits, if any, into
the Capital Replacement Reserve and any required operating reserve funding
deemed reasonably necessary by the general partner of Maker or otherwise
required by any Project lender or tax credit equity investor. Cash Flow shall be
calculated on an accrual basis according to generally accepted accounting
principles.

3.2.2 For purposes of Section 3.2.1, the term “Capital Replacement Reserve”
means an annual amount not less than Two Hundred Fifty Dollars ($250) per
Residential Unit per year increased by CPI, or such amount as otherwise
required by any Project lender or tax credit equity investor. The Capital
Replacement Reserve shall be the first source of funds used by Maker for
capital improvements to the Site.

3.2.3 Concurrently with the Annual Payments, Maker shall deliver audited
financial statements for the applicable period for the Project. Upon Holder’s
request, Maker shall provide such additional information necessary to compute
Net Cash Flow as Holder may reasonably request.

3.2.4 Any payments made by Maker in payment of this Note shall be applied in
the following order: (i) first to any amounts due to Holder other than interest and
principal; (i) second, in payment of interest, if any, then accrued and due on the
unpaid principal balance under this Note; and (iii) lastly, to reduction of the
principal balance of this Note.

3.2.5This Note may be prepaid in whole or in part at any time without penalty.
4. Default; Cross-Default; Acceleration.

4.1 In addition to Maker’s failure to timely perform the requirements of this Note,
Maker shall also be in default of this Note if Maker, without the prior written
approval of Holder, which approval may be given or withheld in Holder’s sole and
absolute discretion, refinances any outstanding loan or note secured by the Site
for an amount greater than the sum of (i) the then-outstanding principal balance of
such secured loan(s) or note(s), plus (ii) the reasonable costs of such refinance
transaction. Notwithstanding the foregoing, Maker shall not be in default of this
Note and need not seek approval of Holder in refinancing any outstanding loan or
note secured by the Site if all net proceeds from such refinance are applied
against the unpaid balance of this Note and the debt service arising from such
refinance does not reduce Cash Flow. Holder is not obligated to subordinate this
Note except in compliance with the applicable requirements set forth in the OPA.



4.2 Default by Maker of this Note or of any of the Authority Agreements, shall
constitute a default of this Note and all of the Authority Agreements.

4.3 Default by Maker under any senior loan secured by the Site.

4.4 In the event Maker fails to perform hereunder or under any of the Authority
Agreements, for a period of twenty (20) days after the date of written notice from
Holder that such performance was due, Maker shall be in default of this Note. Prior
to exercising any of its remedies hereunder, Authority shall give Maker written
notice of such default, and Maker shall thereafter have ten (10) days to cure such
default; provided, however, that if the default hereunder is solely as a result of a
default under any of the Authority Agreements, the default, notice, and cure
provisions of the applicable Authority Agreement shall apply. If Maker cures a
default under an Authority Agreement within the cure period set forth in the
applicable Authority Agreement, Maker shall be deemed to have also cured that
default under this Authority Loan. If Maker does not cure a default under any of the
Authority Agreements within the cure period set forth in the applicable Authority
Agreement, Maker shall be deemed in default under all of the Authority
Agreements and under this Note. In the event Maker is deemed in default under
this Note, and has not cured the default within the time set forth in the applicable
notice of default, Holder may, at its option, declare this Note and the entire
obligations hereby evidenced immediately due and payable and collectible then or
thereafter as Holder may elect, regardless of the date of maturity, and notice of the
exercise of said option is hereby expressly waived by Maker.

5. Collection Costs; Attorneys’ Fees. If, because of any event of default under this
Note or any of the Authority Agreements, any attorney is engaged by Holder to enforce of
defend any provision of this instrument, whether or not suit is filed hereon, then Maker
shall pay upon demand reasonable attorneys’ fees, expert witness fees and all costs so
incurred by Holder together with interest thereon until paid at the applicable rate of interest
payable hereunder, as if such fees and costs had been added to the principal owing
hereunder.

6. Waivers by Maker. Maker and all endorsers, guarantors and persons liable or to
become liable on this Note waive presentment, protest and demand, notice of protest,
demand and dishonor and nonpayment of this Note and any and all other notices or
matters of a like nature, and consent to any and all renewals and extensions near the time
of payment hereof and agree further that at any time and from time to time without notice,
the terms of payment herein may be modified or the security described in any documents
securing this Note released in whole or in part, or increased, changed or exchanged by
agreement between Holder and any owner of the premises affected by said documents
securing this Note, without in any way affecting the liability of any party to this Note or any
persons liable or to become liable with respect to any indebtedness evidenced hereby.

7. Severability. The unenforceability or invalidity of any provision or provisions of this
Note as to any persons or circumstances shall not render that provision or those provisions



unenforceable or invalid as to any other provisions or circumstances, and all provisions
hereof, in all other respects, shall remain valid and enforceable.

8. Notices. All notices, demands, requests, elections, approvals, disapprovals,
consents or other communications given under this Note shall be in writing and shall be
given by personal delivery, certified mail, return receipt requested, or overnight guaranteed
delivery service and addressed as follows:

Authority: Carson Housing Authority
701 E. Carson Street
Carson, California 90745
Attn: Executive Director

With a copy to: Aleshire & Wynder, LLP
18881 Von Karman Avenue, Suite 1700
Irvine, CA 92612
Attn: Sunny K. Soltani, Esq.

Owner: Richman Group Affordable Housing Corp.
420 31° Street Suite B1
Newport Beach, CA 92663
Attn: Rick Westberg

Los Angeles Housing Partnership
800 South Figueroa, Suite 1270
Los Angeles, CA 90017

Attn: Executive Director

Copy to Limited
Partner:

With a copy to: Bocarsly Emden Cowan Esmail & Arndt LLP
633 West Fifth Street, 64th Floor
Los Angeles, CA 90071
Attn: Lance Bocarsly, Esq.

Notices shall be effective upon the earlier of receipt or refusal of delivery. Each party shall
promptly notify the other party of any change(s) of address to which notice shall be sent
pursuant to this Note.

Notwithstanding anything to the contrary contained in this Note, Holder agrees that any
cure of any default made or tendered by Maker’s limited partner shall be deemed to be a
cure by Maker and shall be accepted or rejected on the same basis as if made or tendered
by Maker. Copies of all notices which are sent to Maker shall also be sent to Maker's
limited partner as specified above. This obligation may not be changed by Maker but only
upon written notice to Holder by the limited partner.

5



9. Modifications. Neither this Note nor any term hereof may be waived, amended,
discharged, modified, changed or terminated orally; nor shall any waiver of any provision
hereof be effective except by an instrument in writing signed by Maker and Holder. No
delay or omission on the part of Holder in exercising any right hereunder shall operate as a
waiver of such right or of any other right under this Note.

10. No Waiver by Holder. No waiver of any breach, default or failure of condition under
the terms of this Note shall be implied from any failure of the Holder of this Note to take, or
any delay be implied from any failure by the Holder in taking action with respect to such
breach, default or failure from any prior waiver of any similar or unrelated breach, default
or failure.

11. Usury. Notwithstanding any provision in this Note, the total liability for payment in the
nature of interest shall not exceed the limit imposed by applicable laws of the State of
California.

12. Assignability. Holder may freely transfer, assign, or encumber Holder’s interest in
this Note in any manner, at Holder’s sole discretion.

13. Governing Law. This Note has been executed and delivered by Maker in the State of
California and is to be governed and construed in accordance with the laws thereof.

14. Time of Essence. Time is of the essence in the performance of the obligations and
provisions set forth in this Note.

15. Non-Recourse. Notwithstanding anything to the contrary herein contained, (i) the
liability of Maker shall be limited to its interest in the Site and any other security for this
Note and any rents, issues, and profits arising from the Site and, in addition, with respect
to any obligation to hold and apply insurance proceeds, proceeds of condemnation or
other monies hereunder, any such monies received by it to the extent not so applied in
accordance with the terms of this Note; (ii) no other assets of Maker shall be affected by or
subject to being applied to the satisfaction of any liability which Maker may have to Holder
or to another person by reason of this Note; and (iii) any judgment, order, decree or other
award in favor of Holder shall be collectible only out of, or enforceable in accordance with,
the terms of this Note by termination or other extinguishment of Maker’s interest in the
Site. Notwithstanding the foregoing, it is expressly understood and agreed that the
aforesaid limitation on liability shall in no way restrict or abridge Maker's continued
personal liability for: (A) fraud or willful or negligent misrepresentation made by Maker in
connection with this Note or any of the Authority Agreements; (B) misapplication of (a)
proceeds of insurance and condemnation or (b) rent received by Maker under rental
agreements entered into for any portion of the Site after default of the Note; (C) the
retention by Maker of all advance rentals and security deposits of tenants not refunded to
or forfeited by such tenants; (D) the indemnification undertakings of Maker under the
Authority Agreements, provided, however, nothing herein shall be deemed to obligate
Maker to repay any portion of the Loan evidenced hereby as a result of any such
indemnification; and (E) material waste by Maker with respect to the Site.




16. Replaces Original Note. This Note supersedes in its entirety the Original Note as
defined in the OPA which Original Note shall be of no further force or effect as of the
recordation of the Deed of Trust.

17. Secured by Deed of Trust. This Note is secured by the Deed of Trust.

IN WITNESS WHEREOF, Maker has executed this Note as of the date first above written.

MAKER:




ATTACHMENT NO. 5
TO CARSON TERRACE OPA

Order No.
Loan Escrow No.
Loan No.

WHEN RECORDED MAIL TO:

CARSON HOUSING AUTHORITY
701 E. Carson Street

Carson, CA 90745

Attention: Executive Director

APN 7335-011-016 SPACE ABOVE THIS LINE FOR RECORDER’S USE
EXEMPT FROM RECORDING FEE PER GOV. CODE § 6103

RESTATED AND AMENDED DEED OF TRUST WITH ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

NOTE: RIDER ATTACHED TO THIS DEED OF TRUST (“RIDER”) CONTAINS ADDITIONAL
TERMS INCLUDING SECURITY AGREEMENT AND FIXTURE FILING.

This RESTATED AND AMENDED DEED OF TRUST WITH ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND FIXTURE FILING (“Deed of Trust”), is made , 201,
between , a California limited partnership (“TRUSTOR"),
whose address is 420 31°" Street Suite B1, Newport Beach, CA 92663, in favor of CARSON
HOUSING AUTHORITY, a public body, corporate and politic (“BENEFICIARY”), AND
FIDELITY NATIONAL TITLE INSURANCE COMPANY, a corporation (“TRUSTEE”").

Upon recordation of this Deed of Trust, this Deed of Trust shall supersede in its entirety that certain
Deed of Trust with Assignment of Rents, Security Agreement and Fixture Filing dated January 1,
2001 made by Carson Terrace, L.P., a California limited partnership as Trustor to Lawyers Title
Company as Trustee and The Carson Redevelopment Agency which was recorded on January 28,
2002 as Instrument No. 02-0203300 in the Official Records of Los Angeles County.

WITNESSETH: That Trustor grants to Trustee in trust, with power of sale, Trustor’s estate in that
real property in the City of Carson, County of Los Angeles, State of California, described as set
forth on EXHIBIT “A” attached hereto (“Property”) together with the rents, issues and profits
thereof, subject, however, to the right, power and authority hereinafter given to and conferred upon
Beneficiary to collect and apply such rents, issues and profits for the purpose of securing (1)
payment of the sum of Dollars ($ ) with interest
thereon according to the terms of that certain Restated and Amended Promissory Note Secured by
Deed of Trust of even date herewith made by Trustor, payable to order of Beneficiary, and
extensions or renewals thereof; (2) the performance of each agreement of Trustor incorporated by
reference or contained herein; (3) payment of additional sums and interest thereon which may
hereafter be loaned to Trustor, or its successors or assigns, when evidenced by a promissory note




or notes reciting that they are secured by this Deed of Trust; and (4) all additional obligations
specified in the Rider.

To protect the security of this Deed of Trust, and with respect to the Property above described,
Trustor expressly makes each and all of the agreements, and adopts and agrees to perform and
be bound by each and all of the terms and provisions set forth in subdivision A, and it is mutually
agreed that each and all of the terms and provisions set forth in subdivision B of the fictitious deed
of trust recorded in Orange County August 17, 1964, and in all other counties August 18, 1964, in
the book and at the page of Official Records in the office of the county recorder of the county
where said property is located, noted below opposite the name of such county, namely:

COUNTY BOOK PAGE COUNTY BOOK PAGE COUNTY BOOK PAGE COUNTY BOOK PAGE
Alameda 1288 556 Kings 858 713 Placer 1028 379 Sierra 38 187
Alpine 3 130-31 Lake 437 110 Plumas 166 1307 Siskiyou 506 762
Amador 133 438 Lassen 192 367 Riverside 3778 347 Solano 1287 621
Butte 1330 513 Los Angeles T-3878 874 Sacramento 5039 124 Sonoma 2067 427
Calaveras 185 338 Madera 911 136 San Benito 300 405 Stanislaus 1970 56
Colusa 323 391 Marin 1849 122 San Bernardino 6213 768 Sutter 655 585
Contra Costa 4684 1 Mariposa 90 453 San Francisco A-804 596 Tehama 457 183
Del Norte 101 549 Mendocino 667 99 San Joaquin 2855 283 Trinity 108 595
El Dorado 704 635 Merced 1660 753 San Luis Obispo 1311 137 Tulare 2530 108
Fresno 5052 623 Modoc 191 93 San Mateo 4778 175 Tuolumne 177 160
Glenn 469 76 Mono 69 302 Santa Barbara 2065 881 Ventura 2607 237
Humboldt 801 83 Monterey 357 239 Santa Clara 6626 664 Yolo 769 16
Imperial 1189 701 Napa 704 742 Santa Cruz 1638 607 Yuba 398 693
Inyo 165 672 Nevada 363 94 Shasta 800 633

Kern 3756 690 Orange 7182 18 San Diego SERIES 5 Book 1964, Page 149774

shall inure to and bind the parties hereto, with respect to the property above described. Said
agreements, terms and provisions contained in said subdivisions A and B (identical in all counties,
and printed on pages 3 and 4 hereof) are by the within reference thereto, incorporated herein and
made a part of this Deed of Trust for all purposes as fully as if set forth at length herein, and
Beneficiary may charge for a statement regarding the obligation secured hereby, provided the
charge therefor does not exceed the maximum allowed by law.

The undersigned Trustor, requests that a copy of any notice of default and any notice of
sale hereunder be mailed to him at his address hereinbefore set forth.

TRUSTOR:

[ACKNOWLEDGMENT FORMS AT END OF RIDER]



DO NOT RECORD

The following is a copy of Subdivisions A and B of the fictitious Deed of Trust recorded in
each county in California as stated in the foregoing Deed of Trust and incorporated by
reference in said Deed of Trust as being a part thereof as if set forth at length therein.

A. To protect the security of this Deed of Trust, Trustor agrees:

1) To keep said property in good condition and repair, not to remove or demolish any
building thereon; to complete or restore promptly and in a 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 laws
affecting said property or requiring any alterations or improvements to be made thereon;
not to commit or permit waste thereof; not to commit, suffer or permit any act upon said
property in violation of law; to cultivate, irrigate, fertilize, fumigate, prune and do all other
acts which from the character or use of said property may be reasonably necessary, the
specific enumerations herein not excluding the general.

2) To provide, maintain and deliver to Beneficiary fire insurance satisfactory to and with
loss payable to Beneficiary. The amount collected under any fire or other insurance policy
may be applied by Beneficiary upon any indebtedness secured hereby and in such order
as Beneficiary may determine, or at the option of Beneficiary the entire amount so
collected or any part thereof may be released to Trustor. Such application or release shall
not cure or waive any default or notice of default hereunder or invalidate any act done
pursuant to such notice.

3) 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 attorney’s fees in a reasonable sum, in any such
action or proceeding in which Beneficiary or Trustee may appear, and in any suit brought
by Beneficiary to foreclose this Deed.

4) To pay: at least ten (10) days before delinquency all taxes and assessments affecting
said property, including assessments on appurtenant water stock; when due, all
encumbrances, charges and liens, with interest, on said property or any part thereof, which
appear to be prior or superior hereto; all costs, fees and expenses of this Trust.

Should Trustor fail to make any payment or to do any act as herein provided, then
Beneficiary of 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 is such manner and to such extent as either may deem necessary to protect the
security hereof, Beneficiary or Trustee being authorized to enter upon said property for
such purposes; appear in and defend any action or proceeding purporting to affect the
security hereof or the rights or powers of Beneficiary or Trustee; 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, pay necessary expenses,
employ counsel and pay his reasonable fees.

5) To pay immediately and without demand all sums so expended by Beneficiary or
Trustee, with interest from the date of expenditure at the amount allowed by law in effect at
the date hereof, and to pay for any statement provided for by law in effect at the date



hereof regarding the obligation secured hereby any amount demanded by the Beneficiary
not to exceed the maximum allowed by law at the time when said statement is demanded.

B. Itis mutually agreed:

1) That any award in connection with any condemnation for public use of or injury to said
property or any part thereof is hereby assigned and shall be paid to Beneficiary who may
apply or release such moneys received by him in the same manner and with the same
effect as above provided for disposition of proceeds of fire or other insurance.

2) That by accepting payment of any sum secured hereby after its due date, Beneficiary
does not waive his right either to require prompt payment when due of all other sums so
secured or to declare default for failure so to pay.

3) That at any time or from time to time, without liability therefor and without notice, upon
written request of Beneficiary and presentation of this Deed and said note for
endorsement, and without affecting the personal liability of any person for payment of the
indebtedness secured hereby, Trustee may: reconvey any part of said property; consent to
the making of any map or plat thereof; join in granting any easement thereon, or join in any
extension agreement or any agreement subordinating the lien or charge hereof.

4) That upon written request of Beneficiary stating that all sums secured hereby have
been paid, and upon surrender of this Deed and said note to Trustee for cancellation and
retention or other disposition as Trustee in its sole discretion may choose 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 facts shall be conclusive
proof of the truthfulness thereof. The Grantee in such reconveyance may be described as
“the person or persons legally entitled thereto.”

5) That as additional security, Trustor hereby gives to and confers upon Beneficiary the
right, power and authority, during the continuance of these Trusts, to collect the rents,
issues and profits of said property, reserving unto Trustor the right, prior to any default by
Trustor in payment of any indebtedness secured hereby or in the performance of any
agreement hereunder, to collect and retain such rents, issues and profits as they become
due and payable. Upon any such default, Beneficiary may at any time without notice,
either in person, by agent, or be a receiver to be appointed by a court, and without regard
to the adequacy of any security for the indebtedness hereby secured, enter upon and take
possession of said property or any part thereof, in his own name sue for or otherwise
collect such rents, issues, and profits, including those past due and unpaid, and apply the
same, less costs and expenses of operation and collection, including reasonable attorney’s
fees, upon any indebtedness secured hereby, and in such order as Beneficiary may
determine. The entering upon and taking possession of said property, the collecting of
such rents, issues and profits and the application thereof as aforesaid, shall not cure or
waive any default or notice of default hereunder or invalidate any act done pursuant to
such notice.

6) That upon default by Trustor in payment of any indebtedness secured hereby or in the
performance of any agreement hereunder, 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 to be sold
said property, which notice Trustee shall cause to be filed for record. Beneficiary also shall
deposit with Trustee this Deed, said note and all documents evidencing expenditures
secured hereby.



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 law,
Trustee, without demand on Trustor, shall sell said property at the time and place fixed by
it in said notice of sale, either as a 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, payable at time of sale. Trustee may postpone sale of all or any portion of
said property by public announcement at such time and place of sale, and from time to
time thereafter may postpone such sale by public announcement at the time fixed by the
preceding postponement. Trustee shall deliver to such purchaser its deed conveying the
property so sold, but without any covenant or warranty, express or implied. The recitals in
such deed of any matters or facts shall be conclusive proof of the truthfulness thereof. Any
person, including Trustor, Trustee, or Beneficiary as hereinafter defined, may purchase at
such sale.

After deducting all costs, fees and expenses of Trustee and of this Trust, including cost of
evidence of title in connection with sale, Trustee shall apply the proceeds of sale to
payment of: all sums expended under the terms hereof, not then repaid, with accrued
interest at the amount allowed by law in effect at the date hereof; all other sums then
secured hereby; and the remainder, if any, to the person or persons legally entitled thereto.
7) Beneficiary, or any successor in ownership of any indebtedness secured hereby, may
from time to time, by instrument in writing, substitute a successor or successors to any
Trustee named herein or acting hereunder, which instrument, executed by the Beneficiary
and duly acknowledged and recorded in the office of the recorder of the county or counties
where said property is situated shall be conclusive proof of proper substitution of such
successor Trustee or Trustees, who shall, without conveyance from the Trustee
predecessor, succeed to all its title, estate, rights, powers and duties. Said instrument
must contain the name of the original Trustor, Trustee and Beneficiary hereunder, the book
and page where this Deed is recorded and the name and address of the new Trustee.

8) That this Deed 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 mean the owner and holder, including pledges, of the note secured
hereby, whether or not named as Beneficiary herein. In this Deed, whenever the context
SO requires, the masculine gender includes the feminine and/or neuter, and the singular
number includes the plural.

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



DO NOT RECORD REQUEST FOR FULL RECONVEYANCE

TO , TRUSTEE:

The undersigned is the legal owner and holder of the note or notes and of all indebtedness
secured by the foregoing Deed of Trust. Said note or notes, together with all other
indebtedness secured by said Deed of Trust, have been fully paid and satisfied; and you
are hereby requested and directed, on payment to you of any sums owing to you under the
terms of said Deed of Trust, to cancel said note or notes above mentioned, an all other
evidences of indebtedness secured by said Deed of Trust delivered to you herewith,
together with the said Deed of Trust, and to reconvey, without warranty, to the parties
designated by the terms of said Deed of Trust, all the estate now held by you under the
same.

Dated

Please mail Deed of Trust,
Note and Reconveyance to

Do Not lose or destroy this Deed of Trust OR THE NOTE which it secures. Both must be delivered to
the Trustee for cancellation before reconveyance will be made.



RIDER TO RESTATED AND AMENDED DEED OF TRUST WITH ASSIGNMENT OF
RENTS, SECURITY AGREEMENT AND FIXTURE FILING

THIS RIDER TO RESTATED AND AMENDED DEED OF TRUST WITH
ASSIGNMENT OF RENTS, , SECURITY AGREEMENT AND FIXTURE FILING (“Rider”)
is executed this day of , 201_, by , a California
limited partnership (“Trustor”) in favor of the CARSON HOUSING AUTHORITY, a public
body, corporate and politic (“Beneficiary”), the same parties to that certain “Restated and
Amended Deed of Trust With Assignment of Rents, Security Agreement and Fixture Filing”
of even date herewith to which this Rider is attached. This Rider is made a part of and is
incorporated into said Deed of Trust. This Rider shall supersede any conflicting term or
provision of the form Deed of Trust to which it is attached.

Reference is made to the following agreements and documents: (i) Restated and
Amended Promissory Note made by Trustor as “Maker” in favor of Beneficiary as “Holder”
of even date herewith, the repayment of which by Trustor is secured by this Deed of Trust
(“Note™); (ii) that certain Owner Participation Agreement by and between Trustor as
“Developer” and Beneficiary as “Authority” dated , 2019, providing for Trustor’'s
rehabilitation and operation of the Property (also referred to therein as the Site) (*OPA”);
and (iii) that certain Regulatory Agreement and Declaration of Covenants, Conditions and
Restrictions dated , 201_, by and between Trustor as “Owner” and Beneficiary
as “Authority”, providing for the use, operation, and maintenance of the Property
(“Regulatory Agreement”).

The parties hereto agree:

1. Property. The estate subject to this Deed of Trust is Trustor’'s fee estate in the real
property legally described in the Deed of Trust (“Property”). In addition, Trustor grants to
beneficiary a security interest in all of Trustor’'s rights, title, and interest in and to the
following:

(@) All present and future inventory and equipment, as those terms are defined in
the California Commercial Code, and all other present and future personal property of
any kind or nature whatsoever, now or hereafter located at, upon or about the
Property or used or to be used in connection with or relating or arising with respect to
the Property and/or the use thereof or any improvements thereto, including without
limitation all present and future furniture, furnishings, fixtures, goods, tools,
machinery, plumbing and plumbing material and supplies, concrete, lumber,
hardware, electrical wiring and electrical material and supplies, heating and air
conditioning material and supplies, roofing material and supplies, window material
and supplies, doors, paint, drywall, insulation, cabinets, ceramic material and
supplies, flooring, carpeting, appliances, fencing, landscaping and all other materials,
supplies and property of every kind and nature.

(b) All present and future accounts, general intangibles, chattel paper, contract
rights, deposit accounts, instruments and documents as those terms are defined in
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the California Commercial Code, now or hereafter relating or arising with respect to
the Property and/or the use thereof or any improvements thereto, including without
limitation: (i) all rights to the payment of money, including Loan Escrow proceeds
arising out of the sale or other disposition of all or any portion of the Property; (ii) all
architectural, engineering, design and other plans, specifications and drawings
relating to the development of the Property and/or any construction thereon; (iii) all
use permits, occupancy permits, construction and building permits, and all other
permits and approvals required by any governmental or quasi-governmental authority
in connection with the development, construction, use, occupancy or operation of the
Property; (iv) any and all agreements relating to the development, construction, use,
occupancy and/or operation of the Property between Trustor and any contractor,
subcontractor, project manager or supervisor, architect, engineer, laborer or supplier
of materials; (v) all lease, rental or occupancy agreements and payments received
thereunder; (vi) all names under which the Property is now or hereafter known and all
rights to carry on business under any such names or any variant thereof; (vii) all
trademarks relating to the Property and/or the development, construction, use,
occupancy or operation thereof; (viii) all goodwill relating to the Property and/or the
development, construction, use, occupancy or operation thereof; (ix) all insurance
proceeds and condemnation awards arising out of or incidental to the ownership,
development, construction, use, occupancy or operation of the Property; (x) all
reserves, deferred payments, deposits, refunds, cost savings, bonds, insurance
policies and payments of any kind relating to the Property; (xi) all loan commitments
issued to Trustor in connection with any sale or financing of the Property; (xii) all
water stock, if any, relating to any Property and all shares of stock or other evidence
of ownership of any part of or interest in any Property that is owned by Trustor in
common with others; and (xiii) all supplements, modifications and amendments to the
foregoing.

(c) All fixtures located upon or within the Property or now or hereafter attached to,
installed in, or used or intended for use in connection with the Property, including
without limitation any and all partitions, generators, screens, awnings, boilers,
furnaces, pipes, plumbing, elevators, cleaning, call and sprinkler systems, fire
extinguishing apparatus and equipment, water tanks, heating ventilating, air
conditioning and air cooling equipment, and gas and electric machinery and
equipment.

(d) All present and future accessories, additions, attachments, replacements and
substitutions of or to any or all of the foregoing.

(e) All cash and noncash proceeds and products of any and all of the foregoing,
including without limitation all monies, deposit accounts, insurance proceeds and
other tangible or intangible property received upon a sale or other disposition of any
of the foregoing.

2. Obligations Secured. Trustor makes this grant and assignment for the purpose of
securing the following obligations (“Secured Obligations”):




(@) Payment to Beneficiary of all indebtedness at any time owing under the terms of
the Note;

(b) Payment and performance of all obligations of Trustor under this Deed of Trust;

(c) Payment and performance of all future advances and other obligations of
Trustor or any other person, firm, or entity with the approval of Trustor, may agree to
pay and/or perform (whether as principal, surety or guarantor) for the benefit of
Beneficiary, when the obligation is evidenced by a writing which recites that it is
secured by this Deed of Trust; and

(d) All modifications, extensions and renewals of any of the obligations secured
hereby, however evidenced.

The OPA and Regulatory Agreement are not secured by this Deed of Trust.
However, any default under the OPA and Regulatory Agreement is a default under
this Deed of Trust.

3. Obligations. The term “obligations” is used herein in its broadest and most
comprehensive sense and shall be deemed to include, without limitation, all interest and
charges, prepayment charges, late charges and fees at any time accruing or assessed on
any of the Secured Obligations.

4. Incorporation. All terms of the Note and the Secured Obligations are incorporated
herein by this reference. All persons who may have or acquire an interest in the Property
shall be deemed to have notice of the terms of all of the foregoing documents.

5. Mortgagee-in-Possession. Neither the assignment of rents set forth in the Deed of
Trust nor the exercise by Beneficiary of any of its rights or remedies hereunder shall be
deemed to make Beneficiary a “mortgagee-in-possession” or otherwise liable in any
manner with respect to the Property, unless Beneficiary, in person or by agent, assumes
actual possession thereof. Nor shall appointment of a receiver for the Property by any
court at the request of Beneficiary or by agreement with Trustor, or the entering into
possession of the Property by such receiver, be deemed to make Beneficiary a
“mortgagee-in-possession” or otherwise liable in any manner with respect to the Property.

6. No Cure. In the event Beneficiary collects and receives any rents under the Deed of
Trust upon any default hereof, such collection or receipt shall in no way constitute a curing
of the default.

7. Opportunity to Cure. Trustor’s failure or delay to perform any term or provision of
this Deed of Trust constitutes a default under this Deed of Trust; however, Trustor shall not
be deemed to be in default if (i) Trustor cures, corrects, or remedies such default within
thirty (30) days after receipt of a notice specifying such failure or delay, or (ii) for such
defaults that cannot reasonably be cured, corrected, or remedied within thirty (30) days, if
Trustor commences to cure, correct, or remedy such failure or delay within thirty (30) days
after receipt of a written notice specifying such failure or delay, and diligently prosecutes
such cure, correction or remedy to completion.
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Beneficiary shall give written notice of default to Trustor, specifying the default complained

of by Trustor. Copies of any notice of default given to Trustor shall also be delivered to
any permitted lender and Trustor’s limited partners provided such parties have specifically
requested notice in writing delivered to Beneficiary together with an address for such
notice. Beneficiary may not institute proceedings against Trustor until thirty (30) days after
giving such notice or such longer period of time as may be provided herein. 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 sixty (60) days after the first notice of default is given.

Except as otherwise expressly provided in this Deed of Trust, any failure or delay in giving
such notice or in asserting any of its rights and remedies as to any default shall not
constitute a waiver of any default, nor shall it change the time of default, nor shall it deprive
either party of its rights to institute and maintain any actions or proceedings which it may
deem necessary to protect, assert or enforce any such rights or remedies.

In the event of any inconsistency in the terms of this Rider and the provisions set forth in
the standard deed of trust recorded in the Recorder’s Office of the County of Los Angeles,
the terms of this Rider shall control.

Notwithstanding anything to the contrary contained in this Deed of Trust, Beneficiary
Lender hereby agrees that any cure of any default made or tendered by Trustor’'s limited
partner shall be deemed to be a cure by Trustor and shall be accepted or rejected on the
same basis as if made or tendered by Trustor.

8. Possession Upon Default. Subject to Section 7 above, upon the occurrence of a
default, and after delivery of notice and the expiration of all applicable cure periods,
Beneficiary may, at its option, without any action on its part being required and without in
any way waiving such default, take possession of the Property and have, hold, manage,
lease and operate the same, on such terms and for such period of time as Beneficiary may
deem proper, and may collect and receive all rents and profits, with full power to make,
from time to time, all alterations, renovations, repairs or replacements thereto as may
seem proper to Beneficiary, and to apply such rents and profits to the payment of (a) the
cost of all such alterations, renovations, repairs and replacements, and all costs and
expenses incident to taking and retaining possession of the Property, and the
management and operation thereof, and keeping the same properly insured; (b) all taxes,
charges, claims, assessments, and any other liens which may be prior in lien or payment
of the Note, and premiums for insurance, with interest on all such items; and (c) the
indebtedness secured hereby, together with all costs and attorney’s fees, in such order or
priority as to any of such items as Beneficiary in its sole discretion may determine, any
statute, law, custom or use to the contrary notwithstanding. Any amounts received by
Beneficiary or its agents in the performance of any acts prohibited by the terms of this
assignment, including, but not limited to, any amounts received in connection with any
cancellation, modification or amendment of any lease prohibited by the terms of this
assignment and any rents and profits received by Trustor after the occurrence of a default
shall be held by Trustor as trustee for Beneficiary and all such amounts shall be accounted
for to Beneficiary and shall not be commingled with other funds of the Trustor. Any person
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receiving any portion of such trust funds shall receive the same in trust for Beneficiary as if
such person had actual or constructive notice that such funds were impressed with a trust
in accordance therewith.

9. Receiver. In addition to any and all other remedies of Beneficiary set forth under this
Deed of Trust or permitted at law or in equity, if a default shall have occurred, Beneficiary,
to the extent permitted by law and without regard to the value, adequacy or occupancy of
the security for the Note and other sums secured hereby, shall be entitled as a matter of
right if it so elects to the appointment of a receiver to enter upon and take possession of
the Property and to collect all rents and profits and apply the same as the court may direct,
and such receiver may be appointed by any court of competent jurisdiction by ex parte
application and without notice, notice of hearing being hereby expressly waived. The
expenses, including receiver's fees, attorneys’ fees, costs and agent’s compensation,
incurred pursuant to the power herein contained shall be secured by this Deed of Trust.

10. Security Agreement. This Deed of Trust also constitutes a security agreement with
respect to all personal property in which Beneficiary is granted a security interest
hereunder, and Beneficiary shall have all of the rights and remedies of a secured party
under the Uniform Commercial Code as enacted in California (“California Uniform
Commercial Code”) as well as all other rights and remedies available at law or in equity.
Trustor hereby agrees to execute and deliver on demand and hereby irrevocably
constitutes and appoints Beneficiary the attorney-in-fact of Trustor, to execute, deliver and,
if appropriate, to file with the appropriate filing officer or office such security agreements,
financing statements, continuation statements or other instruments as Beneficiary may
request or require in order to impose, perfect or continue the perfection of, the lien or
security interest created hereby. Trustor and Beneficiary agree that the filing of a financing
statement in the record normally having to do with personal property shall never be
construed as in any way derogating from or impairing the lien of this Deed of Trust and the
intention of Trustor and Beneficiary that everything used in connection with the operation
or occupancy of the Property is and at all times and for all purposes and in all proceedings,
both legal and equitable, shall be regarded as real property or goods which are or are to
become fixtures, irrespective of whether (i) any such item is physically attached to the
buildings and improvements on the Property; (ii) serial numbers are used for the better
identification of certain equipment items capable of being filed by the Beneficiary; or (iii)
any such item is referred to or reflected in any such financing statement so filed at any
time. Such mention in the financing statements is declared to be for the protection of the
Beneficiary in the event any court or judge shall at any time hold that notice of
Beneficiary’s priority of interest must be filed in the California Commercial Code records to
be effective against a particular class of persons, including, but not limited to, the federal
government and any subdivision or entity of the federal government. Trustor covenants
and agrees to reimburse Beneficiary for any costs incurred in filing such financing
statement and any continuation statements.

Upon the occurrence of default hereunder, and after delivery of notice and the expiration of
all applicable cure periods, Beneficiary shall have the right to cause any of the Property
which is personal property and subject to the security interest of Beneficiary hereunder to
be sold at any one or more public or private sales as permitted by applicable law, and
Beneficiary shall further have all other rights and remedies, whether at law, in equity, or by
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statute, as are available to secured creditors under applicable law, specifically including
without limitation the right to proceed as to both the real property and the personal property
contained within the Property as permitted by Uniform Commercial Code Section 9501(4),
including conducting a unified sale thereof. Any such disposition may be conducted by an
employee or agent of Beneficiary or Trustee. Any person, including both Trustee and
Beneficiary, shall be eligible to purchase any part or all of such property at any such
disposition.

This Deed of Trust constitutes a fixture filing under Sections 9313 and 9402(6) of the
California Uniform Commercial Code, as amended or recodified from time to time.

11. Notices, Demands, and Communications. Formal notices, demands, and
communications between Trustor and Beneficiary shall be given by (i) personal service, (ii)
delivery by reputable document delivery service such as Federal Express that provides a
receipt showing date and time of delivery, or (iii) mailing in the United States mail, certified
mail, postage prepaid, return receipt requested, addressed to:

Beneficiary: Carson Housing Authority
701 E. Carson Street
Carson, California 90745
Attn: Executive Director

With a copy to: Aleshire & Wynder, LLP
18881 Von Karman Avenue, Suite 1700
Irvine, CA 92612
Attn: Sunny K. Soltani, Esq.

Trustor: Richman Group Affordable Housing Corp.
420 31* Street Suite B1
Newport Beach, CA 92663
Attn: Rick Westberg

Los Angeles Housing Partnership
800 South Figueroa, Suite 1270
Los Angeles, CA 90017

Attn: Executive Director

Copy to Limited Partner:

With a copy to: Bocarsly Emden Cowan Esmail & Arndt LLP
633 West Fifth Street, 64th Floor
Los Angeles, CA 90071
Attn: Lance Bocarsly, Esq.



Notices personally delivered or delivered by document delivery service shall be deemed
effective upon receipt. Notices mailed shall be deemed effective on the second business
day following deposit in the United States mail. Such written notices, demands, and
communications shall be sent in the same manner to such other addresses as either party
may from time to time designate by mail.

Copies of all notices which are sent to Trustor shall also be sent to Trustor's limited partner
as specified above. This obligation may not be changed by Trustor but only upon written
notice to Beneficiary by the limited partner.

12. Insurance and Condemnation Proceeds. Notwithstanding anything to the contrary
contained in the Deed of Trust, the OPA, Note or Regulatory Agreement, the Beneficiary
shall permit insurance proceeds to be used to rebuild the Project provided that (i) sufficient
funds are provided from other sources to effectively rebuild the Project to a multifamily
housing complex, and (ii) the Beneficiary will hold all such proceeds and disburse them
based on the progress of construction, subject to such additional reasonable conditions as
the Beneficiary may impose.

Notwithstanding anything to the contrary contained herein, the Beneficiary will permit
condemnation proceeds to be used to rebuild the Project provided that (i) sufficient funds
are provided from other sources to effectively rebuild the Project to a multifamily housing
complex, and (ii) the Beneficiary will hold all such proceeds and disburse them based on
the progress of construction, subject to such additional reasonable conditions as the
Beneficiary may impose.

13. Refinancing. Notwithstanding anything to the contrary contained in this Deed of
Trust, the Beneficiary shall permit a refinancing of the Note in accordance with Section
512(d) of the Note.

14. Section 42 Subordination. Notwithstanding anything to the contrary contained in
this Deed of Trust, Beneficiary acknowledges and agrees that in the event of a foreclosure
or conveyance by deed in lieu of foreclosure (collectively “Foreclosure”) with respect to the
Property, the following rules contained in Section 42(h)(6)(e)(ii) of the Internal Revenue
Code shall apply: For a period of three (3) years from the date of Foreclosure, with respect
to any Residential Unit that had been regulated by the Extended Use Agreement, (i) none
of the tenants occupying those Residential Units at the time of Foreclosure may be evicted
or their tenancy terminated (other than for good cause), (ii) nor may any rent be increased
except as otherwise permitted under Section 42.

IN WITNESS WHEREOF, Trustor has executed this Rider on the date of Trustor's
acknowledgment herein below, to be effective for all purposes as of the day and year first
set forth above.

TRUSTOR:




EXHIBIT “A”

LEGAL DESCRIPTION OF PROPERTY

THAT CERTAIN REAL PROPERTY SITUATED IN THE CITY OF CARSON, COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA AND IS DESCRIBED AS FOLLOWS:

PARCEL 1:

THE EASTERLY 50 FEET OF THE WESTERLY 277 FEET OF LOT 34 OF TRACT NO.
2982, IN THE CITY OF CARSON, COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 35, PAGE 31 OF MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

PARCEL 2:
THE EASTERLY 100 FEET OF THE WESTERLY 377 FEET OF LOT 34 OF TRACT NO.
2982, IN THE CITY OF CARSON, COUNTY OF LOS ANGELES, STATE OF

CALIFORNIA, AS PER MAP RECORDED IN BOOK 35, PAGE 31 OF MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

APN:7335-011-016



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

STATE OF CALIFORNIA )

) SS.
COUNTY OF )
On , 201 before me, , a notary

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

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

WITNESS my hand and official seal.

Notary Public

SEAL:



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

STATE OF CALIFORNIA )

) SS.
COUNTY OF )
On , 201 before me, , a notary

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

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

WITNESS my hand and official seal.

Notary Public

SEAL:



ATTACHMENT NO. 6
TO CARSON TERRACE OPA

REGULATORY AGREEMENT AND DECLARATION OF
COVENANTS AND RESTRICTIONS

FREE RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

CARSON HOUSING AUTHORITY
701 E. Carson Street

Carson, California 90745

Attn: Executive Director

APN. 7335-011-016 (Space Above This Line for Recorder’s Office Use Only)

REGULATORY AGREEMENT AND
DECLARATION OF COVENANTS AND RESTRICTIONS

THIS REGULATORY AGREEMENT AND DECLARATION OF COVENANTS AND

RESTRICTIONS (“Agreement”) is made and entered into this day of
, 201__, by and between the CARSON HOUSING AUTHORITY, a
public body, corporate and politic (“Authority”), and , a California

limited partnership (“Owner”). The City of Carson, a charter city (“City”) is a third-party
beneficiary of this Agreement with the right but not the duty to enforce.

RECITALS:

A. Pursuant to that certain Owner Participation Agreement between Owner and
Authority dated , 2019 (“*OPA"), Authority has provided to Owner financial
assistance (“Authority Assistance”) for the purpose of assisting Owner in the
rehabilitation of the existing residential apartment complex for very low, low and moderate
income Senior Citizens (as defined in Section A.9. below) households on that certain real
property located in the City of Carson, County of Los Angeles, State of California, more
particularly described in Exhibit “A” attached hereto and incorporated herein by reference
(“Site”).

B. Pursuant to the OPA, Owner has agreed to rehabilitate and maintain a rental
apartment housing project consisting of one (1) three story building with a maximum of
sixty-three (63) total Residential Units (one of which will be a resident manager’s unit)
(hereinafter referred to collectively as the “Project”) on the Site. The Project is also
referred to in the OPA as the “Project.”



C. Authority, City, and Owner now desire to place restrictions upon the use and
operation of the Project, in order to ensure that the Project shall be operated continuously
as a rental apartment housing project available for rental by very low, low and moderate
income Senior Citizens for the term of this Agreement.

AGREEMENT:

NOW, THEREFORE, the Owner and Authority declare, covenant and agree, by and
for themselves, their heirs, executors, administrators and assigns, and all persons claiming
under or through them, that the Site shall be held, transferred, encumbered, used, sold,
conveyed, leased and occupied for the Term, subject to the covenants and restrictions
hereinafter set forth, all of which are declared to be in furtherance of a common plan for
the improvement and sale of the Site, and are established expressly and exclusively for
the use and benefit of Authority, the citizens of the City of Carson, and every person
renting a Residential Unit on the Site.

A. DEFINITIONS. The following terms as used in this Agreement shall have the
meanings given unless expressly provided to the contrary:

a. "Affordable Rent" shall have the meaning prescribed for that term in Health
and Safety Code 8§ 50053(b) and the regulations promulgated pursuant to or incorporated
therein, including, without limitation, any applicable regulations promulgated pursuant to
Health and Safety Code 850093, and shall be as follows.

Very Low Income Households are entitled to pay Affordable Rent, including a
reasonable utility allowance, which does not exceed the product of thirty percent (30%)
times fifty percent (50%) of the Los Angeles County Median Income, adjusted for family
size appropriate for the Residential Unit.

Low Income Households are entitled to pay Affordable Rent, including a reasonable
utility allowance, which does not exceed the product of thirty percent (30%) times sixty
percent (60%) of the Los Angeles County Median Income, adjusted for family size
appropriate for the Residential Unit.

Moderate Income Households are entitled to pay Affordable Rent, including a
reasonable utility allowance, which does not exceed the product of thirty percent (30%)
times one hundred ten percent (110%) of the Los Angeles County Median Income,
adjusted for family size appropriate for the Residential Unit.

The Affordable Rents for the Residential Units shall be leased pursuant to this
Agreement, including, without limitation, Exhibit B hereto.

b. Eligible Tenant. The term “Eligible Tenant” shall refer to a Senior Citizen that
gualifies as a Very Low Income Tenant, a Low Income Tenant or a Moderate Tenant.

c. Los Angeles County Median Income. The term “Los Angeles County Median
Income” shall be determined by reference to the regulations published by the California




Department of Housing and Community Development pursuant to Health and Safety Code
Section 50093, or its successor.

d. Low Income Tenant. The term “Low Income Tenant” shall mean those tenants
whose household income does not exceed eighty percent (80%) of the Los Angeles
County Median Income adjusted for applicable household size, as computed in
accordance with Health & Safety Code Section 50079.5 and the regulations promulgated
thereunder or any successor statute and regulations.

e. Moderate Income Tenant. The term “Moderate Income Tenant” shall mean
those tenants whose household income does not exceed one hundred ten percent (110%)
of the Los Angeles Median Income adjusted for applicable household size, as computed in
accordance with Health & Safety Code Section 50079.5 and the regulations promulgated
thereunder or any successor statute and regulations.

f. Project Manager. As used in this Agreement, the term “Project Manager” shall
refer to that entity, to be designated by Owner and approved by Authority, who shall be
responsible for operating and maintaining the Project in accordance with the terms of this
Agreement. Prior to Authority’s approval, Owner shall act as Project Manager.

g. Resident Manager. The term “Resident Manager” shall refer to that individual
(or those individuals) who may reside in the Project and who are responsible for day-to-
day management of the Project.

h. Restricted Unit. The term “Restricted Unit” shall refer to any of the
Residential Units reserved for Eligible Tenants or the Resident Manager.

i. Senior Citizen. The term “Senior Citizen” shall mean a senior citizen and
other persons as defined in California Civil Code Section 51.3.

J. Service Programs. The term “Service Programs” shall mean social programs
to assist the tenants such as computer training, health and nutrition programs, life and job
skills training, music and arts & craft programs and dance/sports/game programs and other
similar type programs as may be appropriate for Senior Citizens.

k. Term. The “Term” of this Agreement shall be fifty-five (55) years, commencing
upon the date of the recordation of this Agreement.

[.  Unit. The term “Unit” or “Residential Unit” shall refer to any of the up to sixty-
three (63) residential units in the Project.

m. Very Low Income Tenant. The term “Very Low Income Tenant” shall mean
those tenants whose income does not exceed fifty percent (50%) of the Los Angeles
County Median Income adjusted for applicable household size, as computed in
accordance with Health & Safety Code Section 50105 and the regulations promulgated
thereunder or any successor statute and regulations.




B. RESIDENTIAL RENTAL PROPERTY. Owner hereby agrees that the Project is to be
owned, managed, and operated as a project for very low, low and moderate income
residential rental purposes during the Term. To that end, and for the term of this
Agreement, Owner hereby represents, covenants, warrants and agrees as follows:

1. Purpose. The Site is being acquired by Owner and the Project rehabilitated for
the purpose of providing very low, low income and moderate income rental housing
and the Owner shall own, manage, and operate the Project as a project to provide
very low, low and moderate income rental housing comprised of one or more
interrelated buildings or structures, together with any functionally related and
subordinate facilities.

2. Residential Use. None of the Units in the Project will at any time be utilized on a
transient basis or used as a hotel, motel, dormitory, fraternity house, sorority house,
rooming house, nursing home, hospital, sanitarium, or trailer court or park without
Authority’s prior consent which consent may be given or withheld in its sole and
absolute discretion.

3. Conversion of Project. No part of the Project will at any time be owned by a
cooperative housing corporation, nor shall the Owner take any steps in connection
with the conversion to such ownership or uses to condominiums, or to any other form
of ownership, without the prior written approval of Authority which approval may be
given or withheld in its sole and absolute discretion.

4. Preference to Eligible Tenants. All of the Units will be available for rental in
accordance with the terms of this Agreement, and the Owner shall not give
preference to any particular class or group in renting the Units in the Project, except
to the extent that the Units are required to be leased to Eligible Tenants.

5. Resident Manager. One (1) Unit in the Project may be occupied by a resident
manager.

6. Liability of Owner. Owner and Resident Manager shall not incur any liability
under this Agreement as a result of fraud or intentional misrepresentation by a
tenant.

7. Service Programs. During the Term, Owner shall provide or cause to be
provided the Service Programs to the tenants

C. OCCUPANCY OF PROJECT BY ELIGIBLE TENANTS. Owner hereby
represents, warrants, and covenants as follows:

1. Occupancy. Except as expressly provided herein, throughout the term of this
Agreement the occupancy of all Restricted Units in the Project (excluding the
Resident Manager Unit) shall be restricted to Eligible Tenants and qualified members
of the Eligible Tenant’s household.



2. Occupancy of Restricted Units. In addition to the occupancy restrictions in
Section C.1 and subject to Section B.5:

(1) Fifteen (15) of the Restricted Units in the Project shall be restricted to
Very Low Income Tenants;

(i) Fifteen (15) of the Restricted Units in the Project shall be restricted to
Low Income Tenants; and

(i)  Thirty-Two (32) of the Restricted Units in the Project shall be
restricted to Moderate Income Tenants.

The foregoing restrictions are subject to the “float up” provisions of Section C.17.

3. Expiration of Occupancy and Rent Restrictions. The Restricted Units shall be
subject to the restrictions contained in this Section C for the Term of this Agreement.
All tenants residing in the Restricted Units during the final two (2) years of the Term
shall be given notice of the expiration of the Term at least once every six (6) months
during the final two (2) years. After the expiration of the Term, the rents payable on
the Restricted Units may be raised to market rates.

4. Rental Rates. Owner agrees to rent those Restricted Units occupied by Very Low
Income Tenants, Low Income Tenants and Moderate Income Tenants at no greater
than Affordable Rent for Los Angeles County. Notwithstanding anything to the
contrary set forth herein, in the event of a difference between the Affordable Rent as
set forth herein and the rent which Owner may charge for a tenant of the same
percentage of area median income pursuant to the rules and regulations of the
California Tax Credit Allocation Committee, Owner may elect to use the rents
established by the California Tax Credit Allocation Committee. In the event that
Owner elects to use such rents as specified above, Owner shall provide written
notice of such election to Authority. The Affordable Rents may be adjusted annually
in accordance with the standards for the applicable category.

5. Occupancy by Eligible Tenant. A Restricted Unit occupied by an Eligible Tenant
shall be treated as occupied by an Eligible Tenant until a recertification of such
tenant’s income in accordance with Section C.9 below demonstrates that such tenant
no longer qualifies as an Eligible Tenant.

6. Income Computation Certificate. Immediately prior to an Eligible Tenant's
occupancy of a Restricted Unit, Owner shall obtain and maintain on file an Income
Computation and Certification form (which form shall be approved in advance by
Authority) from each such Eligible Tenant dated immediately prior to the date of initial
occupancy in the Project by such Eligible Tenant. In addition, Owner will provide such
further information as may be required in the future by Authority. Owner shall use its
best efforts to verify that the income provided by an applicant is accurate by taking
the following steps as a part of the verification process: (i) obtain three (3) pay stubs
for the most recent pay periods; (ii) obtain a written verification of income and
employment from applicant’s current employer; (iii) obtain an income verification form
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from the Social Security Administration and/or California Department of Social
Services if the applicant receives assistance from either agency; (iv) if an applicant is
unemployed or did not file a tax return for the previous calendar year, obtain other
verification of such applicant’s income as is satisfactory to Authority; or (v) such other
information as may be reasonably requested by Authority. A copy of each such
Income Computation and Certification shall be filed with Authority prior to the
occupancy of a Restricted Unit by an Eligible Tenant at least annually. In the event
that Authority has reasonable concern that Owner is not complying with the tenant
eligibility requirements, Authority may require such information be provided quarterly
by providing written notice to Owner.

7. Rental Priority. During the term of this Agreement, and to the extent allowed
under applicable Affordable Housing Program restrictions, Owner shall use its best
efforts to lease vacant Restricted Units reserved for Eligible Tenants in accordance
with a marketing plan approved by Authority (which approval shall not be
unreasonably withheld) and otherwise in the following order of priority: (i) displaced
persons entitled to a preference pursuant to California Health and Safety Code
Section 33411.3 or successor statute; (ii) residents and workers in the City of Carson;
and (iii) other persons meeting the eligibility requirements of this Agreement. Owner
shall and Authority may maintain a list (“Housing List”) of persons who have filed a
complete application with Owner to rent a Restricted Unit in the Project and who have
incomes which would qualify them as an Eligible Tenant, and Owner shall offer to
rent Restricted Units on the above-referenced priority basis. Should multiple tenants
be equally eligible and qualified to rent a Restricted Unit, Owner shall rent available
Restricted Units to Eligible Tenants on a first-come, first-serve basis however.

8. Renting Vacant Units. When a Restricted Unit becomes available as a result of a
tenant vacation, Owner shall rent the Restricted Unit to an Eligible Tenant in
accordance with the order of priority set forth in Section C.7.

9. Income Recertification. Immediately prior to the first anniversary date of the
occupancy of a Restricted Unit by an Eligible Tenant and on each anniversary date
thereafter, Owner shall recertify the income of such Eligible Tenant by obtaining a
completed Income Computation and Certification based upon the current income of
each occupant of the Restricted Unit.

a. Disqualified Very Low Income Tenant. If, after renting a Restricted Unit to a
Very Low Income Tenant, the household income increases such that the
household no longer qualifies as a Very Low Income Tenant, but qualifies as a
Low Income Tenant, the household shall continue to be permitted to reside in
such Restricted Unit provided that Owner shall increase the rent for said
Restricted Unit to the rent level designated for a Low Income Tenant, and shall
restrict and designate the next available Restricted Unit that is not already
designated for rental to and occupancy by a Very Low Income Tenant as
restricted to rental to and occupancy by a Very Low Income Tenant.

b. Disqualified Low Income Tenant. If, after renting a Restricted Unit, the
household income increases such that the household no longer qualifies as a
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Very Low Income Tenant, or as a Low Income Tenant, but qualifies as a
Moderate Income Tenant, the household shall continue to be permitted to reside
in such Restricted Unit provided that Owner shall increase the rent for said
Restricted Unit to the rent level designated for a Moderate Income Tenant, and
shall restrict and designate the next available Restricted Unit that is not already
designated for rental to and occupancy by a Very Low Income Tenant, or by a
Very Low Income Tenant as restricted to rental to and occupancy by a Very Low
Income Tenant or a Low Income Tenant (as applicable).

c. Disqualified Tenant. If, after renting a Restricted Unit, the household income
increases such that the household no longer qualifies as a Very Low Income
Tenant, as a Low Income Tenant, or as a Moderate Income Tenant, that
household may not be permitted to remain in the Restricted Unit unless requiring
such household to move will violate with the rules governing the low income
housing tax credits pursuant to Section 42 of the Internal Revenue Code of
1986, as amended (collectively, the “Tax Credit Rules”).

10. Terminating Ineligible Tenant. Upon recertification, if an Eligible Tenant has
become ineligible, Owner shall allow such ineligible tenant to occupy the Restricted
Unit for a period of twenty-four (24) months (“Grace Period”). During the Grace
Period the rent shall not increase. If the ineligible tenant becomes an Eligible Tenant
upon recertification during the Grace Period, Owner shall continue to rent the
Restricted Unit to the Eligible Tenant at the Affordable Rent of the income category
that the Eligible Tenant falls within following recertification. If after the Grace Period
the tenant remains ineligible, the ineligible tenant’s lease shall not be renewed and
such tenant shall be required to vacate the Restricted Unit unless requiring such
household to move will violate with the Tax Credit Rules. In such event, Owner shall
notify the Authority in writing of such occurrence, and shall inform Authority of (1) its
plans for removing the household to vacate the Restricted Unit, or (2) the specific rule
in the Tax Credit Rules that prohibits such action providing written evidence of the
same.

11. Certificate of Continuing Program Compliance. Upon the issuance of the
Release of Construction Covenants and annually by January 31 of each year, or at
any time upon the written request of Authority, Owner shall advise Authority of the
occupancy of the Project by delivering a Certificate of Continuing Program
Compliance in the form attached hereto as Exhibit “C”, certifying: (i) the number of
Restricted Units of the Project which were occupied or deemed occupied pursuant to
Section C.1 by an Eligible Tenant during such period, and (ii) to the knowledge of
Owner either (a) no un-remedied default has occurred under this Agreement, or (b) a
default has occurred, in which event the Certificate shall describe the nature of the
default and set forth the measures being taken by the Owner to remedy such default.
Owner agrees to pay Authority a fee pursuant to Health and Safety Code Section
33418(c) to offset Authority’s cost of monitoring the affordable housing at the Site,
which shall not exceed Five Hundred Dollars ($500) per year. In addition, Owner
shall deliver to Authority the annual report as required by the Health and Safety Code
with respect to projects utilizing tax increment funds.




12. Maintenance of Records. Owner shall maintain materially complete and
accurate records pertaining to the Units and shall permit any duly authorized
representative of Authority to inspect the books and records of Owner pertaining to
the Project including, but not limited to, those records pertaining to the occupancy of
the Units.

13. Reliance on Tenant Representations. Each lease shall contain a provision to
the effect that Owner has relied on the income certification and supporting
information supplied by the tenant in determining qualification for occupancy of the
Unit, and that any material misstatement in such certification (whether or not
intentional) will be cause for immediate termination of such lease.

14. Conflicts. The leasing preference provision set forth in Section C.6 shall apply
only to the extent, such provisions are not in conflict with Internal Revenue Code
provisions or IRS regulations.

15. Authority Remedy for Excessive Rent Charge.

a. It shall constitute a default for Owner to charge or accept for a
Restricted Unit rent amounts in excess of the amount provided for in Section C.4 of
this Agreement. In the event that Owner charges or receives such higher rental
amounts, in addition to any other remedy Authority shall have for such default,
Owner shall be required to pay to Authority the entire amount of rent received in
excess of the amount permitted pursuant to this Agreement.

b. It shall constitute a default for Owner to knowingly rent or continue to
rent any Restricted Unit to a tenant who is not an Eligible Tenant for the particular
Restricted Unit pursuant to the rental rate requirements set forth in Section C.4 of
this Agreement. In the event Owner knowingly rents or continues to rent a
Restricted Unit to an ineligible tenant, in addition to any other equitable remedy
Authority shall have for such default, Owner, for each separate violation shall be
required to pay to Authority an amount equal to (i) two (2) times the greater of (A)
the total rent Owner received from such ineligible tenant, during the period of the
violation, or (B) the total rent Owner was entitled to receive for renting that
Restricted Unit during the period of the violation, plus (ii) any relocation expenses
incurred by Authority or City as a result of Owner having rented to such ineligible
person.

c. It shall constitute a default for Owner to knowingly rent or continue to
rent any of the Restricted Units in violation of the leasing preference requirements
of Section C of this Agreement. In the event Owner rents a Restricted Unit in
violation of the leasing preference requirements and such violation has not been
cured after notice and the applicable cure period set forth in Section 801 of the
OPA, in addition to any other equitable remedy Authority shall have for such default,
Owner, for each separate violation shall be required to pay Authority an amount
equal to two (2) months of rental charges for the Restricted Unit with the highest
rent. The terms of this Section C.15 shall not apply if Owner rents to an ineligible
person as a result of such person’s fraud or misrepresentation.
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THE PARTIES HERETO AGREE THAT THE AMOUNTS SET FORTH IN
SUBPARAGRAPHS (a) THROUGH (c) OF THIS SECTION C.15 (“DAMAGE AMOUNTS”)
CONSTITUTE A REASONABLE APPROXIMATION OF THE ACTUAL DAMAGES THAT
AUTHORITY WOULD SUFFER DUE TO THE DEFAULTS BY OWNER SET FORTH IN
SUBPARAGRAPHS (a) THROUGH (c), CONSIDERING ALL OF THE CIRCUMSTANCES
EXISTING ON THE EFFECTIVE DATE OF THIS AGREEMENT, INCLUDING THE
RELATIONSHIP OF THE DAMAGE AMOUNTS TO THE RANGE OF HARM TO
AUTHORITY AND ACCOMPLISHMENT OF AUTHORITY'S PURPOSE OF ASSISTING
IN THE PROVISION OF AFFORDABLE HOUSING TO ELIGIBLE TENANTS THAT
REASONABLY COULD BE ANTICIPATED AND THE ANTICIPATION THAT PROOF OF
ACTUAL DAMAGES WOULD BE COSTLY OR INCONVENIENT. THE AMOUNTS SET
FORTH IN THIS SECTION C.15 SHALL BE THE SOLE MONETARY DAMAGES
REMEDY FOR THE DEFAULTS SET FORTH IN THIS SECTION C.15, BUT NOTHING IN
THIS SECTION C.15 SHALL BE INTERPRETED TO LIMIT AUTHORITY’S REMEDY FOR
SUCH DEFAULT TO SUCH A DAMAGES REMEDY. IN PLACING ITS INITIAL AT THE
PLACES PROVIDED BELOW, EACH PARTY SPECIFICALLY CONFIRMS THE
ACCURACY OF THE STATEMENTS MADE ABOVE AND THE FACT THAT EACH
PARTY HAS BEEN REPRESENTED BY COUNSEL WHO HAS EXPLAINED SAME AND
THE CONSEQUENCES OF THIS LIQUIDATED DAMAGES PROVISION AT OR PRIOR
TO THE TIME EACH EXECUTED THIS AGREEMENT.

OWNER'’S INITIALS: AUTHORITY’S INITIALS:

16. Section 8 Tenants. Owner shall accept as tenants on the same basis as all other
Eligible Tenants, persons who are Grant Recipients of federal certificates for rent subsidies
pursuant to the existing program under Section 8 of the United States Housing Act of
1937, or its successor. Owner shall not apply selection criteria to Section 8 certificate
holders that are more burdensome than criteria applied to all other Eligible Tenants.

17. “Float Up” of Income Categories. As provided in the OPA, upon vacation of a
Very Low or Low Income Unit which is subsidized by the Authority pursuant to Section
403(iii)(6) of the OPA, such Unit may thereafter be restricted as a Moderate Income Unit.
This provision shall be applicable only if it does not violate any other recorded Regulatory
Agreements.

D. MAINTENANCE.

1. Maintenance Obligation. Owner, for itself and its successors and assigns,
hereby covenants and agrees to maintain and repair or cause to be maintained and
repaired the Site and all related on-site improvements and landscaping thereon,
including, without limitation, buildings, parking areas, lighting, signs and walls in a
good working condition and repair, free of rubbish, debris and other hazards to
persons using the same, and in accordance with all applicable laws, rules,
ordinances and regulations of all federal, state, and local bodies and agencies having
jurisdiction, at Owner’s sole cost and expense. Such maintenance and repair shall
include, but not be limited to, the following: (i) sweeping and trash removal; (ii) the
care and replacement of all shrubbery, plantings, and other landscaping in a healthy
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condition; and (iii) the repair, replacement and restriping of asphalt or concrete
paving using the same type of material originally installed, to the end that such
pavings at all times be kept in a level and smooth condition. In addition, Owner shall
be required to maintain the Property in such a manner as to avoid the reasonable
determination of a duly authorized official of the City that a public nuisance has been
created by the absence of adequate maintenance such as to be detrimental to the
public health, safety or general welfare or that such a condition of deterioration or
disrepair causes appreciable harm or is materially detrimental to property or
improvements within one thousand (1,000) feet of such portion of the Site.

2. Parking and Driveways. The driveways and traffic aisles on the Site shall be
kept clear and unobstructed at all times. No vehicles or other obstruction shall
project into any of such driveways or traffic aisles. Vehicles associated with the
operation of the Site, including delivery vehicles, vehicles of employees and vehicles
of persons with business on the Site shall park solely on the Site.

3. Tenant Compliance. Owner shall provide any proposed tenants of any portion of
the Site with a copy of this Agreement (or an accurate summary of the terms of this
Agreement) and shall, prior to entering into any lease agreement, have the proposed
tenant execute an affidavit agreeing to comply with the provisions of this Agreement.
All lease agreements shall be in writing and shall contain provisions which make
compliance with the conditions of this Agreement express covenants of the lease.

4. Right of Entry. In the event Owner fails to maintain the Site in the above-
mentioned condition, and satisfactory progress is not made in correcting the condition
within thirty (30) days from the date of written notice from Authority, or if Owner and
Authority agree such condition cannot reasonably be cured within such 30-day period
Owner shall have such time as Owner and Authority mutually agree may be
reasonably necessary to correct the condition provided that Owner is diligent in
pursuit of the cure, City or Authority may, at their option, and without further notice to
Owner, declare the unperformed maintenance to constitute a public nuisance.
Thereatfter, either Authority or City, their employees, contractors or agents, may cure
Owner’s default by entering upon the Site and performing the necessary landscaping
and/or maintenance. Authority or City shall give Owner, its representative or the
residential manager reasonable notice of the time and manner of entry, and entry
shall only be at such times and in such manner as is reasonably necessary to carry
out this Regulatory Agreement. Owner shall pay such costs as are reasonably
incurred by Authority or City for such maintenance, including attorneys’ fees and
costs.

5. Lien. If such costs are not reimbursed within thirty (30) days after Owners’ receipt
of notice thereof, the same shall be deemed delinquent, and the amount thereof shall
bear interest thereafter at a rate of the lower of ten percent (10%) per annum or the
legal maximum until paid. Any and all delinquent amounts, together with said interest,
costs and reasonable attorney’s fees, shall be a personal obligation of Owner as well
as a lien and charge, with power of sale, upon the property interests of Owner, and
the rents, issues and profits of such property. City and/or Authority may bring an
action at law against Owner obligated to pay any such sums or foreclose the lien

10



against Owner’s property interests. Any such lien may be enforced by sale by the
City or Authority following recordation of a Notice of Default of Sale given in the
manner and time required by law as in the case of a deed of trust; such sale to be
conducted in accordance with the provisions of Section 2924, et seq., of the
California Civil Code, applicable to the exercise of powers of sale in mortgages and
deeds of trust, or in any other manner permitted by law.

Any monetary lien provided for herein shall be subordinate to any bona fide mortgage
or deed of trust covering an ownership interest or leasehold or subleasehold estate in
and to any Site approved by Authority pursuant to the OPA, and any purchaser at
any foreclosure or trustee’s sale (as well as any deed or assignment in lieu of
foreclosure or trustee’s sale) under any such mortgage or deed of trust shall take title
free from any such monetary lien, but otherwise subject to the provisions hereof;
provided that, after the foreclosure of any such mortgage and/or deed of trust, all
other assessments provided for herein to the extent they relate to the expenses
incurred subsequent to such foreclosure, assessed hereunder to the purchaser at the
foreclosure sale, as owner of the subject Site after the date of such foreclosure sale,
shall become a lien upon such Site upon recordation of a Notice of Assessment or
Notice of Claim of Lien as herein provided.

E. MANAGEMENT.

1. Approval of Project Manager; Designation of Resident Manager. Subject to
the terms and conditions contained herein below, Owner shall at all times during the
operation of the Project pursuant to this Agreement retain a project management firm
to perform the management and/or supervisory functions (“Project Manager”) with
respect to the operation of the Project including day-to-day administration,
maintenance and repair. Owner shall, before execution or any subsequent
amendment or replacement thereof, submit and obtain Authority’s written approval of
a management contract (“Management Contract”) entered into between Owner and
a Project Manager acceptable to Authority. Subject to any regulatory or licensing
requirements of any other applicable governmental agency, the Management
Contract may be for a term of up to fifteen (15) years and may be renewed for
successive terms in accordance with its terms but may not be materially amended or
modified without the prior written consent of Authority. The Management Contract
shall also provide that the Project Manager shall be subject to termination for failure
to meet project maintenance and operational standards set forth herein or in other
agreements between Owner and Authority. Owner shall promptly terminate any
Project Manager which commits or allows such failure, unless the failure is cured
within a reasonable period in no event exceeding sixty (60) days from Project
Manager’s receipt of notice of the failure from Owner or Authority. Owner’s obligation
to retain a Project Manager shall remain in force and effect for the same duration as
the use covenants set forth in Section B of this Agreement. Notwithstanding anything
to the contrary in this Section, the Project may be self-managed by Owner with the
prior written consent of the Authority’s Executive Director. Any change in the Project
Manager shall be approved, in writing, by the Executive Director, which approval
shall not be unreasonably withheld. is hereby approved as the
initial Project Manager.
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In addition to the Project Manager, one (1) Resident Manager shall be designated as
necessary by Owner or Project Manager, with written notice to Authority of the
Resident Manager’'s name, address and telephone number.

2. Serious Mismanagement. In the event of “Serious Mismanagement” (as that term
is defined below) of the Project, Authority shall have right to require that such Serious
Mismanagement cease immediately, and further to require the immediate
replacement of the Project Manager or Resident Manager. For purposes of this
Agreement the term “Serious Mismanagement” shall mean management of the
Project in a manner which violates the terms and/or intent of this Agreement and/or
the Management Contract to operate an affordable housing complex of the highest
standard, and shall include, but is not limited to, the following:

a. Knowingly leasing or continuing to lease to ineligible tenants or tenants
whose income exceeds the prescribed levels;

b. Knowingly allowing the tenants to exceed the prescribed occupancy levels
without taking immediate steps to stop such overcrowding;

c. Repeated failing to maintain the Project and the Site in the manner required
by this Agreement (including applicable cure periods);

d. Repeated failing to submit the reports as required by this Agreement or
failing to submit materially complete reports (including applicable cure
periods);

e. Fraud in connection with any document or representation relating to this
Agreement or embezzlement of Project monies; and

f. Failing to fully cooperate with the County Sheriff's Department and/or City’s
Police Department (as applicable) in maintaining a crime-free environment
on the Site.

F. COMPLIANCE WITH LAWS.

1. State and Local Laws. Owner shall comply with all ordinances, regulations and
standards of the City and Authority applicable to the Site. Owner shall comply with all
rules and regulations of any assessment district of the City with jurisdiction over the
Site.

2. Lease Approval. Authority shall have the right, but is not required, to approve
any lease forms, revisions, amendments or modification made to same, used by the
Project Manager or Resident Managers for leasing Units within the Site.

G. INSURANCE.

1. Duty to Procure Insurance. Owner covenants and agrees for itself, and its
assigns and successors-in-interest in the Site that from completion of the Project as
evidenced by recordation of the Release of Construction Covenants, and continuing
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thereafter until the expiration of the Term of this Agreement, Owner or such
successors and assigns shall procure and keep in full force and effect or cause to be
procured and kept in full force and effect for the mutual benefit of Owner and
Authority, and shall provide Authority evidence reasonably acceptable to Executive
Director, insurance policies meeting the minimum requirements set forth below:

a. Commercial General Liability insurance with respect to the Site and the
operations of or on behalf of Owner, in an amount not less than Two Million
Dollars ($2,000,000) per occurrence combined single limit including
products, completed operations, incidental, contractual, bodily injury,
personal injury, death and property damage liability per occurrence, subject
to such increases in amount as Authority may reasonably require from time
to time. The insurance to be provided by Owner may provide for a
deductible or self-insured retention of not more than One Hundred
Thousand Dollars ($100,000), with such maximum amount to increase at
the same rate as the periodic increases in the minimum amount of total
insurance coverage set forth above. The amounts of coverage and
deductible under this paragraph may be increased by Authority upon written
notice to Owner provided such increase is based on such insurance as
required for similar projects.

b. With respect to the improvements and any fixtures and furnishings to be
owned by Owner on the Site, All Risk Property insurance against fire,
extended coverage, vandalism, and malicious mischief, and such other
additional perils, hazards, and risks as now are or may be included in the
standard “all risk” form in general use in Los Angeles County, California,
with the standard form fire insurance coverage in an amount equal to full
actual replacement cost thereof, as the same may change from time to
time. The above insurance policy or policies shall include coverage for
earthquake to the extent generally and commercially available at
commercially reasonable rates as reasonably determined by Owner.
Authority shall be a loss payee under such policy or policies and such
insurance shall contain a replacement cost endorsement.

c. All policies of insurance required to be carried by Owner shall be written by
responsible and solvent insurance companies licensed or authorized to do
business in the State of California and having a policy-holder’s rating of A or
better, in the most recent addition of “Best’'s Key Rating Guide -- Property
and Casualty.” A copy of each paid-up policy evidencing such insurance
(appropriately authenticated by the insurer) or a certificate of the insurer,
certifying that such policy has been issued, providing the coverage required
herein, and containing the provisions specified herein, shall be delivered to
Authority prior to its issuance of the Release of Construction Covenants for
the Project and thereafter, upon renewals, not less than thirty (30) days
prior to the expiration of coverage. Authority may, at any time, and from
time to time, inspect and/or copy any and all insurance policies required to
be procured by Owner hereunder. In no event shall the limits of any policy
be considered as limiting the liability of Owner hereunder.

13



d. Each insurance policy required to be carried by Owner pursuant to this
Agreement shall contain the following endorsements, provisions or clauses:

(1) The insurer will not cancel or materially alter the coverage
provided by such policy in a manner adverse to the interest of the
insured without first giving Authority a minimum of thirty (30) days prior
written notice by certified mail, return receipt requested.

(2) A waiver by the insurer of any right to subrogation against
Authority, its agents, employees, or representatives, which arises or
might arise by reason of any payment under such policy or policies or
by reason of any act or omission of Authority, its agents, officers,
members, officials, employees, or representatives.

(3) The City, Authority, their respective agents, officers, members,
officials, employees, volunteers, and representatives shall be
additional insureds on the Commercial General Liability policies.

(4) The City and Authority shall be loss payees on the All Risk
Property insurance policies.

(5) Coverage provided by these policies shall be primary and non-
contributory to any insurance carried by the City, Authority, their
officers, officials, employees, volunteers, agents, or representatives.

(6) Failure to comply with reporting provisions shall not affect
coverage provided to City, Authority, their officers, employees,
volunteers, agents, or representatives.

e. Authority’'s Executive Director may require an increase in the minimum
limits of the insurance policies required by this Section as such increases
are reasonably determined necessary to provide for changes in cost of
living, liability exposure, the market for insurance, or the use of the Site.
Such increases in insurance coverage shall be effective upon receipt of
written notice from the Executive Director, provided that Owner shall have
the right to appeal a determination of increased coverage by the Executive
Director to Authority Board of Directors within thirty (30) days of receipt of
notice from the Executive Director.

g. Authority’'s Executive Director may waive or modify the insurance
requirements set forth herein if such insurance is determined by the
Executive Director not to be commercially available. Owner shall submit
such evidence of commercial availability as is reasonably required by the
Executive Director. At least annually, Owner shall review the availability of
any insurance requirement waived or modified pursuant to this section and
shall meet any such insurance requirement as such insurance becomes
commercially available.
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2. Failure to Procure Insurance. If Owner fails to procure and maintain the above-
required insurance despite its commercial availability, then Authority, in addition to
any other remedy which Authority may have hereunder for Owner’s failure to procure,
maintain, and/or pay for the insurance required herein, may (but without any
obligation to do so) at any time or from time to time, after thirty (30) days written
notice to Owner, procure such insurance and pay the premiums therefor, in which
event Owner shall immediately repay Authority all sums so paid by Authority together
with interest thereon at the maximum legal rate.

H. OBLIGATIONS TO REPAIR.

1. Obligation to Repair _and Restore Damage Due to Casualty Covered by
Insurance. Subject to Section H.3 below, if the Project shall be totally or partially
destroyed or rendered wholly or partly uninhabitable by fire or other casualty required
to be insured against by Owner, Owner shall promptly proceed to obtain insurance
proceeds and take all steps necessary to begin reconstruction and, immediately upon
receipt of insurance proceeds, to promptly and diligently commence the repair or
replacement of the Project to substantially the same condition as the Project is
required to be maintained in pursuant to this Agreement, whether or not the
insurance proceeds are sufficient to cover the actual cost of repair, replacement or
restoration and Owner shall complete the same as soon as possible thereafter so
that the Project can continue to be operated and occupied as an affordable housing
project in accordance with this Agreement. However, in the event of catastrophic
damage not covered by insurance, Owner shall be excused from the obligation to
rebuild but shall be obligated to ensure that the property is in a safe condition.
Subject to extensions of time for Enforced Delay events described in the OPA, in no
event shall the repair, replacement, or restoration period exceed one (1) year from
the date Owner obtains insurance proceeds unless Authority’s Executive Director, in
his or her sole and absolute discretion, approves a longer period of time. Authority
shall cooperate with Owner, at no expense to Authority, in obtaining any
governmental permits required for the repair, replacement, or restoration. If, however,
the then-existing laws of any other governmental agencies with jurisdiction over the
Property or any Project lenders do not permit the repair, replacement, or restoration,
Owner may elect not to repair, replace, or restore the Project by giving notice to
Authority (in which event Owner shall be entitled to all insurance proceeds but Owner
shall be required to remove all debris from the Site) or Owner may reconstruct such
other improvements on the Site as are consistent with applicable land use regulations
and approved by the City, Authority, and the other governmental agency or agencies
with jurisdiction.

If Owner fails to obtain insurance as required by the OPA or this Agreement (and
Authority has not procured such insurance and charged Owner for the cost), Owner
shall be obligated to reconstruct and repair any partial or total damage to the Project
and improvements located on the site in accordance with this Section H.1.
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2. Continued Operations. During any period of repair, Owner shall continue, or
cause the continuation of, the operation of the Project to the extent reasonably
practicable from the standpoint of prudent business management.

3. Damage or Destruction Due to Cause Not Required to be Covered by
Insurance. If the improvements comprising the Project are completely destroyed or
substantially damaged by a casualty for which Owner is not required to (and has not)
insure against, then Owner shall not be required to repair, replace, or restore such
improvements and may elect not to do so by providing Authority with written notice of
election not to repair, replace, or restore within ninety (90) days after such substantial
damage or destruction. In such event, Owner shall remove all debris from the
Property. As used in this Section H.3, “substantial damage” caused by a casualty not
required to be (and not) covered by insurance shall mean damage or destruction
which is [ten] percent [(10%)] or more of the replacement cost of the improvements
comprising the Project. In the event Owner does not timely elect not to repair,
replace, or restore the improvements as set forth in the first sentence of this Section
H.3, Owner shall be conclusively deemed to have waived its right not to repair,
replace, or restore the improvements and thereafter Owner shall promptly commence
and complete the repair, replacement, or restoration of the damaged or destroyed
improvements in accordance with Section H.1 above and continue operation of the
apartment complex during the period of repair (if practicable) in accordance with
Section H.2 above.

LIMITATIONS ON TRANSFERS. Owner covenants that Owner shall not transfer
the Site or any of its interests therein except as provided in this Section.

1. Transfer Defined. As used in this Section, the term “Transfer” shall include any
assignment, hypothecation, mortgage, pledge, conveyance, or encumbrance of this
Agreement, the Site, or the improvements thereon. A Transfer shall also include the
transfer to any person or group of persons acting in concert of more than twenty-five
percent (25%) (in the aggregate) of the present ownership and/or control of any
person or entity constituting Owner or its general partners, taking all transfers into
account on a cumulative basis, except transfers of such ownership or control interest
between members of the same immediate family, or transfers to a trust, testamentary
or otherwise, in which the beneficiaries are limited to members of the transferor’s
immediate family, or among the entities constituting Owner or its general partners or
their respective shareholders. In the event any entity constituting Owner, its
successor or the constituent partners of Owner or any successor of Owner, is a
corporation or trust, such transfer shall refer to the transfer of the issued and
outstanding capital stock of such corporation, of beneficial interests of such trust; in
the event that any entity constituting Owner, its successor or the constituent partners
of Owner or any successor of Owner is a limited or general partnership, such transfer
shall refer to the transfer of more than twenty-five percent (25%) of such limited or
general partnership interest; in the event that any entity constituting Owner, its
successor or the constituent partners of Owner or any successor of Owner is a joint
venture, such transfer shall refer to the transfer of more than twenty-five percent
(25%) of the ownership and/or control of any such joint venture partner, taking all
transfers into account on a cumulative basis.
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2. Authority Approval of Transfer Required. Owner shall not Transfer the Site or
any of Owner’s rights hereunder, or any interest in the Site or in the improvements
thereon, directly or indirectly, voluntarily or by operation of law, except as provided
below, without the prior written approval of Authority, and if so purported to be
Transferred, the same shall be null and void. In considering whether it will grant
approval of any Transfer by Owner of its interest in the Site, Authority shall consider
factors such as (i) whether the completion of the Project is jeopardized; (ii) the
financial credit, strength, and capability of the proposed transferee to perform
Authority’s obligations hereunder; and (iii) the proposed transferee’s experience and
expertise in the planning, financing, development, ownership, and operation of similar
projects.

In the absence of specific written agreement by Authority, no transfer by Owner of

all or any portion of its interest in the Site (including without limitation a transfer not
requiring Authority approval hereunder) shall be deemed to relieve it or any successor
party from the obligation to complete the Project or any other obligations under this
Regulatory Agreement. In addition, no attempted transfer of any of Owner’s obligations
hereunder shall be effective unless and until the successor party executes and delivers to
Authority an assumption agreement in a form approved by Authority assuming such
obligations.

3. Exceptions. The foregoing prohibition shall not apply to any of the following:

(@) Any mortgage, deed of trust, sale/lease-back, or other form of conveyance
for financing, but Owner shall notify Authority in advance of any such
mortgage, deed of trust, or other form of conveyance for financing
pertaining to the Site.

(b) Any mortgage, deed of trust, sale/lease-back, or other form of conveyance
for restructuring or refinancing of any amount of indebtedness described in
subsection (a) above, provided that the amount of indebtedness incurred in
the restructuring or refinancing does not exceed the outstanding balance on
the debt incurred to finance the acquisition of the Site and construction of
improvements on the Site, including any additional costs for completion of
construction, whether direct or indirect, based upon the estimates of
architects and/or contractors and the reasonable costs to refinance.

(c) After recordation of the Release of Construction Covenants, any mortgage,
deed of trust, sale/lease-back, or other form of conveyance for financing
provided that the principal amount of the loan does not exceed eighty
percent (80%) of the value of the land and improvements thereon.

(d) The granting of easements to any appropriate governmental agency or
utility to facilitate the development of the Site.

(e) A sale or transfer resulting from or in connection with a reorganization as
contemplated by the provisions of the Internal Revenue Code of 1986, as
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amended or otherwise, in which the ownership interests of a corporation are
assigned directly or by operation of law to a person or persons, firm or
corporation which acquires the control of the voting capital stock of such
corporation or all or substantially all of the assets of such corporation.

() A transfer of ownership interests to a member of the transferor's immediate
family, a trust, testamentary or otherwise, in which immediate family
members of the transferor are the sole beneficiaries, or a corporation or
partnership in which the immediate family members or shareholders of the
transferor have controlling majority interest of more than fifty percent (50%).

() A change in the respective percentage ownership interests exclusively of
the present owners of Owner (as of the date of this Agreement), but this
shall not authorize the transfer of any interest to any person or entity who is
not a present owner of Owner.

(h) A sale or Transfer of any limited partnership interest in Owner, or the
permitted successor thereof, to a Qualified Tax Credit Investor.

(i) A sale or transfer to a Qualified Tax Credit Investor.

() The admission of a California nonprofit corporation (or an limited liability
company wholly owned by a California nonprofit corporation) as a
managing general partner of Owner, or the permitted successor thereof.

(k) Transfer of the Project or limited partnership interests in Developer’s limited
partnership to a general partner, general partners or affiliates thereof of
Developer, at the end of the fifteen year Tax Credit initial compliance
period.

()  Admission of the Qualified Tax Credit Investor to Developer or the transfer
of the Qualified Tax Credit Investor’s interest in Developer to another party,
or the redemption of the Qualified Tax Credit Investor's interest in
Developer.

(m) Execution of residential leases for the Units to Eligible Tenants in the
ordinary course of operations of the Site.

(n)  Any transfer to a Richman Group Entity. For purposes hereof “Richman
Group Entity” means collectively, any one or more of (i) Richman Group
Affordable Housing Corp., a California corporation; (ii) any other executive
employee of Richman Group Affordable Housing Corp., , or (iii) any
corporation, limited liability company or limited partnership wholly owned or
controlled by, or which owns and controls, any the persons or entities
identified in (i) through (ii) above.

J. ENFORCEMENT. In the event Owner defaults in the performance or observance of
any covenant, agreement or obligation of Owner pursuant to this Agreement, and if such
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default remains uncured for a period of thirty (30) days after written notice thereof shall
have been given by Authority, or, in the event said default cannot be cured within said time
period, Owner has failed to commence to cure such default within said thirty (30) days and
thereafter fails to diligently prosecute said cure to completion, then Authority shall declare
an “Event of Default” to have occurred hereunder, and, at its option, may take one or
more of the following steps:

1. By mandamus or other suit, action or proceeding at law or in equity, require
Owner to perform its obligations and covenants hereunder or enjoin any acts
or things which may be unlawful or in violation of this Agreement; or

2. Take such other action at law or in equity as may appear necessary or
desirable to enforce the obligations, covenants and agreements of Owner
hereunder; or

3. Enter the Site and cure the Event of Default as provided in Section E hereof.

4, Impose, through Authority’s Executive Director, an administrative fine for
each day the violation continues. The amount of the fine shall be Twenty-
Five dollars ($25.00) per day, unless the violation is deemed a major
violation, in which case the fine shall be Seventy-Five dollars ($75.00) per
day. The amounts of the foregoing fines shall be automatically increased by
Five Dollars ($5.00) every five (5) years during the Term of this Agreement. A
“major” violation shall be one which affects adjacent property or the health
and safety of persons. Owner may appeal the assessment of any fine to the
City Council who may reverse, modify or uphold the decision of the Executive
Director. In making this decision, the City Council shall determine whether
the violation exists and whether the amount of the fine is appropriate under
the circumstances.

Except as otherwise expressly stated in this Agreement, the rights and remedies of the
parties are cumulative, and the exercise by any party of one or more of its 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 another party.

K. NON-DISCRIMINATION. There shall be no discrimination against or segregation of any
person, or group of persons, on account of race, color, creed, religion, sex, marital status,
national origin or ancestry in the sale, lease, sublease, transfer, use, occupancy, tenure or
enjoyment of the Site, or any part thereof, nor shall Owner, 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 Site, or any part thereof (except as
permitted by this Agreement).

L. COVENANTS TO RUN WITH THE LAND. Owner hereby subjects the Site to the
covenants, reservations, and restrictions set forth in this Agreement. Authority and Owner
hereby declare their express intent that all such covenants, reservations, and restrictions
shall be deemed covenants running with the land and shall pass to and be binding upon
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the Owner’s successors in title to the Site for the Term; provided, however, that on the
termination of this Agreement said covenants, reservations and restrictions shall expire. All
covenants without regard to technical classification or designation shall be binding for the
benefit of Authority, and such covenants shall run in favor of Authority for the Term of this
Agreement, without regard to whether Authority is or remains an owner of any land or
interest therein to which such covenants relate. Each and every contract, deed or other
instrument hereafter executed covering or conveying the Site or any portion thereof shall
conclusively be held to have been executed, delivered and accepted subject to such
covenants, reservations, and restrictions, regardless of whether such covenants,
reservations, and restrictions are set forth in such contract, deed or other instrument.

Authority and Owner hereby declare their understanding and intent that the burden of the
covenants set forth herein touch and concern the land in that Owner’s legal interest in the
Site is rendered less valuable thereby. Authority and Owner hereby further declare their
understanding and intent that the benefit of such covenants touch and concern the land by
enhancing and increasing the enjoyment and use of the Project by Eligible Tenants, the
intended beneficiaries of such covenants, reservations, and restrictions, and by furthering
the public purposes for which Authority was formed.

Owner, in exchange for Authority entering into the OPA, hereby agrees to hold, sell, and
convey the Site subject to the terms of this Agreement. Owner also grants to Authority and
the City the right and power to enforce the terms of this Agreement against the Owner and
all persons having any right, title or interest in the Site or any part thereof, their heirs,
successive owners and assigns.

M.INDEMNIFICATION. Owner agrees for itself and its successors and assigns to
indemnify, defend, and hold harmless Authority, City, and their respective officers,
members, officials, employees, agents, volunteers, and representatives from and against
any loss, liability, claim, or judgment relating in any manner to the Project excepting only
any such loss, liability, claim, or judgment arising out of the intentional wrongdoing or gross
negligence of Authority, City, or their respective officers, officials, employees, members,
agents, volunteers, or representatives. Owner, while in possession of the Site, and each
successor or assign of Owner while in possession of the Site, shall remain fully obligated
for the payment of property taxes and assessments in connection with the Site. The
foregoing indemnification, defense, and hold harmless agreement shall only be applicable
to and binding upon the party then owning the Site or applicable portion thereof.

N.ATTORNEY'S FEES. In the event that a party to this Agreement brings an action
against the other party hereto by reason of the breach of any condition, covenant,
representation or warranty in this Agreement, or otherwise arising out of this Agreement,
the prevailing party in such action shall be entitled to recover from the other reasonable
expert witness fees, and its attorney’s fees and costs. Attorney’s fees shall include
attorney’s fees on any appeal, and in addition a party entitled to attorney’s fees shall be
entitled to all other reasonable costs for investigating such action, including the conducting
of discovery.
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O.AMENDMENTS. This Agreement shall be amended only by a written instrument
executed by the parties hereto or their successors in title, and duly recorded in the real
property records of the County of Los Angeles.

P. NOTICE. Any notice required to be given hereunder shall be made in writing and shall
be given by personal delivery, certified or registered mail, postage prepaid, return receipt
requested, at the addresses specified below, or at such other addresses as may be
specified in writing by the parties hereto:

Authority: Carson Housing Authority
701 E. Carson Street
Carson, California 90745
Attn: Executive Director

Copy to: Aleshire & Wynder, LLP
18881 Von Karman Avenue, Suite 1700
Irvine, CA 92612
Attn: Sunny K. Soltani, Esq.

Owner: Richman Group Affordable Housing Corp.
420 31st Street Suite B1
Newport Beach, CA 92663
Attn: Rick Westberg

Los Angeles Housing Partnership

Copy to: Bocarsly Emden Cowan Esmail & Arndt LLP
633 West Fifth Street, 64th Floor
Los Angeles, CA 90071
Attn: Lance Bocarsly, Esq.

The notice shall be deemed given three (3) business days after the date of mailing, or, if
personally delivered, when received.

Q. SEVERABILITY; WAIVER; INTEGRATION.

1. Severability. If any provision of this Agreement shall be invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining portions
hereof shall not in any way be affected or impaired thereby.

2. Waiver. A waiver by either party of the performance of any covenant or condition
herein shall not invalidate this Agreement nor shall it be considered a waiver of any
other covenants or conditions, nor shall the delay or forbearance by either party in
exercising any remedy or right be considered a waiver of, or an estoppel against, the
later exercise of such remedy or right.

21



3. Integration. This Agreement contains the entire Agreement between the parties
and neither party relies on any warranty or representation not contained in this
Agreement.

R. EUTURE ENFORCEMENT. The parties hereby agree that should Authority cease to
exist as an entity at any time during the term of this Agreement, the City of Carson shall
have the right to enforce all of the terms and conditions herein, unless Authority had
previously specified another entity to enforce this Agreement.

S. GOVERNING LAW. This Agreement shall be governed by the laws of the State of
California.

T. CONFLICT WITH TAX CREDIT REQUIREMENTS. Notwithstanding anything to the
contrary set forth in the Agreement, to the extent that any provision of this Agreement
conflicts with any provision of Section 42 of the Internal Revenue Code of 1986 (as
amended) and/or any rules or requirements of the California Tax Credit Allocation
Committee (collectively, the “Tax Credit Requirements”), Owner shall notify Authority in
writing and the parties shall make appropriate and reasonable revisions to this Agreement
to prevent any violation of the Tax Credit Requirements while still protecting the rights and
obligations of the Authority. Any modifications must be in writing executed and
acknowledged by both parties and recorded in the Official Records of Los Angeles County.

U. COUNTERPARTS. This Agreement may be executed in any number of counterparts,
each of which shall constitute one original and all of which shall be one and the same
instrument.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Authority and Owner have executed this Regulatory Agreement
and Declaration of Covenants and Restrictions by duly authorized representatives on the
date first written hereinabove.

OWNER: AUTHORITY:

CARSON HOUSING AUTHORITY,
a public agency, corporate and politic

By: By:
Albert Robles, Chair
Its:
Date: , 201 _
ATTEST:
By:

Donesia L. Gause, CMC
Authority Secretary

APPROVED AS TO FORM:

ALESHIRE & WYNDER, LLP

By:

Sunny K. Soltani
Authority Counsel



EXHIBIT “A”
LEGAL DESCRIPTION OF SITE

THAT CERTAIN REAL PROPERTY SITUATED IN THE CITY OF CARSON, COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA AND IS DESCRIBED AS FOLLOWS:

PARCEL 1:

THE EASTERLY 50 FEET OF THE WESTERLY 277 FEET OF LOT 34 OF TRACT NO.
2982, IN THE CITY OF CARSON, COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 35, PAGE 31 OF MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

PARCEL 2:

THE EASTERLY 100 FEET OF THE WESTERLY 377 FEET OF LOT 34 OF TRACT NO.
2982, IN THE CITY OF CARSON, COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 35, PAGE 31 OF MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

APN:7335-011-016



EXHIBIT “B”
DESCRIPTION OF PUBLIC PROPERTY
APN: 7337-006-921

Parcel 1:

{a) The East 335 feet of Lot 54 of Tract No. 3848, in the City
of Carson, in the County of Los Angeles, State of California, as per
nap recorded in Book 42 Pages 68 and 6% of Maps, in the office of the
County Recorder of said County.

EXCEPT the southerly 20 feet thereof,

(b} Lot 54 of Tract No. 3848, in the City of Carson, in the
County of Los Angeles, State of California, as per map recorded in
Book 42 Pages 68 and 69 of Maps, in the office of the County Re-
corder of said County.

EXCEPT THEREFROM the easterly 335 feet.

ALS0O EXCEPT the southerly 125 feet of the westerly 160 feet.

ALSO EXCEPT the southerly 20 feet from the remainder thereof.

LSO EXCEPT the westerly 25 feet from the remainder thereof.

PARCEL 2:

{a) The South 125 feet of the West 140 feet of Lot 54 of
Tract No. 3848 in the City of Carscn, in the County of Los Angeles,
State of California, as per map recorded in Book 42 Pages 68 and
69 of Maps, in the office of the County Recorder of said County.

EXCEPT the westerly 25 feet of said land.

ALSC EXCEPT that portion of said land included within the
following described boundaries:

Beginning at the intersection of the southerly line of said
lot with the easterly line of the westerly 140 feet of said lot;
thence northerly along said easterly line 20.00 feet to the northerly
line of the southerly 20 feet of said lot; thence westerly along
said northerly line 98.00 feet to a point distant easterly thereon
17.00 feet from the easterly line of the westerly 25 feet of said
lot; thence northwesterly in a direct line 24.03 feet to a point in
said last mentioned easterly line distant northerly thereon 17.00
feet from the northerly line of the southerly 20 feet of said lot;
thence southerly along said last mentioned easterly line to said
southerly line of said lot; thence easterly along said southerly
line to the point of beginning.

(b) The South 125 feet of the West 160 feet of Lot 54 of
Tract No. 3B48, in the City of Carson, in the County of Los Angeles,
State of California, as per map recorded in Book 42 Pages €68 and 69
of Maps, in the office of the County Recorder of said County.

EXCEPT THEREFROM the West 140 feet thereof.

ALSO EXCEPT THEREFROM the southerly 20 feet thereof,



PARCEL 3:

Lot 55 of Tract Xo. 3848, in the City of Carson, in the County
of Los Angeles, State of California, as per map recorded in Book 42
Pages 68 and 6% of Maps, in the office of the County Recorder of
said County.

EXCEPT the westerly 25 feet of the southerly 165 feet of said
lot.

PARCEL 4:

Lots 1 to 11, inclusive, of Tract No. 29846, in the County of
Los Angeles, State of California, as per map recorded in Book 7217

Pages 98 and 99 of Maps, in the office of the County Recorder of
said County.



EXHIBIT “C”
Period Covered

CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE
CARSON HOUSING AUTHORITY

The undersigned, , a California limited partnership
(“Owner”), has read and is thoroughly familiar with the provisions of the Owner
Participation Agreement (“OPA”) and documents referred to therein executed by Owner
and CARSON HOUSING AUTHORITY (“Authority”) including, but not limited to, the
Regulatory Agreement, as such term is defined in the OPA.

As of the date of this Certificate, the following Restricted Units in the Project are: (i)
occupied by Eligible Tenants or Qualified Permanent Residents (as defined in the
Regulatory Agreement), or (ii) currently vacant and being held available for such
occupancy and have been so held continuously since the date an Eligible Tenant vacated
such Restricted Unit:

Occupied Vacant

Eligible Tenants/Qualified Permanent Residents:

As of the date of this Certificate, the following are numbers of Very Low Income Tenants,
Low Income Tenants and Moderate Income Tenants who commenced occupancy of
Restricted Units during the preceding year:

Income Level Unit Numbers

Very Low Income Tenants

Low Income Tenants

Moderate Income Tenants

Attached is a separate sheet (“Occupancy Summary”) listing, among other items, the
following information for each Unit: the number of each Unit, the occupants of each Unit,
the rental paid for each Unit, and the size and number of bedrooms in each Unit. The
Owner certifies that the information contained in the Occupancy Summary is true and
accurate.

The undersigned hereby certifies that (1) a review of the activities of the Owner during
such period and of the Owner’s performance under the OPA and the documents referred
to therein has been made under the supervision of the undersigned, and (2) to the best
knowledge of the undersigned, based on the review described in clause (1) hereof, the
Owner is not in default under any of the terms and provisions of the above documents (or
describe the nature of any detail and set forth the measures being taken to remedy such
defaults).



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

STATE OF CALIFORNIA )

) SS.
COUNTY OF )
On , 201 before me, , a notary

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

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

WITNESS my hand and official seal.

Notary Public

SEAL:




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

STATE OF CALIFORNIA )

) SS.
COUNTY OF )
On , 201_ before me, , a notary

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

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

WITNESS my hand and official seal.

Notary Public

SEAL



EXHIBIT B
UNIT DESIGNATIONS AND RENT SCHEDULE

Obligors shall comply with rent provisions of all regulatory agreements regulating
the Property.

The initial Operating Year is expected to begin: Month, 20XX.

During the Initial Operating Year:

A. Obligors shall charge rents for Affordable Units that do not exceed rents
applicable to the Area Median Income as identified in Obligor’s Application,
and arrived at through the calculation set forth in Health & Safety Code
Section 50053.

B. Obligors shall not charge rents for non-Restricted Units in amounts less than
the Rents charged for Affordable Units.

After the initial Operating Year, rents may be increased one time in any twelve months in
amounts arrived at through calculations established in the Regulations.

Rental Unit Mix:

Restricted Non-

No. of Bedrooms (including [Restricted E?]tlztisl Income Limit
Affordable) | Units

% AMI
% AMI
% AMI
% AMI
%0 AMI
% AMI
% AMI
% AMI
% AMI

Market

Rate

Mnagr.

Totals




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

STATE OF CALIFORNIA )

) SS.
COUNTY OF )
On , 201 before me, , a notary

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

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

WITNESS my hand and official seal.

Notary Public

SEAL:



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

STATE OF CALIFORNIA )

) SS.
COUNTY OF )
On , 201 before me, , a notary

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

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

WITNESS my hand and official seal.

Notary Public

SEAL:



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

STATE OF CALIFORNIA )

) SS.
COUNTY OF )
On , 201 before me, , a notary

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

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

WITNESS my hand and official seal.

Notary Public

SEAL:



FREE RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Carson Housing Authority
701 E. Carson Street
Carson, CA 90745

Attn: Executive Director

ATTACHMENT NO. 7

TO CARSON TERRACE OPA

(Space Above This Line for Recorder’s Office Use Only)

RELEASE OF CONSTRUCTION COVENANTS

RECITALS:

Pursuant to that certain Owner Participation Agreement (“Agreement”) dated
, 201_ between and between the CARSON HOUSING AUTHORITY, a public

agency, corporate and politic (“Authority”) and , L.P., a California
limited partnership (“Developer”), Developer has agreed to rehabilitate and develop a
residential development (“Project”) on the Site (as defined below).

A.

As referenced in the Agreement, Authority is required to furnish Developer with a
Release of Construction Covenants upon completion of the rehabilitation work,
which release shall be in such form as to permit it to be recorded in the Los Angeles
Official Records of the County Clerk of the County of Los Angeles, California.

. Developer has requested that Authority furnish Developer with the Release of

Construction Covenants for the Site more particularly described on Exhibit “A”
attached hereto and incorporated herein by reference (“Site”).

. The Agreement provided for certain covenants to run with the land, which

covenants were incorporated in the Regulatory Agreement, as those terms are
defined in the Agreement.

. This Release of Construction Covenants shall constitute a conclusive determination

by Authority of the satisfactory completion by Developer of the rehabilitation and
development required by the Agreement and of Developer’s full compliance with the
terms of the Agreement with respect to such rehabilitation and development, but not
of the Regulatory Agreement, the provisions of which shall continue to run with the
land pursuant to their terms.

Authority has conclusively determined that the rehabilitation and development on
the Site required by the Agreement has been satisfactorily completed by Developer
in full compliance with the terms of the Agreement.

NOW, THEREFORE, The improvements required to be constructed under the Agreement
have been satisfactorily completed in accordance with the provisions of the Agreement.



. This Release shall constitute a conclusive determination of satisfaction of the

agreements and covenants contained in the Agreement with respect to the
obligations of Developer, and its successors and assigns, to rehabilitate the
improvements and the dates for the beginning and completion thereof.

. This Release shall not constitute evidence of Developer's compliance with the

Regulatory Agreement, the provisions of which shall continue to run with the land.

. This Release shall not constitute evidence of compliance with or satisfaction of any

obligation of Developer to any holder of a mortgage or any insurer of a mortgage,
securing money loaned to finance the improvements or any part thereof.

. This Release is not a Notice of Completion as referred to in California Civil Code

Section 3093.

. Except as stated herein, nothing contained in this Release shall modify in any way

any other provisions of the Agreement or any other provisions of the documents
incorporated therein.

IN WITNESS WHEREOF, Authority has executed this Release of Construction Covenants
this day of , 20

AUTHORITY:

CARSON HOUSING AUTHORITY,
a public agency, corporate and politic

By:
Albert Robles, Chair
Date: , 201 _
APPROVED AS TO FORM:
ATTEST:
ALESHIRE & WYNDER, LLP
By:
By: _ Donesia L. Gause, CMC
Sunny K. Soltani Authority Secretary
Authority Counsel



EXHIBIT “A”

LEGAL DESCRIPTION

THAT CERTAIN REAL PROPERTY SITUATED IN THE CITY OF CARSON, COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA AND IS DESCRIBED AS FOLLOWS:

PARCEL 1:

THE EASTERLY 50 FEET OF THE WESTERLY 277 FEET OF LOT 34 OF TRACT NO.
2982, IN THE CITY OF CARSON, COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 35, PAGE 31 OF MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

PARCEL 2:

THE EASTERLY 100 FEET OF THE WESTERLY 377 FEET OF LOT 34 OF TRACT NO.
2982, IN THE CITY OF CARSON, COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 35, PAGE 31 OF MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

APN:7335-011-016



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

STATE OF CALIFORNIA )

) SS.
COUNTY OF )
On , 201_ before me, , a notary

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

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

WITNESS my hand and official seal.

Notary Public

SEAL:
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