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LOAN AGREEMENT

[1924 & 1930 Euclid Street, 1753 18" Street, and 1754 19" Street]
[New Construction; 48 units}]
[Redevelopment Housing Trust Fund]

This LOAN AGREEMENT ("Agreement"), entered into on this 13 day of
Aoneabed 2011 (“Execution Date”), by and between the City of Santa Monica (“City"),
a municipal corporation of the State of California (“Lender”), and FAME Santa Monica
Senior Apartments, L.P. (“Bo.frowet“’), a California limited partnership, is made with

reference {o the following:

RECITALS

A. The City of Santa Monica (“City”) has established the Redevelopment
Housing Trust Fund ("RHTF”} to preserve and develop affordable housing through the
acquisition and rehabilitation of affordable housing and through the construction of new
affordable housing. The City administers the RHTF pursuant to Guidelines and
Procedures approved by the City on November 24, 1998, as amended from time to time
(“Trust Fund Guidelines™). One of the sources of funds for the RHTF is redevelopment
tax increment funds received from the City’s redevelopment project areas. On or about,
August 1, 2010, the City and the Redevelopment Agency of the City of Santa Monica
("Agency") entered into a Cooperation Agreement for the Payment of Costs Associated
with Certain RDA Funded Capital Improvement and Affordable Housing Projects
("Master Cooperation Agreement"), which authorized, among other things, for the
payment by the Agency to the City of specified amounts to carry out affordable housing
projects.

B. LP is currently the fee simple owner of real property located within the City
of Santa Monica commonly known as 1924 Euclid Street, 1930 Euclid Street and 1753
18" Street (“Acquisition Properties”), and is the tenant of a long term ground lease in
real property commonly known as 1754 19" Street (“Groundlease Property”) pursuant
to a Ground Lease by and between the First African American Methodist Episcopal
Church of Santa Monica and LP dated as of June 5, 2009. The Acquisition Properties
and the Groundiease Property are more particularly described in Exhibit A and
collectively referred fo as the “Property.”
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C. LP and the Agency have previously entered into a Promissory Note
(“Acquisition Note"}, Deed of Trust (“Acquisition Deed of Trust’) and a Loan Agreement
(“Acquisition Loan Agreement”) dated June 16, 2009, in the amount of Four Million Four
Hundred Twenty-Four Thousand Seven Hundred Eleven Dollars ($4,424,711)
(“Acquisition Loan”) to provide funding to the LP for acquisition of the Property and
various predevelopment expenses.

D. LP has requested additional funds from the Agency to construct forty-nine
units of affordable senior rental housing on the Property (the “Project’) and to convert
the earlier Acquisition Loan into a construction and permanent loan, and by letter dated
on or about June 30, 2010, the Agency issued a commitment letter to the LP whereby
the Agency committed to increase the loan to $9,710,000. The LP now seeks to
increase the loan to Eleven Million Four Hundred Seventy-Five Thousand Dollars -
($11,475,000). The Agency issued a commitment letter to the LP dated March 7, 2011
whereby the Agency committed to provide the requested loan.

E. Concurrently with the execution of this Loan Agreement, the LP shall
execute a new Promissory Note in the amount of $11,475,000 (“Note”), a new Deed of
Trust, Security Agreement and Fixture Filing with Assignment of Leases and Rents in
the amount of $11,475,000 {"Deed of Trust”), to increase the amount of the Acquisition
Loan from $4,424,711 to $11,475,000 ("Loan”), as well as a Regulatory Agreement and
Purchase Option Agreement. The Note will replace and supersede the Acquisition
Note; the Deed of Trust will replace the Acquisition Deed of Trust, and the Loan
Agreement will replace and supersede the Acquisition Loan Agreement.

F. The City has agreed to make the Loan to LP for the acquisition,
predevelopment, and construction costs of the Project pursuant to the approved project
budget (“Approved Project Budget”) set forth in Exhibit D. LP shall construct the Project
in accordance with the plan of work ("Plan of Work") set forth in Exhibit B. The timing
and phasing of the Project, including the construction work, shall conform to the project
schedule ("Project Schedule") set forth in Section 5(D), below, and Exhibit C.

G. As an inducement to the City to make the Loan, LP has agreed to enter
into the Regulatory Agreement has consented thereby to be regulated and restricted by
the City as provided herein. LP acknowledges that in obtaining the Loan, it has received
a direct financial benefit from the City. LP and the City agree and acknowledge that the
Regulatory Agreement is a contract providing forms of assistance to LP within the
meaning of Civil Code Section 1954.52(b).

H. The Note, Loan Agreement, Deed of Trust, Regulatory Agreement and
Purchase Option Agreement, all executed concurrently herewith, sets forth the
requirements of the Loan and shall be collectively referred to herein as the “Financing
Documents.”
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NOW THEREFORE, it is mutually agreed by and between the undersigned as

follows:
1. TERM OF AGREEMENT

The term of this Agreement shaill commence on the Execution Date and shall
terminate (provided that no Event of Default as described in Section 10 has occurred}
upon satisfaction of all of the following.

0] Recordation‘ of a notice of completion by Borrower, pursuant to California
Civil Code Section 3093 {*Notice of Completion”);

(i) Final inspection and confirmation by the City’s Housing Administrator that
the Project complies with the terms and conditions of this Agreement;

(i)  Final approval by the City's Building Division for any building permits
issued in conjunction with the construction of this Project, and the issuance of a
Certificate of Occupancy for the Project;

(iv)  Expiration of the applicable time for filing of mechanic’s liens as provided
in California Civil Code Section 3082 et seq (“Lien Period”); and

' (v} Proof of payment of all contractors and material suppliers for the Project,
including unconditional lien releases from all contractors and material suppliers who
have filed a preliminary notice on the Property pursuant to California Civil Code Section
3097 (“Preliminary Notice”).

After the termination of this Agreement, the Loan shall remain in effect,
conditioned on Borrower's compliance wi_th the terms and conditions of the Regulatory

Agreement and subject to the provisions of the Note and the Deed of Trust.
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2. CONDITIONS PRECEDENT TO CLOSING THE LOAN

The Lender agrees to close the Loan upon receipt from Borrower of the following
documents, items and funds, together with any additional documents, instructions and
funds necessary to comply with this Agreement:

() The Regulatory Agreement executed by the Lender and Borrower
to be recorded in the Official Records of the Los Angeles County Recorder;

(i) The Deed of Trust executed by Borrower (“Trustor” therein) for the
benefit of Lender ("Beneficiary” therein) to be recorded in the Official Records of the Los
Angeles County Recorder,;

(i) The Note éxecuted by the Borrower in the amount of ELEVEN
MILLION FOUR HUNDRED SEVENTY-FIVE THOUSAND DOLLARS ($11,475,000)
and secured by the Deed of Trust;

(iv) The most recently revised estimated cost breakdown reflecting
acquisition and deveiopment costs for the Project and funding sources as shown in the
approved project budget ("Approved Project Budget”), attached as Exhibit D;

{v) A liability insurance policy in a form acceptable to the Lender,
written by an insurance company acceptable to the Lender, naming the Lender as a
Loss Payee and as an Additional Insured Party and in accordance with the Borrower
Insurance Requirements set forth in Exhibit E attached hereto;

{(vi) Evidence saﬁsfaétory to the Lender that Borrower has obtainred
construction and permanent financing commitments for the Project from a conventional

lender and equity investor that equal the difference between the total development cost
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of the Project, as set forth in the Approved Project Budget, and the Lender permanent
financing to the Project;

(vii) Evidence satisfactory to Lender that with regard to this Project
Borrower is in compliance with all applicable provisions of federal, state, and municipal
law; and

(viii)  Satisfaction of all other conditions precedent to funding of the
Loan as contained that certain Construction and Permanent Loan Commitment letter
dated March 7, 2011.

3. FUNDING OF THE LOAN

After the Lender receives and approves all of the documents and items specified
in Section 2, Lender shall close the Loan. The remainder of the undisbursed Loan
amount, which is $7,416,347.85 at the time of execution of this Agreement, shall be
disbursed to Borrower as foliows:

A. Soft Costs. For line items in the Approved Project Budget
representing soft costs, such costs shall be reimbursed according to the Disbursement
Instructions attached as Exhibit F and the Request for Funds attached as Exhibit G, with
the exception that an Architect Assignment shall be executed by the Borrower in favof
of the Lender prior to disbursement of Loan funds for architectural services.

B. Hard Costs. For line items in the Approved Project B.udget
representing hard costs, after Lender’s receipt and approval of all documents and items
specified in Section 5(A), in amounts as necessary and approved by the Lender
according to the Disbursement Instructions attached as Exhibit F and the Request for

Funds attached as Exhibit G.
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Funds shall be disbursed to pay costs incurred for approved line items as
itemized in the Approved Project Budget. The amount to be disbursed for each line
item of the Approved Project Budget shall not exceed the specified amount without the
prior written approval of the Lender, which shall not be unreasonably withheid or
delayed; provided, however, that after notice by Borrower to Lender, Borrower may
reallocate a total amount between line items not to exceed $10,000 during the term of
this Agreement, unless approved by the Lender in writing. Borrower may not reallocate
any amount from the contingency line item without prior written approval of the Lender.
The Borrower may not request disbursement of funds until the funds are needed for
payment of eligible costs. | J

The Lender shall have the right to review and approve any expenditures or
disbursements from other funding sources for the construction portion of the Project.

C. Lender acknowledges the following:

(i) One of the sources of funds for the Loan is tax increment revenue
which the Agency previously transferred to Lender pursuant to the terms of the Master
Cooperation Agreement dated August 1, 2010, referenced above, the purpose of which,
in part, is to carry out affordable housing projects. On June 30, 2010 and March 7,
2011, the latter pursuant to the Master Cooperation Agreement, the Lender and Agency
issued loan commitment letters to Borrower, which constitute contractual commitments
with a third party.

(i} In June 2011, the State of California enacted legislation commonly
known as AB 26 and AB 27, and the constitutionality of AB 26 and AB 27 is pending
review in the California Supreme Court.
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(iii) Borrower has obtained a volume cap allocation from the California
Debt Limit Allocation Committee to issue tax exempt bonds ("Bonds") in connection with
the development of the Property. Such Bonds must be issued by December 27, 2011.

(iv) Borrower has made an application to Citibank, N.A. ("Citi") to
purchase such Bonds. Citi has agreed to purchase the Bonds and allow the proceeds
of the Bonds to be used to make a loan to Borrower to finance the development of the
Property subject to certain conditions, including the issuance of the Loan by the City
pursuant to its commitment letters and this Agreement. Citibank is relying upon the
City's commitment letters and this City Loan to buy the Bonds and allowing the
proceeds to be disbursed to Borrower to develop the Project. Lender acknowledges
thét performance of this Agreement énd the third party contractual commitment letters
issued previously to Borrower constitute enforceable obligations of the City, irrespective
of the effect of AB 26 or AB 27 or the judicial review of the Supreme Court.

(v) Borrower will be paying a guaranty fee in the approximate amount
of $150,000 to ROEM Development Corporation out of equity proceeds received from

Borrower's limited partner.

4. SUBORDINATION
Lender agrees to subordinate its Deed of Trust and Regulatory
Agreement to a deed of trust securing a loan from Wells Fargo Bank, National
Association, in an amount not to exceed $8,700,000 and its successor and assigns with
such subordination {o be on ferms and conditions to be approved by the Lender,

provided that the terms of the subordination allow the Lender such remedies, including
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notice from the conventional lender or other Project funding entities and a reasonable
opportunity to cure any default, as the Lender deems édequate in the Lender's

reasonable discretion.

5. CONSTRUCTION

A. Conditions Precedent to Commencing Work. Borrower shall not

commence the consiruction work until Lender has received and approved the following,
which approval shall not be unreasonably withheld.

(i) A line item breakdown of the most recently revised
construction hard costs, as shown in line item 3 in the Approved Project Budget (Exhibit
D), which reflects the cost of the construction work outlined in the Plan of Work;

(i) An executed Exhibit H entitled "Contractor Compliance”
concerning compliance of General Contractor with that document and with this
Agreement;

(i) Evidence that General Contractor or Borrower has
procured an “All-Risk” Builder's Risk insurance policy in a form acceptable to Lender,
written by an insurance company acceptable to Lender, naming Lender as a Loss
Payee and as an Additional Insured Party and in accordance with the Contractor
Insurance Requirements set forth in Exhibit | attached hereto; and,

(iv) Architect and General Contractor Assignments which shall
be executed by the Borrower in favor of the Lender, subject to assighment to a lender
with priority over the Lender, prior to issuance of the building permit.

B. Plan_of Work. Boirower shall carry out the construction in

accordance with the plans and specifications approved by Lender and meeting all
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requirements of all governmental authorities having or asserting jurisdiction, and shall
pay all of the costs thereof. If there is any variation hetween any such governmental
requirements and the plans and specifications approved by Lender in its regulatory
capacity, then Borrower shall satisfy the strictest requirements except as set forth in
Section 3 above. Borrower shall request written Lender approval of all change orders
prior to the change orders being performed. Lender shall approve change orders in
writing within seven (7) calendar days of submittal, and approval of change orders shall
not be unreasonably withheld; provided, however, that any added cost resuiting from
change orders performed without written Lender approval shall be the sole financial
responsibility of the Borrower. Lender shall have the right to review and approve
expenditures or disbursements from other funding sources for the construction work,
which approval shall not be unreasonably withheld.

Notwithstanding the foregoing, under extraordinary circumstances and to avoid
unnecessary delays and costs in construction, Lender and Borrower agree that
Borrower may proceed to perform additional work in limited circumstances (“Emergency
Work™) without the Lender’s prior written approval of a change order provided that all of
the following conditions are met:

() the Emergency Work has been approved by all outside
construction lenders, if applicable; and
(i) the Emergency Work is in conformity with the plans and
specifications of the Project as previously approved by the Lender in writing, and has
been approved in writing by Borrower's architect; .and
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(i) the Emergency Work is in compliance with all applicable
building and safety codes and is consistent with sound business practice; and

(iv) the Borrower determines in good faith utilizing prudent
business practices that excessive delays or significant increases in costs would result
from obtaining the Lender’s prior written approval of the Emergency Work; énd

(v} the Emergency Work is limited in amount to no more than
Five Thousand Dollars ($5,000) and shall proceed on a time and materials basis only,
with markup only as allowed under the construction contract; and

{(vi} the Borrower has submitted the Emergency Work fo the
Lender with an explanation of the extraordinary circumstances surrounding such work
as described beiow.

Prior to the commencement of the Emergency Work, the Borrower shall notify the
Lender of the .Borrower’s election to proceed to perform the Emergency Work.
Thereafter, within two (2) days after the commencement of the Emergency Work,
Borrower shall provide the Lender with the written documentation supporting the
expenses incurred for the Emergency Work along with a written explanation of the
extraordinary circumstances that led to Emergency Work.

After receipt of the written documentation and explanation from the Borrower for
Emergency Work performed, the Lender may submit to Borrower a written objection to
the Borrower’s Emergency Work. In the event that the Lender submits to Borrower
written objections to iwo separate instances of Emergency Work, then Borrower shall

have no further right to invoke the Emergency Work provisions of this Section.
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C. Preconstruction__Conference. Prior to commencing the

construction work, the Borrower, General Contractor (if applicable), subcontractors and
the Lender will convene a preconstruction conference for the purpose of reviewing all
items of work to be undertaken, along with the contract budget and work schedule,
disbursement procedures, scheduling of inspection requests, change orders, retention
withholding and release 6f retention, release of payment and performance bonds,
submittai of permits and required sign-offs, resolving grievances, recording the Notice of
Completion and any other matters relevant to the successful completion of the Project.

D. Schedule of Work; Completion. Borrower shail commence the

construction work in a timely manner in accordance with the Project Schedule in Exhibit
C, or reasonably promptly thereafter, and shall prosecute the work to completion with
reasonable speed and in a workerlike manner in accordance with the Project Schedule,
sﬁbject to force majeure delays. Lender must approve any changes in the Project
Schedule. When Borrower notifies Lender that the construction work has been
completed, Borrower, the General Confractor, or in the absence of a General
Contractor, each subcontractor, and the Lender will conduct a walk-through to ascertain’
that the construction work has been completed in accordance with the construction
contract and found to be acceptable to all parties. Upon Lender’'s acceptance of the
cbnstruciion work, Borrower shall promptly record a Notice of Completion with the Los
Angeles County Recorder’s Office.

E. Funding of Deferred Project Costs. The following Approved

Project Budget line items shall be funded according to the following schedule: 1/3 of the

Developer Fee funded no earlier than upon issuance of building permit; 1/3 of the
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Developer Fee funded no earlier than at Certificate of Occupancy issuance; 1/3 of the
Developer Fee funded no earlier than at the later of permanent loan closing or full
lease-up; and all of the Capitalized Reserve at permanent loan closing. The total
amount of the Developer's Fee shall be in accordance with the Approved Project
Budget.

6. GENERAL CONTRACTOR

A. Lender Approval. For the performance of any construction work

on the Project requiring a general contractor, Borrower agrees to only use a general
confractor licensed by the California Contractor's State License Board ("General
Contractor”) and licensed subcontfactors, all of whom shall have been previously
approved by Lender in writing, which approval shall not be unreasonably withheld.
Borrower agrees not to enter into any construction contract for performance of the work
set forth in this Agreement, in whole or part ("Construction Contract"), without Lender's
prior written approval of the terms of the Construction Contract, which shail not be
unreasonably withheid.

B. Assurances. Borrower shall obtain from the General Contractor,
prior to commencing the construction work, the certification set forth in California Labor
Code Section 1861 concerning workers’ compensation insurance. Borrower shall
require in the Construction Contract that the General Contractor will, during the
performance of the Construction Contract:

(i) not discriminate against any employee, applicant for

employment, or subcontractor because of age, race, sex, marital status, color, religion,
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sexual orientation, national origin, ancestry, or condition of having AIDS or of physical or
mental disability;

(i) comply with Title VI of the Civil Righis Act of 1964 (Public
Law 88-352) and the City's Women and Minority Business Enterprise Program with
regard to equal employment opportunities;

(i) comply with HUD Section 8 Existing Housing Quality
Standards, including, but not limited to applicable HUD standards for mitigation of lead
paint hazard; and,

{(iv) comply with all prevailing wage requirements, as they may

apply.

C. Monitoring and Enforcement. Borrower shall monitor and

enforce the General Contractor's compliance with the Construction Contract.

D. Performance and Payment Bonds. Borrower shall require the

General Contractor to furnish:

(i) a performance bond naming the Lender as a dual-obligee, in a form
acceptable to Lender, in an amount equal to the amount of the approved Construction
Contract, as security for the faithful performance of the Construction Contract; and

(i) a payment bond naming the Lender as a dual-obligee, in a form
acceptable to Lender, in an amount equal to the amount of the approved Construction
Contract, as security for the payment of all persons performing labor on the Project and
furnishing materials in connection with the Project.

The Payment and Performance Bonds will not be released until after the
expiration of the Lien Period.
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E. Retention. Borrower shall withhold ten percent (10%) of each
draw request for hard costs as additional security for the faithful performance of the
Construction Contract. The construction loan agreement shall provide that the
conventional [énder will not release the accumulated retention prior to verification by
Lender that no liens have been filed within the Lien Period, or that adequate security
has been provided for any existing mechanic’s liens on the Property.

F. Prevailing Wage Requirements. Borrower agrees that all

construction workers performing construction work on the Project shall be compensated
in an amount no less than the applicable prevailing wage pursuant to Santa Monica
Municipal Code Section 7.A28.30, as amended from time to time, as well as applicable
federal and state law. In connection with the Project, Borrower agrees to the following:

(i) Borrower shall exercise its best efforts to review the bids
submitted to ascertain that the bids include calculation of prevailing wages;

(i) Borrower's construction contract with the contractor shall
contain a prbvision that obligates the contractor and all of the subcontractors to pay the
applicable prevailing wage;

(iii) Borrower's construction contract shall contain the prevailing
wage determination provided to the Borrower by Lender;

(iv) Borrower shall require its General Contractor to post a copy
of the Project Wage Rate Sheet and a copy of the U.S. Department of Labor poster
called the Notice to Employees at the job site in a place that is easily accessible and
clearly visible to all of the construction workers employed at the project and where the
wage decision and poster will not be destroyed by wind or precipitation;
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(v} Borrower shall cooperate fully with the Lender and its

designees in connection with prevailing wage investigations.

G. Remedies for Underpayment. In the event of underpayment of

wages by Borrower (or by its General Contractor or subcontractors), the Lender may, in
addition to other remedies afforded by this Agreement or applicable law, pursue the
following:

() Demand that any underpaying employer comply with
applicable prevailing wage requirements;

(il Demand the underpaying employer pay the difference
between the applicable prevailing wage rates and the amount actually paid to the
underpaid employee;

(i) Impose on the underpaying employer liquidated damages
in the form of a forfeiture in an amount not to exceed fifty dollars ($50.QO) per éafendar
day for each underpaid employee, the amount of such forfeiture to be determined in
accordance with the standards set forth in California Labor Code Section 1775, which
may be amended from time to time;

(iv) Withhold from Borrower the following: (a) any loan
proceeds in an amount equal to (a) the total necessary to compensate workers the full
wages required by this Loan Agreement; (b) the amount of any fines and/or liquidated
damages imposed by the Lender; and (c) the Lender’s investigative costs as set forth in
Section 6(vi), below;

(v} Pursue any administrative, legal or equitable remedies to
enforcé the requirements against any underpaying employer;
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(vi) Ilmpose upon the Borrower one-half of the Lender's
investigative costs incurred in investigating the violation of prevailing wage as set forth
in this subsection. Investigative costs for purposes of this section shall consist of the
Lender’s ordinary and customary costs in monitoring prevailing wage compliance less
the liquidated damages assessed by the Lender pursuant to subsection iv above.
Borrower's liability for investigative costs pursuant to this subsection shall not exceed
$7,500.

Any underpaying employer shall comply with any demand to pay any amounts
lawfully due under this section within ten (10) calendar days of said demand. In
addition, an underpaid employee shail have a right to pursue any administrative, legat or
equitable remedies to enforce the above requirements against any underpaying
employer.

The remedies set forth in this section are in addition to other remedies available
under this Agreement as well as applicable local, state and federal law.

7. MATERIALS, EQUIPMENT, FIXTURES

Except for laundry equipment leases, no materials, equipment, fixtures, carpets,
appliances, or any other part of the improvements shail be purchased or installed under
conditional sales agreements, leases or under other arrangements wherein the right is
reserved or accrues to anyone to remove or to repossess any such items without the
prior written consent of Lender. It is expressly agreed that all such items are a part of

the Propérty described in Exhibit A.
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8. LIENS

in the event of the filing with the Lender of a stop notice or the recording of a
mechanic’s lien pursuant to California Civil Code Section 3082 et seq. relating to liens
upon real property, and in the event Borrower fails to furnish the Lender with a bond
causing the notice or lien to be released or provide adequate security acceptable to the
Lender for the payment thereof within ten (10) days of filing or recording, then such
failure, at the option of the Lender after notice and expiration of the applicable cure
period, shall constitute a default under the terms of this Agreement, the Regulatory
Agreement, the Deed of Trust and the Note.

9. INDEMNIFICATION AND HOLD HARMLESS

A. Borrower shall indemnify, defend and hold harmless the Lender,
members of the Lender's City Council, together with the Lender's boards and
commissions, officers, directors, agents, representatives and employees (collectively
the “Indemnitees”) from and against any and all loss, damages, liability, claims, suits,
costs and expenses, whatsoever, inclﬁding reasonable attorneys’ fees, regardiess of
the merit or outcome of any such claim or suit, arising from or in any manner connected
to the acquisition, construction or operation of the Project in vioclation of the
requiremeﬁts of this Agreement or other Financing Documents regardless of the active
or passive negligence of the Indemnitees, except as otherwise stated herein.

B. Borrower shall not be required to indemnify the Indemnitees for
claims and losses arising from the indemnitee’s sole and active.gross negligence, or
willful or malicious acts of misconduct.
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C. The indemnification provided by this Section shall commence on
the date the Loan is funded and shall terminate on the date that the Loan is paid in full
pursuant to the provisions of the Note; however, Borrower shall defend, indemnify and
hold harmless the Indemnitees for all claims based upon occurrences alleged prior to
suéh payment in full. This duty to indemnify shall survive the termination of this

Agreement.

10. DEFAULT BY THE BORROWER; NOTICE AND CURE PERIODS

A. Event of Default,

The occurrence of any-of the following shall constitute an "Event
of Default" under this Agreement:

(i) Borrower's failure to perform any obligation under this
Agreement, the Deed of Trust, the Note, the Regulatory Agreement or any other
agreement between the parties executed in connection with the Loan;

(i) Borrower becomes the subject of an order of relief by a
bankruptey court which is not dismissed within 90 daysl, or is persistently unable or
admits its inability to pay its liabilities as they mature, or makes an assignment for the
benefit of its creditors; |

(iiiy Borrower applies or consents to the appoiniment of any
receiver, custodian or liquidator or such is appointed without the application or consent
of Borrower and the appointment continues undischarged or unstayed for a period of
120 days;

(iv) Borrower institutes any bankruptcy, insolvency,

reorganization, dissolution, liquidation or simitar proceedings, or any similar proceeding
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is instituted without the consent of Borrower, and continues undischarged or unstayed
for a period of 120 days; or

(v) Borrower is in default under any other document or security
instrument (a) relating to the acquis'ition, ownership, construction, operation or financing
of the Project; or (b) secured now or later against the Property.

B. Notice of Event of Default.

Prior to declaring an Event of Default, the Lender shall give written
notiée thereof ("Notice of Default") to the Borrower and to any lender who has requested
stich notice by certified mail addressed to the Borrower at the address stated in this
Agreement and to any lender requesting such notice at the address set forth in the
request for notice from such lender, or such other addresses as may have been
designated by such parties from time to time in writing. The written Notice of Defauit
shall specify the nature of the default, the remedial actions necessary to cure the
default, and a reasonable time period (not less than the time periods set forth in Section
10(C) below) after receipt of the Notice of Default to commence remedial actions. If the
default is not cured to the reasonable satisfaction of the Lender within the cure period,
the Lender may, without further prior notice, declare in writing an Event of Default under
this Agreement effective on the date of such declaration. Any cure made or tendered by
Borrower's limited partner shall be accepted as though it was made by Borrower.

C. Cure Period.

The following shall constitute the cure periods under this Ag‘reement:

(i) The cure period for Borrower's failure to perform any

non-monetary obligation shall be sixty (60) days after Lender gives Borrower written
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notice of such failure to perform; provided, however, in the event Borrower cannot
reasonably cure such failure within such sixty (60) day period, such failure shall not
constitute an Event of Default hereunder so long as Borrower commences to cure such
failure within such sixty (60) day period and thereafter diligently prosectites such cure to
completion to the satisfaction of the Lender. |

D. Lender's Rights Upon Event of Default.

Upon the declaration of any Event of Default hereunder, the Lender
shall have the rights and remedies set forth in this Agreement, as well as any right or
remedy provided for in the Deed of Trust, by law, or in equity. In addition, the Lender
shall be released from any and all obligations to the Borrower under the terms of this
Agreement and the Lender may terminate this Agreement forthwith by giving written
notice thereof to the Borrower.

E. Remedies Cumulative.

The remedies of the Lender herein, or under any other instrument
providing for or evidencing the financial assistance provided herein, are cumulative, and
the exercise of one or more of such remedies shall not be deemed an election of all
remedies and shall not preclude the exercise by the Lender of any cne or more of its
other remedies.

F. Non-Recourse.

The parties intend that the Note secured by the Deed of Trust shall be
a non-recourse note. Therefore, the Lender's remedy in an Event of Defauit under the
Deed of Trust or the Note secured thereby or the Regulatory Agreement shall be limited

to foreclosure of the Property encumbered by the Deed of Trust or the exercise of
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power of sale and the other rights granted under the Deed of Trust, and the Lender shall
have no right to obtain a deficiency judgment after such a foreclosure. This provision
shall not apply in the event of Borrower's fraud, wiliful misappropriation, waste or
intentional damage to the Property.

11. PROHIBITION AGAINST TRANSFER

This Agreement is binding upon the parties hereto and their respective
successors and assigns. Except in connection with the senior conventional finé'ncing as
approved by Lender, Borrower shall not assign, sublease, hypothecate, or transfer this
Agreement or any interest herein directly or indirectly, by operation of law or otherwise,
without the prior written consent of the Lender which consent shall not be unreasonably
withheld. Any attempt o do so without said consent shall be null and void, and any
assignee, sublessee, hypothecatee or transferee shall acquire no right or interest by
reason of such attempted assignment, hypothecation or transfer. Any remaining
balance of the Loan shall become due and payable in full upon any assfgnment,
sublease, sale or transfer of ownership of the Property. Notwithstanding anything to the
contrary contained herein: 1) the limited partner interest in the Borrower shall be
transferable without the consent of the Lender, however, the Lender should be notified
in writing following ahy such transfer of the limited partner interest; and 2) Borrower
may enter into residential leases and laundry leases in accordance with the terms of the
Regulatory Agreement in the ordinary course of business for the Project without the
prior written consent of the Lender; and 3) Borrower may transfer title to the Project to
its managing general partner in accordance with the terms and conditions of the certain

Purchase Option Agreement and Right of First Refusal Agreement by and between
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FAME Santa Monica Senior Apartments, L.P and FSMRC Senior Apartments, LLC
dated November 2011 with written notice to the Lender upon exercise of the right but

without the requirement of prior written consent of the Lender prior to transfer.

12. . CONSTRUCTION NQOTICES

Borrower agrees that copies of all Preliminary Notices delivered to Borrower, or
to the Property addressed to the Lender or to "Private Lender" shall be promptly
delivered to the Lender. BorroWer further agrees that the Lender's agents shall have
the right at all times to enter upon the Property and post notices of non-responsibility
pursuant to California Civil Code Section 3094 or such other notices and other written or
printed material thereon as Lender may deem reasonably necessary or desirable for its
protection. This Section 12 shall survive the termination of this Agreement.

13. TIME OF ESSENCE

Time is of the essence in this Agreement and each and every provision hereof.
The waiver by the Lender of any breach or breaches hereof shall not be deemed nor
shall the same constitute a waiver of any subsequent breach or breaches.

14, INTEGRATED AGREEMENT

This Agreement is made for the sole benefit and protection of Borrower and the
Lender and their successors and assigns, and no other person shall have any right of
action or right to rely thereon. This Agreement, the Note, the Deed of Trust, and the
Regulatory Agreement contain all of the terms and conditions agreed upon between the

parties, and no other agreement regarding the subject matter hereof shall be deemed to
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exist or bind any party unless in writing and signed by the parties and approved as to

form by Lender’'s Counsel.

15. GENDER

Wherever the context of this Agreement requires, the singular shall include the

plural and the masculine gender shall include the feminine and/or neuter.

16. NOTICES

All notices required to be given herein shall specify the address of the Property

and shall be deemed served upon personal service or five (5) calendar days after

deposit in

certified first-class United States mail, postage prepaid, and addressed to the parties as

follows:

If to the Borrower:

and with a copy to:

If té City of Santa Monica:

If o Lender:

With copies to:

FAME Santa Monica Senior Apartments, L.P.
1823 Michigan Avenue

Santa Monica, CA 90404

Attn: FSMRC Senior Apartments, LLC

FAME Santa Monica Senior Apartments, L.P.
3129 6™ Street

Santa Monica, CA 90405

Attn: Gary Squier

Bocarsly Emden Cowan Esmail & Arndt LLP
633 West Fifth Street, 70th Floor

L.os Angeles, California

Attention: Lance Bocarsly

Facsimile: (213) 559-0733

City of Santa Monica

1901 Main Street, Suite B
Santa Monica, California 90405
Attn: Housing Manager

City of Santa Monica
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City Attorney’s Office

1685 Main Street, Room 310
Santa Monica, California 90401
Attn: City Attorney

17. GOVERNING LAW

This Agreement shall be construed in accordance with and governed by the laws

of the State of California. .

18. COST OF LITIGATION

If any legal action is necessary to enforce any provision hereof, or for damages
by reason of an alleged breach of any provisions of this Agreement, the prevailing party
shall be entitled to receive from the losing party all costs and expenses and such
amount as the court may adjudge to be reasonable attorneys’ fees for the costs incurred
by the prevailing party in such action or proceeding. The prevailing party shall be
entitled to recover an amount equal o the fair market value of legal services provided
by atiorneys employed by it as well as any attorneys’ fees paid to third parties.

19. AMENDMENT

This Agreement shall not be altered or amended except by writing executed
between the parties and approved as to form by the Lender's Counsel. No such
amendment shall be effective without the prior written approval of the Lender.

20. PARTIAL INVALIDITY

if any provision of this Agreement shail be found to be invalid, illegal or

unenforceable by a court of competent jurisdiction, the walidity, legality and
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enforceability of the remaining provisions hereof shall not in any way be affected or
impaired thereby.

21, WAIVER

No waiver by the Lender of any breach of or default under this Agreement shall
be deemed to be a waiver of any other or subsequent breach thereof or default

hereunder.

22. INCORPORATION OF RECITALS AND EXHIBITS

The Recitals set forth above and Exhibits A through | -attached hereto are
incorporated herein and made a patrt of the terms and conditions of this Agreement.
IN WITNESS WHEREQOF, the parties have caused this Agreement to be

executed the day and year first above written.
CITY OF SANTA MONICA

“Rod Gould
City Manager

- TTEST’:”“_\

Maria Stewart kY
City Clerk

APPROV}:{Z? TO FORM

Marsh Jones M utrle
City Attorney
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BORROWER:

FAME Santa Monica Senior Apartments, L.P.,
a California limited partnership

By:

By:

FSMRC Senior Apartments, LLC,
a California limited liability company,
its managing general partner

By: FAME Santa Monica Redevelopment Corporation,
a Califgrnia nonprofit corporation,
it sole

(ohn Bowm%n Jr., Chief %xecy Officer

Rev. Reuben W Ford, Cr]éirman of the Board

Squier ROEM SM, LLC,
a California limited liability company,
its administrative general partner

By: ROEM Development Corporation,

a California cor oratk@anager
By: i;’g
Jo@n Emami, Vice President
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EXHIBIT A

Legal Description of Property

The following describes the real property:

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

Fee Estaie in Parcel 1

Lot 308 of Towner Terrace Tract, in the City of Santa Monica, County of Los Angeles,
State of California, as per Map Recorded in Book 8 Page 25 of Maps, in the Office of
the County Recorder of said county.

Excepting therefrom the southeasterly 4 feet thereof running along the entire
southeasterly boundary.

APN: 4283-028-006

Fee Estate in Parcel 2

Lot 307 and the southeasterly 4 feet of Lot 308, running along the entire southeasterly
boundary of Towner Terrace Tract, in the City of Santa Monica, County of Los Angeles,
State of California, as per Map Recorded in Book 8 Page 25 of maps, in the Office of
the County Recorder of said county.

APN: 4283-028-005

Fee estate in Parcel 3

Lot 22 and that portion of Lot 20 in Block 13 of Erkenbrecher Syndicate Santa Monica
Tract, in the City of Santa Monica, County of Los Angeles, State of California, as shown
on Map Recorded in Book 6 Pages 26 and 27 of Maps, in the Office of the County
Recorder of said county, bounded northwesterly by the northwesterly line of that certain
7.00-foot easement conveyed by the State of California to the City of Santa Monica be
deed recorded in Book D3714 Page 670 of official records of said office.

Therefrom, all oil, minerals, natural gas and other hydrocarbons by whatsoever name
known, that may be within or under the herein conveyed parcel of land, and the rights
thereto, together with certain other conditions, as excepted and reserved in a deed to
the State of California recorded in Book D1474 Page 424 of official records in the office
of the county recorder of said county.

APN: 4274-027-024
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Leasehold Interest in Parcel 4

LOT 21 IN BLOCK 13 OF ERKENBRECHER SYNDICATE SANTA MONICA TRACT,
IN THE CITY-OF SANTA MONICA, AS PER MAP RECORDED IN BOOK 6, PAGES 26
AND 27 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID

COUNTY.

EXCEPT THAT PORTION OF LOT 21 IN BLOCK 13 OF THE ERKENBRECHER
SYNDICATE SANTA MONICA TRACT, AS SHOWN ON MAP RECORDED IN BOOK
6, PAGES 26 AND 27 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF
SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING ATTHE MOST NORTHERLY CORNER OF SAID LOT, THENCE ALONG
THE NORTHEASTERLY LINE OF SAID LOT SOUTHEASTERLY 25 FEET, THENCE
IN A DIRECT LINE WESTERLY TO A POINT IN THE NORTHWESTERLY LINE OF
SAID LOT, DISTANT SOUTHWESTERLY 105 FEET ALONG SAID
NORTHWESTERLY LINE FROM THE POINT OF BEGINNING, THENCE ALONG
SAID NORTHWESTERLY LINE NORTHEASTERLY 105 FEETTO SAID POINT OF
BEGINNING, AS DEEDED TO THE STATE OF CALIFORNIA BY DOCUMENT
RECORDED JANUARY 25, 1963 AS INSTRUMENT NO. 1834, OFFICIAL RECORDS.

EXCEPTING THEREFROM ALL OIL, OIL RIGHTS, MINERALS, MINERAL RIGHTS,
NATURAL GAS, NATURAL GAS RIGHTS, AND OTHER HYDROCARBONS BY
WHATSOEVER NAME KNOWN THAT MAY BE WITHIN OR UNDER THE PARCEL
OF LAND HEREINABOVE DESCRIBED, TOGETHER WITH THE PERPETUAL RIGHT
OF DRILLING, MINING, EXPLORING AND OPERATING THEREFOR AND
REMOVING THE SAME FROM SAID LAND OR ANY OTHER LAND, INCLUDING THE
RIGHT TO WHIPSTOCK OR DIRECTIONALLY DRILL. AND MINE FROM LANDS
OTHER THAN THOSE HEREINABOVE DESCRIBED, OIL OR GAS WELLS,
TUNNELS AND SHAFTS INTO, THROUGH OR ACROSS THE SUBSURFACE OF
THE LAND HEREINABOVE DESCRIBED, AND TO BO-TTOM SUCH WHIPSTOCKED
OR DIRECTIONALLY DRILLED WELLS, TUNNELS AND SHAFTS UNDER AND
BENEATH OR BEYOND THE EXTERIOR LIMITS THEREOF, AND TO REDRILL,
RETUNNEL, EQUIP, MAINTAIN, REPAIR, DEEPEN AND OPERATE ANY SUCH
WELLS OR MINES, WITHOUT, HOWEVER, THE RIGHT TO DRILL, MINE, EXPLORE
AND OPERATE THROUGH THE SURFACE OF THE UPPER 100 FEET OF THE
SUBSURFACE OF THE LAND HEREINABOVE DESCRIBED OR OTHERWISE IN
SUCH MANNER AS TO ENDANGER THE SAFETY OF ANY HIGHWAY THAT MAY
BE CONSTRUCTED ON SAID LANDS, BY DEED RECORDED JANUARY 25, 1963 AS
INSTRUMENT NO. 1834, OFFICIAL RECORDS.

APN: a portion of 4274-027-020, and 023
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Leasehold Interest in Parcel 5

THAT PORTION OF LOT 19 IN BLOCK 13 OF THE ERKENBRECHER SYNDICATE
SANTA MONICA TRACT, AS SHOWN ON MAP RECORDED IN BOOK 6, PAGES 26
AND 27 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY, BOUNDED NORTHWESTERLY BY THE FOLLOWING DESCRIBED LINE:
BEGINNING AT A POINT IN THE SOUTHWESTERLY LINE OF SAID LOT 19,
DISTANT THEREON NORTHWESTERLY, 746 FEET FROM THE MOST
SOUTHERLY CORNER OF SAID LOT 19; THENCE NORTHEASTERLY IN A DIRECT
LINE TO A POINT IN THE SOUTHEASTERLY LINE OF SAID LOT 19, DISTANT
THEREON NORTHEASTERLY 56.62 FEET FROM THE MOST SOUTHERLY
CORNER OF SAID LOT 10.

EXCEPTING THEREFROM, ALL OIL, MINERALS, NATURAL GAS AND OTHER
HYDROCARBONS BY WHATSOEVER NAME KNOW, THAT MAY BE WITHIN OR
UNDERTHE HEREIN CONVEYED PARCEL OF LAND, ANDTHE RIGHTS THERETO,
TOGETHER WITH CERTAIN OTHER CONDITIONS, AS EXCEPTED AND
RESERVED IN A.DEED TO THE STATE OF CALIFORNIA RECORDED JANUARY 25,
1962, IN BOOK D1491, PAGE 172 OF OFFICIAL RECORDS IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY.

APN: a portion of 4274-027-020
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EXHIBIT B

Plan of Work

Construction of a Forty-Nine (49) unit rental Senior affordable housing development in
accordance with the Architectural Review Board approval numbers: 09-269 and 09-281,
dated October 21, 2009 and 09-282 dated August 14, 2009, and the set of construction
plans stamped being processed under plan check permit #s 10PC0782, 10PC0783 and
10PCO784 first submitted on June 30, 2010 '
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EXHIBIT C

Project Schedule
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EXHIBIT D

Approved Project Budget

Acquisition: Land - ) . 3.952,500.00
Acquisition: Improvements 0.00
TOTAL ACQUISITION COSTS 3,962,500.00
HC: Construction Contract ) 9,055,817.08
HC: Contingency In Contract 0.00
HC: Other Hard Cost 1 - Add detait or HIDE 0.00
HC: Other Hard Cost 2 - Add detail or HIDE 0.00
$UB-TOTAL CONTRACT AMOUNT 9,055,817.08
Other Hard Costs (NIC):

HC: Environmental Clearances {NIC) 0.00
HC: Refocation 137,231.00
HC: Offsito Improvements (NIC): 0.00
HC: Relocation {(NIC): 0.00
SUB-TOTAL HARD COST NOT IN CONTRACT 137,231.00
HC: Hard Costs Contingency (6% for NC ; 10% for Rehab} 459,402,356
TOTAL HARD COSTS 9,652,460.43
SOFT COSTS

Citihank: Interest Reserve (during construction} 314,352.14
Citibank: Additional Interest Reserve 1,527.00
Citibank: Origination Fee - Censtruction 87,000.00
Citibank: Origination Feg - Perm 15,000.00
Citibank: Legal 80,000.00
Citibank: Appraisal 20,000.00
Citibank: Inltial Constructlon Cost Review 3,840.00
Citibank: Underwriting & Inspoction Costs §,000.00
Citibank: Monthly Construction Inspections 7,580,00
Citibank: insurance Review 1,250.00
Citibank: Other Closing Costs 1 (Flood Cort & Zoning Report) 3,722.08
Citibank: Other Closing Costs 2 {Add Description or HIDE} 0.00
Citlbank: Other Closing Costs 3 {Add Description or HIDE) 0.00
Citibank: Borrower 0.00
Citibank: Real Estate 0.00
Legal Feas: ARB : 43,068.00
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Legal Fees: Borrower Counsel

135,000.00

Legal Fees: CCRC Legal

7,680.25

ABE: Architect - Design

686,061.00

A&E: Architect - Construction Manager

120,000.00

A&E: Engineering

100,698.00

A&E: Testing

0.00

A&E: Other -State Prevailing Wage

24,000.00

Environmental: Phase | Assessment

0.00

Enviroamental: Testing and Monitoring

0.00

Environmental: Environmenfal: Remedlation

0.00

Environmental: Consultant

0.90

Environmental: Other (Add Description or HIDE)

0.00

Geotech: Soll Borings & Testing

0.00

Geotech: Other (Add Description or HIDE) ’

0.00

Professional Fees:

Accounting {Audit and Tax Return)

30,000.60

Professional Fees:

Admin & Org

14,630.00

Preofessional Fees:

Consultant

2,826.00

Professicnal Fees:

Plan Examination Fees

0.90

Professional Fees:

Market Study

0.00

Professional Fees:
Title)

Title and Recording (including Monthly

66,968.00

Professlonal Fees:

Cost Ceitification

0.00

Professional Fess:

25,000.00

Professlonal Fees:

Holding {Land Carrying Cost}

Guarantee Fee

150,000.00

Financial: Other Lender Fees

0.00

Financial: Other Lender Pre-Cevelopment Loan Fees

0.00

Financial: Other Lender Inspection Feos

0.00

Flnanclal: Other Lender Third Party Review fees

0.00

Financial: Other (Add Description or HIDE)

Q.00

Application Fees: Other Application Fees

0.00

Application Fees: Other Reservation Fees

6,670.00

Application Feos: Other Allocation Fees

600.00

Apptication Fees: Cost of Issuance

108,473.92

Application Fees: Municipal Fees

0.00

Application Fees: Permit and Fees

303,890.73

Applicatlon Fees: Other {Add Description or HIDE} ]

0.00

Construction Period: Real Estate Taxes

110,400.00

Construction Perlod: Security

0.00

Construction Period: Insurance

45,279.00

Construction Period: Other Lender interost

0,00

Constructlon Perlod: FF&EfTanant Improvement (Commaetrclal)

75,000.00
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Construction Perlod: Other 1 (Add Bescription or HIDE)

0.00

Construction Period: Other 2 (Add Description or HIDE) 0.00
Construction Perlod: Other 3 {Add Bescription or HIDE) 0.00
Construction/Lease-Up:Surety Bond and Sub Contractor Bond 108,670.00
GConstruction/Lease-Up: Marketing/Lease Up Cost 20,000.00
Construction/Lease-Up: Other 1 {Add Description or HIDE) 0.00
Construction/Lease-Up: Other 2 {(Add Description or HIDE) 0.00
Construction/Lease-Up: Other 3 (Add Description or HIDE) 0.00
Construction/l.ease-Up: Other 4 {Add Description or HIDE) 0.00
Construction/Lease-Up: Other  {Add Description or HIDE) 0.00
Constructionfl.ease-Up; Other 6 {Add Description or HIDE) 0.00
Consftructionfiease-Up: Other 7 {Add Description or HIDE) 0.00
COnstructIonILeése-Up: Other 8 {Add Description or HIDE) 0.00
Construction/Lease-Up: Other 9 (Add Description or HIDE} 0.00
Construction/Lease-Up: Other 10 {Add Description or HIDE) 0.00
Developer Fee: Developer Fee (Paid at Glosing) 109,000.00
Doveloper Fee: Developer Fee (During Constr/Lease-up}

Soft Cost Contingency {modify formula as necessary per RAC) 60,000.00
TOTAL SOFT COSTS 2,883,085.12
TOTAL CONSTRUCTION/LEASE-UP COSTS 16,488,035.66
CONVERSION COSTS

Gitibank: Censtruction Loan Repayment 8,700,000.00
Citibank: Conversion Fees 0.00
Additional Soft Cost Contingency (Surplus) 0.00
Tax Credit Syndication: Tax Credit/860%’s Fees 0.00
Financial: Other {Add Description or HIDE} 0.00
Reserve: Operating Deficit Reserve 170,000.00
Reserve: Debt Service Reserve 9.00
Reserve: Replacement Reserve 0.00
Reserve: ACC Resarve 0.00
Reserve: Other 1 {Add Description or HIDE) 0.00
Reserve: Other 2 {Add Description or HIDE) 0.00
Conversion: RE TaxesfInsurance due at conversion 0.00
Conversion: Other Lender Interast (Soft debt) 0.00
Conversion: Debt Service Payment & Sarvicing Fes (For 1

Month) 0.00
Conversion: Insurance 0.00
Conversion: Titie Fees 0.00
Converslon: Legal Fees 0.00
Conversion: Accounting 0.00
Conversion; Other 1 {Add Description or HIDE) 0.00
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Conversion; Other 2 {Add Description or HIDE) 0.00
Conversion: Other 3 (Add Description or HIDE} . 0.00
Conversion: Other 4 (Add Descriptlon or HIDE) ‘ 0.00
Conversion: Other 6 (Add Description or HIDE} 0.00
Conversion: Other 6 (Add Description or HIDE) 0.90
Developer Fee (At and/or After Conversion) 582,080.00
TOTAL CONVERSION COSTS 9,452,080.00
TOTAL PROJECT COSTS 25,940,115.55

Loan Agreement
Conslruction Permanent
1934 & 1930 Euclid Street
1753 18" Street

1764 19" Street
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EXHIBIT E

Borrower Insurance Requirements

Borrower shail procure and maintain at Borrower's own cost and expense, for the duration of the Note, the following
insurance against claims for injuries to persons or damagss to property that may arise against the Property.

A

Minimum Scope and Limits of insurance
Borrower shall maintain limits no less than:

1. Commercial General Liability;:  Three Million Dollars, ($3,000,000), combined single limit per
accurrence for bodily injury and property damage.

2. Worker's Compensation and Employer's Liability: Worker's Compensation limits as required by the Labor
Code of the State of California and Employer's Liability limits of One Million Dollars ($1,600,000), per
accident.

3. Property Insurance: An "Al Risk" Property Insurance Policy or where applicable a "Builder's Risk™ Policy
with permission to occupy endorsement in an amount of no less than 100% full replacement value on all
improvements now existing or hereafter constructed on the Property. There shall be no coinsurance penalty
provision. Such policy shall be endorsed to provide rental income interruption coverage for up to one year
based upon the gross rental incoms for the Property.

Other Insurance Provisions
The general liability policy is to contain the following provision:

The City of Santa Monica, members of its City Council, together with its boards and commissions, officers,
agents and employees are to be covered as insured arising from or in any manner connected to Borrower's
business, activities, operations, services, work, or ownership of said Property.

The Property Insurance policy shall contain the folfowing provisions:

1. Policy to be endorsed with a standard morigagee clause listing the Lender as a Loss Payee
and Additional Insured.

2. -The insurer shall waive all rights of subrogation against the Lender.

All Coverages

Each insurance policy required by this clause shall be endorsed to state that coverage shall not be canceled
by either party, except after thirty {30) day's prior written notice by certified mail, return receipt requested,
has been given o the Lender.

Acceptability of Insurers

insurance is to be placed with insurers with a current A.M. Best's rating of no less than A:6, or other rating
approved in writing by the City acting on behalf of the Lender.

Verification of Coverage

Borrower shalt furnish the Lender with original cerfificates and amendatory endorsements effecting coverage
required by this clause. The cerificates and endorsements should be on forms provided by the City or on
other than the City's forms, provided those endorsements or policies conform to the requirements. All
certificates and endorsements are to be received and approved by the City before work commences. The
City reserves the right to require complete, cerlified copies of all required insurance policies, including
endorsements affecting the coverage required by these specifications at any lime.

Loan Agreement
Construction Permanent
1934 & 1930 Euclid Street
1753 18" Street

1754 19" Strest
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EXHIBIT F

Dishursement Instructions

All Loan funds of the Project shall be maintained by the Lender and shall be disbursed
to Borrower only upon receipt and approval of a draw request. The Housing Staff shall:

1)
2)

3)

4)

5)

Represent the Lender in monthly construction meetings for the Project.

Prior to each monthly meeting, visit Project site and review status of Plan of
Work.

Review, evaluate and recommend to the Housing Manager draw requests.

Require assurance from Borrower that all appropriate conditional and or
unconditional lien releases have been provided for pending draw requests and, if
applicable, require Borrower to verify that all conditional and or unconditional lien
releases have been provided to the Lender for the previous draw request.

Upon Project completion require Borrower to ensure that: a) all construction work
has been completed according to construction contract and plan specifications;
b) Lender has approved and found acceptable the completion of the work; c) the
General Contractor has filed a Notice of Completion; d) all liens have been

identified through a review of the title search, and have been cleared.

The disbursement process shall be as follows:

1)

2)

3)

4)

Borrower will submit draw request for funds to Housing Staff using the attached
disbursement request form, Exhibit G.

Borrower will submit a copy of the building permit, if applicable, with a sign-off by
the Building and Safety inspector along with the request for disbursement of
funds.

Housing Manager will review disbhursement request and either submit approved
total request to City Finance Department for disbursement, or, in the case of
funds conirolled jointly by Lender and Borrower, directly authorize the
disbursement of funds from the joint account to Borrower.

Finance Department will issue a check, which it forwards to the Housing Office.
Borrower may pick up the check from the Housing Office, or request that it be
mailed. Only upon written authorization from Borrower will the Housing Office
release the check to the Contractor.

Loan Agreement
Construction Permanent
1934 & 1930 Euclid Street
1753 18" Strest

1754 19" Street
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EXHIBIT G

Request for Funds

BORROWER:
PROJECT ADDRESS:
GENERAL CONTRACTOR:

Pursuant to the Loan Agreement for the above referenced project, request for Lender
approval of withdrawal from funds for the following expenses is hereby requested:
= e T T urrent
_ Draw | Balance

Lne | Lo

LOAN SUMMARY- CITY USE ONLY PAY DRAW NO. SUMMARY

CURRENT LOA

BORROWER APPROVAL HOUSING MANAGER APPROVAL
Date Date
Loan Agreement

Construction Permanent
1934 & 1930 Euclid Strest
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1754 16" Street
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EXHIBIT H

Contractor Compliance

The undersighed, ROEM-ICON Contracting Group, Inc., a California corporation,
is the General Contractor (“Contractor”) for the Project covered by the attached Loan
Agreement ("Agreement’) pursuant to a guaranteed maximum price construction
confract by and between the Borrower and Contractor dated in November, 2011 (the
"Construction Contract").

The Contractor understands that the City of Santa Monica (" Lender") will not
make the Loan referred to in the Agreement, the net proceeds of which are to be used
pursuant to the Agreement in the acquisition and construction of the Project, unless the
Contractor agrees to comply with the terms of the Agreement.

The Contractor has read the Agreement and has been furnished with a copy of it.
Contractor understands the provisions of the Agreement, and in order to induce the
Lender to make the Loan, and for other good and valuable consideration, receipt of
which is hereby acknowledged, the Contractor agrees to be bound by the Agreement in
its construction of the Project. The Contractor, without limitation on the foregoing,
specifically agrees (1) to commence construction of the proposed improvements
promptly, and (2) to continue such construction with reasonable speed and in a worker-
like manner, and (3) to complete such improvements promptly in accordance with the
plans and specifications described in the Agreement, including any specifications
prescribed by the Lender in writing prior to the date hereof. and with all requirements of
all governmental authorities having or asserting jurisdiction, all in accordance with the
Construction Contract

CONTRACTOR:
ROEM-ICON Contracting Group, Inc.

(signature) License No.

Name (print) Date

Title



EXHIBIT |

Contractor Insurance Requirements

Prior to commencing work, Contractor shall procure and maintain at Contractor's own cost and expense, for the
duration of the contract, the following insurance against claims for injuries to persons or damages to property that
may arise from or in connection with the performance of the work or services hereunder by the Contractor, the
Contractor's agents, representatives, employees or subcontractors.

A. Minimum Scope and Limits of Insurance.
Contractor shall maintain limits no less than:

1. Commercial General Liability: One Million Dollars ($1,000,000), combined single limit per
occurrence for bodily injury and property damage.

2. Comprehensive Automobile Liability: One Million Dollars {$1,000,000), combined single limit
per accident for badily injury or properly damage.

3. Worker's Compensation and Employer's Liability: Worker's Compensation fimits as required by
the Labor Code of the State of California and Employer's Liability limits of One Million Doliars
($1,000,000), per accident.

B. Other Insurance Provisions
The general liability and automobile liability policies are to contain the following provisions:

1. The City of Santa Monica ("Lender”), members of its City Council, tegether with its boards and
commissions, officers, agents and employees are to be covered as insured arising from or in
any manner connected to Contractor's business, activities, operations, services, work, or
ownership in connection with the Project.

2, The insurer shall waive all rights of subrogation against the Lender.

C. All Coverage

Each insurance policy required by this clause shall be endorsed to state that coverage shall not be canceled
by either parly, except after thirty {30) day's prior written notice by cerified mail, return receipt requested,
has been given fo the Lender.

D. Acceptability of insurers

Insurance is to be placed with insurers with a current A.M. Best's rating of no less than A6, or other rating
approved in writing by the Lender.

E. Verification of Coverage

Contractor shall furnish the Lender with original cerlificates and amendatory endorsements effecting
coverage required by this clause. The cerlificates and endorsements should be on forms provided by the
Lender or on cther than the Lender's forms, provided those endorsements or policies conform to the
Lender's requirements. All cerificates and endorsements are to be recaived and approved by the Lender
before work commences. The Lender reserves the right to require complete, certified copies of all required
insurance policies, including endorsements affecting the coverage required by these specifications at any
time.

F. . Inclusion of Subcontractors

Loan Agreement
Construction Permanent
1934 & 1930 Euclid Strest
1753 18" Street

1754 19 Street
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Contractor shall include all subcontractors as insured under its policies or shall furnish separate certificates
and endorsements for each subconiractor. All coverage for subcontractors shall be subject to all of the
requirements stated herein.

Loan Agreement
Construction Permanent
1934 & 1930 Euclid Street
1753 18" Street

1754 19" Street
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