MEETING DATE  05/01/06

AGENDA ITEM Joint City Council/Redevelopment Agency Public Hearning
for Consideration of the Sale of Property at 12801-12823
Washington Boulevard to West Culver Lofts, LLC, a

Disposition and Development Agreement for the

Construction of Twenty Four (24) Condominium Un#ts, and

a Tentative Tract Map
ATTACHMENTS
Pages

1 Draft City Council Resolution No 2006-R approving

the Sale of the Property 1-2
2 Tentative Tract Map No 65473 file dated February 13,

2006 3
3 Draft City Council Resolution No 2006-R approving

Tentative Tract Map No 65473, TTM P-2005014 4-7
4 Proposed Disposition and Development Agreement By

and Between the Agency and West Culver Lofts, LLC 8-224

(with 15 Attachments)
5 Draft Agency Resolution No 2008-A__ approving the

Disposition and Development Agreement 225-227
6 Preliminary Development Plans 228-237
7 February 22, 2006, Planning Commission Resolution No

2006-P005 238-260
8 February 22, 2006, Planning Commission staff report 261-315
9 Draft Minutes Excerpt from February 22, 2006 Planning

Commission Meeting 316-324
10 Public Hearing Notice 325
11 Summary Report Pursuant to Section 33433 326-328




© o N O BA W N -

RN N N N NN NN .
® N o G R WON IS oI REOoRE

(am)

o TR TR e

ATTACHMENT NO |

RESOLUTION NO 2006-R

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
CULVER CITY, CALIFORNIA, APPROVING THE SALE OF
REAL PROPERTY BY THE CULVER CITY REDEVELOPMENT
AGENCY PURSUANT TO THAT CERTAIN DISPOSITION AND
DEVELOPMENT AGREEMENT BY AND BETWEEN THE
CULVER CITY REDEVELOPMENT AGENCY AND WEST

CULVER LOFTS, LLC

WHEREAS, the Culver City Redevelopment Agency (“Agency”) is engaged in
actvihes necessary to execute and 1mplement the Redevelopment Plan for the West
Washington area of component Area No 4 of the Culver City Redevelopment Project
(“Redevelopment Project Area”), and

WHEREAS, In order to implement the Redevelopment Plan for the
Redevelopment Project Area, the Agency proposes to sell the real property, compnsed of
four (4) parcels (the “Property”) located at 12803 — 12823 Waest Washington Boulevard
known as Assessor's Parcel Numbers 4236-021-007, 4236-021-008, 4236-021-009, and
4236-021-010, pursuant to the terms and prowvisions of a certan Disposition and
Development Agreement (“Agreement”) by and between the Agency and West Culver
Lofts, LLC ("Developer”), and

WHEREAS, the proposed Agreement contains all the provisions, terms,
conditions and obligations required by State and local law, and

WHEREAS, the Agency has prepared, and the City Council has reviewed
and considered, a summary report setting forth the cost of the Agreement to the Agency
and including the sale of the Property to the Developer and has made said summary report
avallable for public inspection In accordance with Section 33433 of the Calfornia

Community Redevelopment Law (Health and Safety Code Sections 33000 et seq ), and
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WHEREAS, pursuant to provisions of California Community Redevelopment
Law, the Agency and the City Council have noticed and held a duly noticed joint public
hearing on the proposed Project and on the proposed Agreement, and

WHEREAS, in accordance with the California Environmental Quality Act
(Califorma Public Res%:urces Code Section 21000 et seq "CEQA"), the State CEQA
Guidelines (Title 14, Cairfornia Code of Regulations Section 15000 et seqg), and
procedures adopted by the City and the Agency relating to environmental evaiuation of
public and private projects, the City Planming Commission adopted a Mitigated Negative
Declaration on February 22, 2006 which identifies and analyzes the potential
environmental impacts associated with the proposed development, and

WHEREAS, the City Council has considered all terms and conditions of the
proposed Agreement, and has determined that the sale of the Property pursuant to the
proposed Agreement is in the best interests of the City and in accord with the public
purposes and provisions of applicable State and local laws

NOW, THEREFORE, the Crty Council of the Ctty of Culver City, California,

DOES HEREBY RESOLVE as follows
1 The City Council hereby finds and determines that the Agency's

Agreement to sell the Property pursuant to the Agreement will assist in effectuating the
purposes of the Redevelopment Plan for the reasons set forth in the summary report

2 The City Council hereby finds and determines that the sale will assist
in the elimination of blight and that the consideration to be pad by the Developers in

accordance with the terms and provisions of the Agreement is not less than the fair market

values of the Property
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3 The City Council hereby finds that the sale of the Property pursuant to
the Agreement complies with the Implementation Plan adopted for this Redevelopment
Project Area pursuant to Section 33490 of the California Health and Safety Code

4 The City Council hereby finds and determmnes that the Mitigated
Negative Declaration adopted by the Planning Commission on February 22, 2006 satisfies
the requirements under CEQA and that no additional environmental analysis 1s required in
connection with the proposed sale and development of the Property

5 The City Clerk shall cerify to the passage and adoption of this
resolution and the same shall thereupon take effect and be in force

APPROVED and ADOPTED this day of 2006

, MAYOR
Ctty of Cuiver City, California

ATTEST APPROVED AS TO FORM
CHRISTOPHER ARMENTA, City Clerk CAROL A gCHéAS, City Attorney
A6-00211
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ATTACHMENT 3

RESOLUTION NO 2006:R___

AIUNCIL OF THE

CITY OF CULVER FORMIA, APPROVING
TENTATIVE TRAGTMAE a. TT™M P-2005014
FOR THE CONSHRECHONTOF TWENTY FOUR (24)
CONDOMINIUM -BJ888T . TWELVE  (12)
LIVE/WORK ANU TWELVE 2] RESIOENTIAL LOFT]
AT 12801 — 12823 W HOULEVARD IN
GENERAL COMMERUIAL {COMMERCIAL
SETBACK OVERLAY (G800 [NEVELOPMENT

PROJECT AREA DVERLAY |

WHEREAS, on Febi'uafy 22, 2006, the Planning Commussion, after
conducting a duly noticed public hearing, fully considering the application, plans, staff
reports, environmental information dnd all testimony presented, adopted Resolution No
2006-P005, condttionally appr@;dﬁg Site Pan Review, SPR P-2005012, and Tentative
Tract Map No 65473, TTM P-§005014, gliowing the construction of twenty four (24)
condominum units fi e, twelvel E:!SZ) ljveMo'ﬁtwag&twelve (12) residential lofts] at 12801
— 12823 Washington Boulevarq! ﬁesqﬁbe%l as Liots 55 through 63 of Tract No 5951, in
the General Commercial {CG), Commertiaf Setback Overlay (CSO) and
Redevelopment Project Area Overlay (RP) Zonés;and

WHEREAS, in accordance with the'California Environmental Quality Act,
and pursuant to an Initial Study, the PIannﬁg%@M&ssmn found that the project would
not result in significant adverse enVImnmaw impacts and, after considenng the
documents, public comments, and the rewﬁ} gtarmined that a Mitigated Negative
Declaration finding was appropnate for tbefgm}jgc! provided certain mitigations are
incorporated &

WHEREAS, on May 1, 2008, the, Gty Councll, after considering the
project based upon the Initial Study, Mitigated Negative Declaration, public comments,

Page 1 fﬁ g 2006-R___
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and finding that the project will not have a significant adverse mmpact on the

environment, hereby adopts the Mitigated Negative Declaration, and

WHEREAS, following conclusion of the public discussion and thorough
deliberation of the subject matter, the City Council sustained the Planning
Commission’s determination of approval of Tentative Tract Map No 65473, TTM
P-2005014, subject to Conditions of Approval stated hereunnbelow

NOW, THEREFORE, the City Council of the City of Culver City, California,
DOES HEREBY RESOLVE as follows

1 That pursuant to the foregoing recitations and the provisions of
Culver City Municipal Code (CCMC) Title 15, Section 15 10 265, required findings for a
Tentative Tract Map, and subject to the Conditions of Approval provided below, the

following findings are hereby made

A, The proposed map Is consistent with the General Plan
The proposed tentative tract map is consistent with the General Plan Land Use
and Housing Elements in that the proposed twenty four (24) condominium units
will provide new residential and hve/work opportunittes within a small-scale
development on an underdeveloped lot

B The design of the proposed subdivision Is consistent with the General
Plan
The design of the proposed subdivision Is consistent with the General Plan Land
Use Element in that the proposed live/work development is consistent with the
objectives of the General Plan General Comdor land use designation that
encourages live/work opportunities

C The site is physically suitable for the type of development
The site 1s physically surtable for the proposed live/work development in that the
project complies with all zoning standards The proposed structure has met all
apphicable setback, height and parking requirements

D The site is physically suitable for the proposed density of development

The site 1s physically suitable for the proposed twenty four (24) hive/work unit
density of the project, in that the CG, CSO and RP zones permit the proposed

Page 2 2006-R
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residential density and all applicable setback, height and parking requirements
will be met

The design of the subdivision is not likely to cause substantial
environmental damage or substantially and avoidably injure fish or wildlife
or their habitat

The proposed tentative tract map subdivision and the onsite and offsite
improvements will not cause any known environmental damage and will not
damage any fish and/or widlife habitats because such fish and/or wildlife
habitats do not exist on or near the site

The design of the subdivision is not likely to cause serious public health
problems

The proposed tentative tract map subdivision and the onsite and offsite
improvements will not cause any known sernous public health problems because
all applicable zoning code development standards will have been met, and the
apphcant 1s required to meet all of the conditions of approval that the reviewing
agencies of the City, such as Fire, Planning, Building and Safety, and
Engineering have recommended for the project

The design of the subdivision will not conflict with easements, acquired by
the public at large, for access through or use of, property within the
proposed subdivision

The proposed tentative tract map subdivision and the onsite and offsite
improvements will not conflict with any existing and/or proposed easements

2 Pursuant to the foregoing recitations and findings, the City Council

of the City of Culver City, Califormia, hereby approves Tentative Tract Map No 65473,

TTM P-2005014, subject to the following conditions

A

All conditions contained in Planning Commission Resoluton No 2006-P005,
pertaining to Tentative Tract Map No 65473, TTM P-2005014

This approval shall not become effective untl the City Council and
Redevelopment Agency have approved the project as more fully described In
Site Plan Review, SPR P-2005012, and as conditioned in Planning Commission
Resolution No 2006-P005

Each unit that is to have separate ownership shall have separate utilities

Page 3 2006-R
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Prior to approval of the Final Map, the subdivider shall pay to the City the
prescrnbed in-lieu parkland fee based on the fair market value of 0 144 acres
(6,273 square feet) as determined by a wnitten appraisal report, approved by the
City and dated no more than six (6) months prior to payment of the in-lieu fee for
the twenty four (24) condominium units The subdivider shall furnish a letter of
credit or other form of secunty, as approved by the City Attomey, to guarantee

payment of the required in-ieu parkland fee within one (1) year after the date of
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approval of the Final Tract Map, and guaranteeing the payment of all interest

-
o

which accrues if the fee is not paid within the one (1) year penod, provided that a

—
—

partial in-ieu parkland fee payment based on the fair market value of 261 375

wh -
w N

square feet per unit shall be made to the City out of the escrow upon the sale of

-
L3

any unit which may occur within the one (1) year penod described herein

- =
3 »n

APPROVED and ADOPTED this day of , 2006

e s T
© o ~

ALBERT VERA, MAYOR
City of Culver City, Califorma

N NN
N - O

APPROVED AS TO FORM
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CHRISTOPHER ARMENTA, CAROL A SCHWAB,
City Clerk City Attorney
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DISPOSITION AND DEVELOPMENT AGREEMENT
(WEST CULVER LOFTS)

This DISPOSITION AND DEVELOPMENT AGREEMENT (WEST CULVER
LOFTS) (this “Agreement”), dated as of , 2006, 1s entered by and between the
CULVER CITY REDEVELOPMENT AGENCY, a public body corporate and politic (the
“Agency™), and WEST CULVER LOFTS, LLC, a Delaware limited hability company (the
“Developer™)

RECITALS

The following recitals are a substantive part of this Agreement All capitalized terms set
forth 1n the recitals shall have the meanings ascribed to such terms in Section 101 hereof

A.  The purpose of this Agreement 1s to effectvate the Cahforma Commumty
Redevelopment Law, Health and Safety Code Section 33000, ef seg (the “Act™) by providing for
Wt and development of property with construction of a mixed use complex as

provided and to mmplement the Redevelopment Plan approved and adopted by the
City Gauncil of the City of Culver City on November 23, 1998 by Ordmance No 98-015 and
amended on Jaruary 12, 2004 (the “Redevelopment Plan™)

B The Agency 1s a redevelopment agency duly established by action of the City
Counci} of the Caty of Culver City and exerctsing governmental functions and powers pursuart
to Ch:ﬁngr 2 of the Act and engaging 1 activities to mprove areas within the Redevelopment
Plan area.

C Agency owns fee title to certain real property located at 12823 West Washington
Boulevard (“Parcel A”), 12813 West Washington Boulevard (“Parcel B”), 12811 West
Washington Boulevard (“Parcel C”) and 12803-07 West Washington Boulevard (“Parcel D)
Parcels A, B, C and D are collectrvely referred to heremn as the “Site” The Site 1s bounided by
Meier Street on the east and Moore Street to the west m the City of Culver City and 18'depicted
on fhe, Site Map (Attachment No 1 hereto) and more particularly described in the Legal
Description (Attachment No 2 hereto) The Site 1s commonly known as the odd numbered
a(tllimw from 12803 to 12823 West Washmgton Boulevard 1n the City of Culver City,
Califorma

D On September 23, 2004, the Parties entered mto that certam Exclustve
Negotiation Agreement with respect to the Site  Subsequently thereto, the parties entered 1nto
that certan First Amendment to Exclustve Negottation Agreement dated solely for reference
purposes June 30, 2005 (as amended, the “ENA™)

E Developer desires to acquire the Site, and develop and improve the Site with a
newly constructed residential development consistmg of a muxture of live/work umits and
residential loft umits (twelve (12) hve/work umits and twelve (12) residential umts), at least fifty-
seven (57) above-ground parking spaces, storage, utiities and trash enclosures, and ancillary
improvements (collectively, the “Project”) Because the Project 1s the first project to be
construeted under Chapters 17 400 060 and 17 400 065 of the Culver City Municipal Code
(collectively, the “Mixed Use Ordinances™), addressing development standards for hive/work

/'
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units and muxed use developments, respectfully, the Agency 1s particularly interested n the
Live/Work Units bemg sold, occupied and used as live/work units in accordance with the Mixed
Use Ordinances for so long as the Site 1s subject to the zoning restrictions and other restrictions
imposed upon the Site by the aforementioned ordinances Accordingly, Developer has agreed to
market and hold for sale the Live/Work Umts 1n accordance with the terms and conditions of this
Agreement and the Mixed Use Ordinances

F The Site 18 located within the geographical area of the Redevelopment Plan for
the Culver City Redevelopment Project, Component Area 4 (the “Project Area™) The proposed
Project complies with and furthers the goals and objectives of the Redevelopment Plan

G Except as provided 1n the ENA, Agency 1s responsible for the acqusition and
assembly of the Site and relocation of displaced persons, 1f any, from the Site at no cost or
expense to Developer

H By this Agreement, and subject to the terms and conditions herein, (1) the Agency
agrees to convey to Developer, and Developer agrees to purchase from Agency, the Site, and (1)
the Developer agrees to complete the Project and record certain covenants and restrictions
against the Sife to assure that the live/work units contmue to be occupred and used as hive/work
umts as hereinafter provided

I Agency’s disposition of the Site and Developer’s construction of the Project
pursuant to the terms of this Agreement are mn the vital and best mterest of Agency, the City of
Culver City and the health, safety, and welfare of its residents, and 1n accordance with the pubhc
purposes and provistons of applicable federal, state and local laws and requirements under which
the redevelopment of Redevelopment Plan area has been undertaken

NOW, THEREFORE, Agency and Developer hereby agree as follows
100 DEFINITIONS
101 Definitions

The followng terms as used in this Agreement shall have the meanings grven unless
expressly provided to the contrary

“Act” 1s defined 1n Recital A

“Agency” means the Culver City Redevelopment Agency, a public body,
corporate and politic, exercising governmental functions and powers and organized and existing
separate and distinct from the City under Chapter 2 of the Community Redevelopment Law of
the State of California, and any assignee of or successor to its rights, powers and responsibilities

“Agency Loan” 1s defined in Section 301 3

“Agency Loan Documenis” means, collectively, this Agreement, the Promissory
Note, the Deed of Trust, the Assignment of Plans, Reports and Data, the Developer Declaration,
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and any and all other agreements entered nto by and between the Agency and Developer to
effect the purposes of the foregoing

“Agency’s Conditions Precedent to Closing” 1s defined 1 Section 303 1

“Agreement” means this Disposition and Development Agreement between
Agency and Developer, as may be amended from time to time by the mutual written consent of
the Parties, and the agreements requred hereby and entered into concurrently herewith
substantially mn the form of Attachment Nos 1 through 14 hereto, which are incorporated herein
by this reference

“ALTA Policy” 18 defined 1n Section 307

“Assignment of Plans, Reports and Data” means an assignment signed by
Developer and delivered to Agency substantrally 1n the form of Attachment No 12 heretd

“Assistant Executive Director” means the Assistant Executive Director of the
Agency or her designee

“Change of Control” 15 defined 1n Section 206 1

“CID Law” 1s defined 1n Section 601

“Cify” means the city of Culver City, a public body, corporate and politic
“Closing” 1s defined 1 Section 302 6

“CLTA Policy” 1s defined in Section 307
“Construction Contract” 18 defined i Secfion 314(c)
“Construction Loan” 18 defined 1n Section 314(a)

“Construction Lender” means the Institutional Lender making the Construction
Loan to Developer for construction of the Improvements and other costs of acqusition and
| development of the Site

: “Conveyance” 13 defined 1n Section 301 1

“Declaration” or “Declaration of Covenants, Conditions, and Restrictions”
means, collectively, that certain Declaration of Covenants, Conditions, and Restrichions
| (Residential Units) and that certain Declaraton of Covenants, Conditions, and Restrictions
| (Live/Work Umts) providing for, among other things, the maintenance of the Project and
| restrictions on the use of certain Units, which will be recorded aganst the Site upon the
conveyance of the Umts to Qualified Buyers in accordance with Section 603(f) hereof,
substantially in the form attached hereto as Attachment Nos 9 and 10, respectively

“Deed of Trust” means the deed of trust to be delivered by Developer on or prior
to the date of the Conveyance substantially 1n the form of Attachment No 5

West Culver Lofts DDA 041706 -3-
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“Default” means the farlure of a Party to perform any action or covenant required
by this Agreement within the time periods provided theremn following notice and opportumity to
cure, as set forth in Section 701

“Developer” means West Culver Lofts, LLC, a Delaware limted habihity
company, and any permitted assignees

“Developer Declaration” means that certain Declaratton of Covenants,
Conditions, and Restrictions (Developer) providing for, among other things, the obligation to
construct the Project, the maintenance of the Project, and restnctions on the uge of certain Umits,
which wil} be ‘recorded against the Site upon the Conveyance m accordance with Section
303 1(b) hereof, Substantially 1n the form attached hereto as Attachment No 11

“Developer Down Payment” means the down payment for the purchase of the
Site described 1n ‘Section 301 2

“Developer’s Conditions Precedent to Closing” 15 defined 1 Section 3032

hereof
; “Effective Date” means the date upon which this Agreement shall have been
signed by Agency

“Environmental Laws” means, as amended from tume to time, (1) Sections 25115,
25117, 25122.7 or 25140 of the Califorma Health and Safety Code, Division 20, Chapter 6 5
us Waste Control Law)), (1) Section 25316 of the California Health and Safety Code,
Divisiod 20, Chapter 68 (Carpenter-Presley-Tanner Hazardous Substance Account Act), (1)
Section'25501 of the Califorma Health and Safety Code, Division 20, Chapter 6 95 (Hazardous
Matenals Release Response Plans and Inventory), (1v) Section 25281 of the Califorma Health
and Safety Code, Division 20, Chapter 6 7 (Underground Storage of Hazardous Substances), (v)
Article 9 or Arqcile 11 of Tutle 22 of the Califorma Admumstrative Code, Dvision 4, Chapter 20,
(v1) Section 311 of the Clean Water Act (33 USC Sec1317), (vn) Section 1004 of the
Resource Conservation and Recovery Act, 42 U S C Sec 6901 et seq (42 US C 5ec.6903) or
(vir) Section 101 of the Comprehensive Environmental Response, Compensation and Liability
Act, 42U S C Sec 6901 et seq

“Environmental Reports” means the following reports with respect to the Site

1 Phase 1 Environmental Site Assessment for 12803 West Washington
Boulevard, Culver City, Cahforma dated October 11, 2004 prepared by
Smith-Emery GeoServices

2 Phase II Environmental Site Assessment for 12807 Washington
Boulevard, Culver City, Califorma dated November 23, 2005 prepared by
Smith-Emery GeoServices
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3 Phase I Environmental Site Assessment for 12811 West Washington
Boulevard, Culver City, Califoria dated October 11, 2004 prepared by
Smith-Emery GeoServices

4 Bulk Sample Analysis for 12811 Washington Boulevard, Culver City
dated February 17, 2006 prepared by CTL Environmental Services

5 Phase I Environmental Site Assessment for 12813 and 12823 West
Washington Boulevard, Culver City, Califorma dated October 8, 2004
prepared by Smith-Emery GeoServices

6 Asbestos Inspection Report for 12823/12813 West Washington Boulevard,
Culver City, Califorma dated September 6, 2005 prepared by Executive
Environmentat Services Corporation

7 Asbestos Abatement Project Record for 12823 Washington Boulevard,
Culver City, Califorma dated December 5, 2005 prepared by CTL
Environmental Services

“Escrow” means the escrow for the Conveyance to be established pursuant to
Section 302 1

“Escrow Agent” means the escrow agent of the Escrow Company for the
Conveyance as set forth 1n Section 302 1

“Escrow Company” means First American Title Insurance Company acting out of
1ts Glendale, Califorma office located at 520 North Central Avenue, Glendale, Califormia, 91203
or such other escrow company as may be agreed to by the Parties

“Escrow Costs” 1s defined 1n Section 302 2

“Event of Default” 1s defined in Section 701
“Ewidence of Financing” 1s defined 1n Section 314
“General Contractor” 13 defined 1n Section 407

“Governmental Requirements” means all laws, ordinances, statutes, codes, rules,
orders, decrees, requirements, resolutions, policy statements and regulatrons (including, without
hmitation, those relating to land use, subdivision, zoning, the environment, labor relations,
prevaihing wage, notification of sale to employees, Hazardous Matenals, occupational health and
safety, water, earthquake hazard reduction and building and fire codes, and including all
Environmental Laws and Labor Laws) of the United States, the State of Califorma, the County of
Los Angeles, the City and of any other political subdivision, agency or instrumentality exercising
jurisdiction over the Agency, the Developer or the Site
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“Grant Deed” means the grant deed by which Agency will convey the Site to
Developer substantially in the form attached as Attachment No 4

“Hazardous Materials” means any substance, material, or waste which s or
becomes regulated by any local governmental authonty, the State of Califorma, or the Umted
States Government, including, but not limited to, any material or substance which 1s (1) defined
as a “hazardous waste”, “acutely hazardous waste”, “extremely hazardous waste”, or “restricted
hazardous waste” under Section 25115, 25117 or 25122 7, or listed pursuant to Section 25140 of
the Californsa Health and Safety Code, Division 20, Chapter 6 5 (Hazardous Waste Control
‘Law), (i1) defined as a “hazardous substance” under Section 25316 of the Califorma Health and
Safety Code, Division 20, Chapter 6 8 (Carpenter-Presley-Tanner Hazardous Substance Account
Act), (i) w as a “hazardous material”, “hazardous substance”, or “hazardous waste” under
M%Zﬁ f of the Cahiforma Health and Safety Code, Division 20, Chapter 6 95 (Hazardous

Response Plans and Inventory), (1v) defined as a “hazardous substance” under
Section 25231 of the Califorma Health and Safety Code, Division 20, Chapter 6 7 (Underground
of Hﬂaq‘rdous Substances), (v) petroleum, (v1) asbestos, (vi1) polychlornated byphenyls,
m sted under Article 9 or defined as “hazardous” or “extremely hazardous™ pursuant to
e 11 of Title 22 of the Califorma Code of Regulations, Chapter 20, (1x) destgnated as
us sithstances” pursuant to Section 311 of the Clean Water Act (33 USC Section
¥417), (x) defined as a “hazardous waste” pursuant to Section 1004 of the Resource
ngervation and Recovery Act, 42 US C Section 6901 et seq (42 US C Section 6903), (x1)
af us substances” pursuant to Section 101 of the Comprehensive Environmental
Respotise} Cambensahon, and Liability Act, 42 US C Section 9601 et seq, (xu) methyl-tert
b’ht)d etha',m (1) any other substance, whether in the form of a solid, liquid, gas or any other
form whatsoéver, which by any Governmental Requirements either requires special handling
its use, transportation, generation, collection, storage, handling, treatment or disposal, or 1s
defined as “hazardous” or harmful to human health or the environment ;

“HO0A” means the homeowners’ association for the Units constructed on the Site

“HOA CC&Rs” means the covenants, conditions and restrictions recorded in
connection with the formation of the HOA, as such CC&Rs may be amended from time to time

“Hazardous Materials Activity” means any actual, proposed or threatened
storage, holding, existence or suspected existence, release or suspected release, emission,
discharge, generation, processing, abatement, removal, disposition, treatment, handhng or
lmnsportahon of any Hazardous Matenals from, under, into, on, above, or across the Site or
surrounding property or any other use of or operation on the Site or the surrounding property that
creates a risk of Hazardous Matenals contamination of the Site and 1s 1 violation of applicable
Environmental Laws

“Improvements” means the improvements to be constructed by Developer upon
the Site and all approvals and permuts required for completion of the Improvements, all as more
particularly described 1n the Scope of Development The “Improvements” shall generally consist
of the construction of a mixed use (residential and live/work) development consisting of (1)
twelve (12) live/work units and twelve (12) residential loft units with an aggregate of not less
than approximately 38,067 square feet of gross buildable area, including common area, and (1)
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ancillary improvements mncluding, without limitation, at least fifty seven (57) ground level
parking spaces, storage utilities and trash enclosures

“Institutional Lender” means any of the following institutions having assets or
deposits 1n the aggregate of not less than Fifty Milhon Dollars ($50,000,000) a Califorma
chartered bank, a bank created and operated under and pursuant to the laws of the United States
of America, an “incorporated admitted insurer” (as that term 1s used m Section 1100 1 of the
Cabforma Insurance Code), a “foreign (other state) bank™ (as that term 15 defined 1 Section
1700(1) of the Califormia Financial Code), a federal savings and loan association (Cal Fin Code
Section 8600), a commercial finance lender (within the meaning of Sections 2600 et seq of the
Califormia Fmancial Code), a “foreign (other nation) bank” provided 1t 15 licensed to maintain an
office in Califorma, 13 licensed or otherwise authorized by another state to maintain an agency or
branch office in that state, or maintains a federal agency or federal branch 1n any state (Section
1716 of the Califorma Fimancial Code), a bank holding company or a subsidiary of a bank
holding company which 1s not a bank (Section 3707 of the Califorma Financial Code), a trust
company, savings and loan association, insurance company, mvestment banker; college or
umversity; pension or retirement fund or system, either governmental or private, or any pension
or retirement fund or system of which any of the foregoing shall be trustee, provided the same be
orgamzed under the laws of the United States or of any state thereof, a Real Estate Investment
Trust, as defined 1 Section 856 of the Internal Revenue Code of 1986, as amended, provided
such trust is hsted on either the American Stock Exchange or the New York Stock Exchange, or
an myestment fund, hmited hability company or partnership with investors who themselves are
Institutional Investors and who hold at least a 50% capital mnterest 1n such fund, limited hability
company or partnership

“Intercreditor Agreement” means the Intercreditor Agreement to be entered mnto
between the Agency and the Construction Lender 1n substantially the form of Attachment No 13
hereto

“Labor Laws” means the requrements, 1f any, to pay prevailing wages mn
comphance with Labor Code Section 1720, et seq , including, but not limited to, the keeping of
all records requred pursuant to Labor Code Section 1776, the employment of apprentices 1n
accordance with Labor Code Section 1777 5, the maximum hours requirements of Labor Code
Sections 1810 through 1815, and all regulations and statutory requirements pertamning thereto

“Legal Description” means that certain legal description of the Parcels which
compnse the Site attached hereto as Attachment No 2

“Lumited Lwability Company Agreement of Developer” means that certain
Limited Liabihty Company Agreement of West Culver Lofts, LLC made as of January 1, 2006,
as such agreement may be amended from time to time

“Live/Work Units” 1s defined 1n Section 501 .

“Losses and Liabilties” means and includes all claims, causes of action,
habilities (including liabihity for claims, suits, actions, arbitration proceedings, admimstrative
proceedings, regulatory proceedings, losses, expenses or cost of any kind, whether actual,
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alleged or threatened, including attorneys’ fees and costs, court costs, mnterest or defense costs,

and expert witness fees), losses, damages (including, without limitation, penalties, fines and
monetary sanctions), mjunes, expenses, charges, penalties or costs of whatsoever character,

nature and kind, including reasonable attorney’s fees and costs mcurred by the indemmfied party .
with respect to counsel of 1ts choice, whether to property or to person, whether by direct or
dertvative action, and whether known or unknown, suspected or unsuspected, latent or patent

“Maintenance Standards” 13 defined 1n Section 502

“Mixed Use Ordinances” 1s defined in Recital E

“New Developer Entity” 15 defined 1n Section 206 2

“Notice” shall mean a notice in the form prescribed by Section 801

“Outside Closing Date” means August 31, 2006 or such later date as may be
agreed to 1n a writing signed by the Agency and Developer

“Parcel(s)” 1s defined 1n Section 204
“Parcel A” 1s defined 1n Section 204
“Parcel B” 1s defined 1n Section 204
“Parcel C” 13 defined 1n Sectron 204
“Parcel D” 18 defined 1n Section 204

“Party” means either Developer or Agency, “Parties” means both Developer and
Agency

“Permutted Transfer” means a Transfer to any person to whom a Transfer of this
Agreement or the Site has been approved by the Agency mn wnting or to whom the express
provisions of Section 206 3 of this Agreement permit a Transfer to be made without Agency

approval
“Project” 15 defined 1n Recital E

“Project Area” 1s defined 1n Recital F

“Promussory Note” means the Promissory Note Secured by Deed of Trust
evidencing the Agency Loan to be delivered by Developer on or prior to the Conveyance
substantially 1n the form of Attachment No 3

“Purchase Price” means Three Million Dollars ($3,000,000)

“Oualified Buyer” means a third party purchaser of a Umt who purchases the
Unut subject to the restrictions set forth mn the Declaration
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“Redevelopment Plan” 1s defined in Recital A

“Release of Construction Covenants” means the document which ewvidences
Developer’s satisfactory completion of the construction of the Improvements 1n accordance with
this Agreement, as set forth in Section 415, substantially 1n the form which 1s attached hereto as
Attachment No 8

“Relocation Laws” means the applicable relocation laws set forth in the
California Relocation Assistance Act, Califorma Government Code Section 7260, et seq , and the
implementing regulations thereto m 25 Califorma Code of Regulations Section 6000, ef seg , any
other apphicable local, state, or federal regulations relating to the provision and admmstration of
relocation assistance and benefits to ehigible persons and households who are or may be
temporanly or permanently displaced from the Site due to the implementation of the Project and

this Agreement.

“Representatives” means the agents, employees, members, mndependent
contractors, affiliates, principals, shareholders, officers, Assistant Executtve Director, Executive
Directors, councill members, board members, committee members, and planming and other
commssioners, partners, attorneys, accountants, representatives, and staff of the referenced
entity and the predecessors, heirs, successors and assigns of all such persons

“Reswdential Units” 1s defined in Section 501

“Schedule of Performance” means that certain Schedule of Performance which 1s
attached hereto as Attachment No 6, setting forth the dates and/or time periods by which certamn
obligations set forth in this Agreement must be accomphished The Schedule of Petformance 1s
subject to revision from time to time as mutually agreed upon 1n writing between Developer and
the ‘Assistant Executive Director, and the Assistant Executive Director 1s authorized to make
such revisions as the Assistant Executive Director deems reasonably necessary

“Scope of Development” means that certamn Scope of Development which 1s
attached hereto as Attachment No 7 and describes the scope, amount, and quality of construction
of the Imptovements to be constructed by Developer pursuant to the terms and conditions of this
Agreement

“Site” 15 defined m Recital C
“Site Map” means the map of the Site attached as Attachment No 1

“Subordination Agreement” means that certain Subordination Agreement to be
entéred into between the Agenty and the Construction Lender substantially in the form of
Attachment 14 hereto

“Survey” 1s defined in Section 306
“Tule Company” 13 defined 1n Section 306 ‘
“Title Report” 1s defined 1n Section 306
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“Transfer” means and includes any sale, transfer, assignment, subdivision, lease,
sublease, license, franchise, conveyance, gift, hypothecation, mortgage, pledge or encumbrance,
or refinancing, or the like of the Site or any portion thereof or any mterest therein or of thus

Agreement, to any person or entity

“Unit(s)” means the individual for sale town home or condomunium unit(s)
(consisting of exther a residential unit or a live/work unit) within the Project to be constructed by
Developer and sold to Qualified Buyers in accordance with the terms and conditions of this

Agreement.

“Unit Sale Note Payment” means the payment due on the Promissory Note upon
the sale of each Umt The amount of each Unit Sale Note Payment shall be equal to a principal
payment of Eip;hty Seven Thousand Five Hundred Dollars ($87,500) plus any outstanding
accrued mterest due on the Promissory Note at the time the payment 1s made

102  Singular and Plural Terms

Any defined term used mn the plural herein shall refer to all members of the
relevant ¢igss and any defined term used in the singular shall refer to any number of the members
of the relévant class

103  Accounting Principles

Any accounting term used and not specifically defined heremn shall be construed
mn conformuty with, and all financial data required to be submutted heremn shall be prepared n
conformity with, generally accepted accounting principles apphied on a consistent basis or n
accordance with such other principles or methods as are reasonably acceptable to the Assistant
Executive Director

104 References and Other Terms

Any reference to any document shall include such document both as ongmally
executed and as it may from time to time be modified References herein to Sections and
Attachments shall be construed as references to this Agreement unless a different document 18
named References to subparagraphs shall be construed as references to the same Section 1n
which the reference appears The term “document™ 1s used in 1ts broadest sense and
encompasses agreements, certificates, opinions, consents, instruments and other wnitten materzal
of every kind The terms “including” and “include” mean “mncluding (include), without
lmmatation ”

105 Attachments Incorporated

All attachments to this Agreement, as now existing and as the same may from
time to time be modified, are incorporated herein by this reference
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200 SUBJECT OF AGREEMENT

201 Purpose of the Agreement

The purpose of this Agreement 1s to effectuate the Redevelopment Plan by
providing for the sale and development of the Site This Agreement ts entered into for the
purpose of development of the Project on the Site pursuant to this Agreement, and the fulfillment
generally of thus Agreement and the development of the Site are 1n fthe vital and best interest of
the City and the health, safety, morals and welfare of its residents, and 1 accord with the public
purposes and provisions of the applicable federal, state and local laws and requirements under
which the Project has been undertaken

202 The Redevelopment Plan

This Agreement 1s subject to the provisions of the Redevel Plan The
Redevelopment Plan 1s incorporated heremn by this reference and made a part h as though
fully set forth heremn

Any amendments to the Redevelopment Plan which change the uses or
development permstted on the Site or otherwise change the restrictions or contgols that apply to
the Site shall require the wntten consent of the Developer No other amendmients of the
Redevelopment Plan shall requure the consent of Developer

Agency hereby represents that the Redevelopment Plan 1s 1n full force and effect,
that the Redevelopment Plan has not been amended other than as set forth !lboye, that the
statutory trme within which to bring an action challenging the vahidity of the Redevelopment
Plan has expired, and that Agency has no knowledge of any pending or thredtened litigation
agamst City or Agency challenging the validity of the Redevelopment Plan

203 The Project Area

The Project Area 1s located in the City and is legally described mn the
Redevelopment Plan

204 The Site

The Site 15 compnsed of four parcels commonly known as 12823 West
Washington Boulevard (“Parcel A”), 12813 West Washington Boulevard (“Parcel B”), 12811
West Washington Boulevard (“Parcel C”), and 12803-07 West Washmgton Boulevard (“Parcel
D) Parcels A, B, C and D shall each be referred to herein as a “Parcel” and collectively as the
“Parcels *; The Parcels are currently owned by the Agency

Subject to the restrictions on Transfer set forth 1n Section 206, Developer agrees
that upon any Transfer of the Site ot any portion thereof, the transferred portion of the Site shall
be subject to all of the terms, provisions, covenants and conditions of this Agreement, any
subdivision or parcel map approved for the Site, and all exceptions, reservations, liens,
encumbrances, qualifications, covenants, conditions, restrictions, easements, rights of way, and
any and all matters or conditions reflected on or anising out of any subdivision, zoning, land use
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or environmental approval or procedure of the City done in connection with the development of
the Site contemplated by this Agreement.

205 Parties to the Agreement
2051 The Agency

The Agency 1s a public body, corporate and politic, exercising
governmental functions and powers and orgamzed and existing under Chapter 2 of the
Commumity Redevelopment Law of the State of Califorma.

The principal office of the Agency 1s located at 9770 Culver Boulevard,
Culver City, Cahiforma 90232

205.2 The Developer

The Developer 1s a Delaware limited hability company m good standing
under the laws of the state of Califormia. The principal office of Developer 1s located at 203
Argonne Avenue, B-145, Long Beach, Califorma, 90803

All of the terms, covenants and conditions of this Agreement shall be
binding on, and shall mure to the benefit of, Developer and any Pernutted Transferee Wherever
the term “Developer” 1s used heremn, such term shall mean and mclude any such Permutted
Transferee

266 Prohibition Against Change in Ownership, Management and Control of
Developer

206 1 Prohibition

The quabifications and identittes of Developer and its members are of
particular concern to the City and the Agency It 1s because of those umque qualifications and
identities that the Agency has entered into this Agreement with the Developer and 18 imposing
restrictions upon any Change of Control of the Developer and any Transfer which 18 not a
Permttted Transfer No voluntary or involuntary successor in interest to Developer shall acquire
any rights or powers 1n the Site or under this Agreement except as expressly set forth herein.

Except as otherwise permutted herein, without the prior wnitten approval of
Agency, which approval may be granted or withheld in the sole and absolute discretion of
Agency, Developer shall not (1) Transfer all or any part of its interest in or rights under this
Agreement or the Site other than a Permutted Transfer, or (11) effect any matenial change in the
membership interests, control or management of Developer (collectively, a “Change of
Control”) For purposes hereof, but not mn limitation of the defimtion of a Change 1n Control, a
Change of Control will have occurred 1f Urban Equty Properties, LLC, an Ohio limited habiity
company, ceases to be the sole manager of Developer, if Urban Equity Partners, LLC, a
Califorma limted hability company, ceases to be the sole manager of Urban Equity Properties,
LLC, or if Robert C Lattle, Sr and Robert C Little, Jr cease to be the sole members of Urban
Equity Partners, LLC Any Third Party Investor Financing (as defined 1n the Lymited Liabihity
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Company Agreement of Developer) or Perrmtted Transfer shall require notice to, but not the
consent of, Agency

Any Transfer or Change of Control 1n violation hereof will constitute a
breach and entitle the Agency to use any remedy available to 1t at law or equity, including, but
not limited to, the night to terminate this Agreement.

206.2 Change of Ownership, Transfer to a New Developer Entity

If control or majonity ownership of Developer must be changed 1n order
for Developer to obtain debt or equity financing, then the Developer shall seek the prior wntten
consent of Agency for such Change of Control 1n accordance with Section 206 4 Agency shall
reasonably approve such Change of Control provided that the financial condition of Developer 1s
not negatively impacted by such Change of Control to the extent that it impairs Developer’s
ability to perform under this Agreement and as long as Robert C Little Sr and Robert C Lattle
Jr (the “Littles”) remain (z) the individuals with whom Agency shall have contact, (1i) mntegrally
mvolved with implementation of this Agreement, and (in) the managers of Developer, either
personally or through entities which they control

2063 Pernutted Transfers

In addition to a Transfer to any person or party to whom a Transfer of this
Agreement has been approved by the Agency m writing, the followmng shall constitute
“Permitted Transfers” hereunder

(a) Any Transfer of the membership interests owned 1n Developer by
the Littles to an entity or entities in which the Littles, or trusts for the benefit of the Lattles or
theirr immediate famihes, retamn (1) a mmumum of fifty one percent (51%) of the ownership or
other beneficial interests, and (1) day to day management and control of the transferee entity or
entities,

(b) The conveyance or dedication of any portion of the Site to the
City, Agency or other appropnate governmental agency, or the granting of easements or permuts
to facilitate construction of the Improvements, and

(c)  Subject to the restnictions of Section 600 hereto and as set forth n
the Declaration of Covenants, Conditions and Restrictions, the Transfer of a Umt to a Quahfied
Buyer

In the event of a Transfer by Developer under subparagraphs (a) and (b),
(inclusive), above not requiring Agency’s prior approval, Developer nevertheléss agrees that at
least thirty (30) days prior to such Transfer 1t shall give Notice to Agency of such assignment
and satisfactory evidence that the Transfer qualifies as a Permutted Transfer and/or that the
assignee has assumed the obligations of this Agreement in accordance with Section 206 4 below.

West Culver Lofts DDA 041706 -13- 2 é




206 4 Request for Transfer or Change of Control, Approval

Except as specifically set forth herein, upon Developer’s delivery of
wntten Notice to Agency requesting such approval, Agency agrees that 1t will not unreasonably
withhold, delay or condition approval of a request for Transfer or Change of Control made
pursuant to this Sechon Any such Notice shall be accompamed by sufficient evidence regarding
the proposed assignee’s or purchaser’s development and/or operational quahfications and
expenence, and 1its financial commitments and resources, 1n sufficient detail to enable Agency to
evaluate the proposed assignee resulting from the Change of Control or Transfer pursuant to the
criteria set forth 1n this Section and as reasonably determined by Agency An assignment and
assumption agreement 1n form reasonably satisfactory to Agency’s legal counsel shall also be
submutted to Agency for all proposed Transfers No Transfer shall be effective nor shall
Developer be rehieved of hiability hereunder unless and untl the Agency agrees:and the
transferee assumes all of the obligations of Developer with regard to this Agreement and the Sate,
and delivers a signed assignment and assumption agreement 1n a form reasonably satisfactory to
Agency Notwithstanding the foregoing, the Agency may, 1n 1ts reasonable discretion, requure
the gugranty of the transferor 1n connection with the approval of any Transfer or Change of
Control

Within tharty (30) business days after the receipt of Developer’s wntten
notice requesting Agency approval of Transfer or Change of Control pursuant to this Section,
Agency shall erther approve or disapprove such proposed Transfer or Change of Control or shall
respond m writing by stating what further information, 1f any, Agency reasonably requires 1n
qrdef to determine the request complete and determine whether or not to grant the requested
approval Upon receipt of such a response, Developer shall promptly furmsh to Agency such
further information as may be reasonably requested Developer agrees to promptly pay all of
A "s reasonable out-of-pocket costs, including attorneys’ fees, mcurred in connection with
reviéw and processing of any request for Transfer or Change of Control and/or consummation of
such Transfer or Change of Control and preparation of any documentation and/or agreements in
connection therewith

207  Third Party Beneficiares

Except for the City, which 1s expressly made a third party beneficiary hereof, this
Agreement 15 made and entered into for the sole protection and benefit of the Agency, its
successors and assigns, and Developer, its permitted successors and assigns, and no other person
or persons shall have any rnight of action hereon or hereunder

208 Representations and Warranties
2081 Agency’s Representations
Agency represents and warrants to Developer as follows
(8 Authonty Agency 1s a public body, corporate and politic, existing

pursuant to the Community Redevelopment Law, which has been authorized to transact business
pursuant to action of the City Agency has full nght, power and lawful authonty to grant, sell
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and convey the Parcels as provided herein, and the execution, performance and delivery of this
Agreement by Agency have been fully authorized by all requsite actions on the part of Agency

() No Conflict To the best of Agency’s knowledge, Agency’s
execution, delivery and performance of 1ts obligations under this Agreement will not constitute a
default or a breach under any contract, agreement or order to which Agency 1s a party or by
which 1t 18 bound

(c) No Agency Bankruptcy Agency 1s not the subject of a bankruptcy
proceeding

(d) Title At the Closing, Agency shall deliver title to the Site free of
any night of any third party (except Developer) to possession of all or any part of the Site

(¢) Litigation To the best of Agency’s knowledge, there are no
actions, suits, material claims, legal proceedings, or any other proceedings affecting the Site or
any portion thefeof, at law or 1n equity before any court or governmental agency, domestic or
foreign.

(f)  Govemmental Comphance To the best of Agency’s knowledge,
Agency has not received any notice from any governmental agency or authonty a.'llegmg that the

Stte 1s currently 1n violation of any law, ordinance, rule, regulation or requirement applicable to
1ts use and operation, including without limitation Environmental Laws If any such notice or
notices are recerved by Agency following the Effective Date of this Agreement, Agency shall,
within ten (10) days of receipt of such notice, notify Developer

(g FIRPTA. The Agency 1s not a "foreign person" within the
parameters of FIRPTA or any similar state statute, or 1s exempt from the provisions of FIRPTA
or any simlar state statute, or that the Agency has complied and will comply with all the
requirements under FIRPTA or any simular state statute

(1)  Yahd and Binding Agreements This Agreement and all other

documents or instruments which have been executed and delivered pursuant to or 1n connection
with this Agreement constitute or, 1f not yet executed or delivered, will constitute when so
executed and delivered, legal, vahid and binding oblhigations of Agency enforceable agamnst 1t 1n
accordance with their respective terms

) Litigation. No action, suit or proceedings are pending or
threatened before any governmental department, commission, board, bureau, agency or
instrumentahity to which Agency 1s or may be made a party or to which any of 1ts preperty 1s or
may become subject, which has not been fully disclosed to Developer which could matenally
adversely affect the ability of Agency to carry out 1ts obligations hereunder

Until the Closing, Agency shall, upon learming of any fact or condition
which would cause any of the warranties and, representations wn this Section not to be true,
immediately give wntten notice of such fact or condition to Developer Such exception(s) to a
representation shall constitute an exception which the Developer shail have a nght to approve or
disapprove 1f such exception would have an effect on the value and/or development of the Site
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If the Developer elects to close Escrow following disclosure of such information, Agency's
representations and warranties contained herein shall be deemed to have been made as of the
Closing, subject to such exception(s) If, following the disclosure of such information, the
Developer elects to not close Escrow, then this Agreement and the Escrow may be terminated by
Developer, and neither Party shall have any further nghts, obligations or habilities hereunder
The representations and warranties set forth 1n this Section 208 1 shall survive the Closing

2082 Developer’s Representations
Developer represents and warrants to Agency as follows

(1) Organzation Developer 1s a duly orgamzed, validly existing
limsted hiabihity company 1n good standing under the laws of the State of Delaware and has the
power and authonty to own and lease property and carry on 1ts business as now being conducted
The copies of the documents evidencing the orgamzation of Developer and setting forth the
membership 1nterests, control or management of Developer delivered to the Agency are true and
correct ( and true copies of the originals, 1f applicable) as of the Effective Date

(b) Authonty Developer has the legal power, nght and authority to
execute, dehver and enter into this Agreement and any and all other agreements and documents
required to be executed and delivered by the Developer 1n order to carry out, give effect to, and
consummate the transactions contemplated by this Agreement, and to perform and observe the
terms and provisions of all of the above The parties who have executed this Agreement and all
other documents or mstruments executed and delivered, or to be executed and delivered,
pursuant to this Agreement are authorized to execute and deliver the same on behalf of the
Developer and all actions required under Developer’s orgamzational documents and applicable
govermng law for the authorization, execution, delivery and performance of this Agreement and
all othier documents or mnstruments executed and delivered, or to be executed and dehivered
pursuant hereto, have been duly taken

(©) Vald and Bmding Agreements This Agreement and all other

documents or instruments which have been executed and delivered pursuant to or in connection
with this Agreement constitute or, if not yet executed or delivered, will constitute when so
executed and delivered, legal, valid and binding obligations of Developer enforceable against 1t
m accordance with thetr respective terms

(d  Contingent Obhgations The Developer does not have any
contingent obhigations or any contractual agreements which could materially adversely affect the

ability of the Developer to carry out 1ts obligations hereunder

(¢) Litigaion No action, swt or proceedings are pending or
threatened before any governmental department, commission, board, bureau, agency or
instrumentahity to-which the Developer 1s or may be made a party or to which any of 1ts property
18 or may become subject, which has not been fully disclosed to the Agency which could
matenally adversely affect the ability of the Developer to carry out 1ts obligations hereunder

() No_ Conflict. Developer’s execution and delivery of this
Agreement and any other documents or instruments executed and delivered, or to be executed or
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delivered, pursuant to this Agreement, and the performance of any provision, condition, covenant
or other term hereof or thereof, do not or will not conflict with or result m a breach of any
statute, rule or regulation, or any judgment, decree or order of any court, board, commaission or
agency whatsoever binding on Developer, or any provision of the organizational documents of
Developer, or will conflict with or constitute a breach of or a default under any agreement to
which Developer 13 a party, or will result n the creation or imposition of any lien upon any
assets or property of Developer, other than liens established pursuant hereto

(8 No Developer Bankruptcy No attachments, execution

, assignments for the benefit of creditors, msolvency, bankruptcy, regrgamzation,

recervership or other proceedings are pending or threatened against the Developer of any parties

affiliated with Developer, nor are any of such proceedings contemplated by Developer or any
parties affiliated with Developer

Until the Closing, Developer shall, upon learming of any fact or condition
which would cause any of the warranties and representations 1n this Section not to. be true,
mmmediately give written notice of such fact or condition to Agency Such excéption(s) to a
representation shall constitute an exception which the Agency shall have a right to approve or
disapprove 1f such exception would have an effect on the value and/or developmen of the Site
If the Agency elects to close Escrow following disclosure of such information,*Developer's
representations and warranties contained herein shall be deemed to have been made as of the
Closing, subject to such exception(s) If, following the disclosure of such infofmm;m, the
Agency elects to not close Escrow, then this Agreement and the Escrow may be terminated by
Agency, and nerther Party shall have any further rights, obhigations or habihties hereunder The
represefitahions and warranties set forth m this Section 208 2 shall survive the Closing.

300 DISPOSITION OF THE SITE
301 Sale and Purchase
3011 Sale and Purchase of the Site, Purchase Price

Upon satisfaction of the Agency’s and Developer’s Conditions Precedent
to Closing within the time frame set forth 1n the Schedule of Performance, Agency agrees to
convey to Developer and Developer agrees to purchase from Agency (the “Conveyance™) fee
title mn and to the Site for the Purchase Pnce Agency has determined that, based on the
conditions imposed on Developer with respect to the construction of the Improvements, the reuse
value of the Site equals the Purchase Price, accordingly, the consideration for the Conveyance
shall be Developer’s payment of the Purchase Price, Developer’s promise to construct the
Project, mcluding the Improvements, and Developer’s promise to be bound by the obligations,
covenants and restrictions set forth herein,

Upon Closing, the Agency shall convey fee title 1n and to the Site to
Developer by the Grant Deed, subject to the rights reserved theremn. Developer’s acqusition of
the Site and development of the Project pursuant to this Agreement, and the fulfillment generally
of this Agreement, are n the best nterests of the City and the welfare of its residents, and 1n

West Culver Lofts DDA 041706 -17 - 3 O




accordance with the public purposes and provisions of the Redevelopment Law and other
applicable federal, state, and local laws and requirements

The Purchase Price shall be pad by delivery of the Developer Down
Payment and the Promissory Note

3012 Developer Down Payment

Developer shall deposit into Escrow, within the time set forth in the
Schedule of Performance, Six Hundred Thousand Dollars ($600,000) m cash (the “Developer
Down Payment”) In the event that the Closing does not occur, the Parhies shall ipstruct the
Escrow Agent to refund the Developer Down Payment to Developer, with mterest antl less
Developer’s share of any escrow fees or costs, provided, however that (i) if the reason for the
Closing not occurnng 18 the default of Agency, then Agency shall be responsible for the payment
of all such éscyow fees and costs, or (11) 1f the reason for the Closing not occurfing 1s the default
of Developer, then Developer shall be responsible for the payment of all such escrow fees and
costs Escrow shall'promptly deposit the Down Payment 1n an interest bearing account in a State
or Federally chartered bank, consistent with the tming requirements of this Agropment, and any
interest paid thereon shall be payable to Developer If Escrow charges an fee for
deposit of the Down Payment 1n an interest bearing account, Developer agrees that veloper
shall be respensible for the entire amount of such fee

301.3 Agency Loan, Promissory Note, Deed of Trust, Subordination

To fund the purchase of the Site by Developer, Agency hereby agrees to
loan to Devéloper and Developer hereby agrees to borrow from Agency the amount of Two
Million Four Hundred Thousand Dollars ($2,400,000) (the “Agency Loan”), The Agency Loan
shall bear mterest at a rate of Three and One-half percent (3 5%) per anpum, compounded
annually, and shall be evidenced by the Pronussory Note The performance of thys Agreement,
the Progissory Note and the Developer Declaration shall be secured by a Deed of Trust recorded
aganst the Site concurrently with the Conveyance and by the Assignment of Plans, Reports and
Data. The Agency Loan shall be made in accordance with and subject to the terms and
conditions of the Promussory Note In the event of a conflict between the terms of the
Promissory Note described herein and the terms of the Promissory Note, the terms of the
Promussory Note shall prevail

The Promussory Note shall set forth a schedule of repayment. All
payments shalt be apphed first to outstanding accrued mterest, and then to principal The first
principal payment on the Pronussory Note shall be m the amount of Three Hundred Thousand
Doilars ($300,000) (without payment for accrued and outstanding nterest) and shall be due and
payable on such date as buiding permuts are 1ssued by the City for the Project. Thereafter,
prncipal payments of Eighty Seven Thousand Five Hundred Dollars ($87,500) plus accrued and
outstanding interest (each, a “Umit Sale Note Payment”) shall be made via wire transfer upon the
close of escrow for the sale of each Umit by Developer

i ¥
The Deed of Trust and the Assignment of Plans, Reports and Data shall be
subordmnate to the hen of any Construction Loan approved by Agency pursuant to Section 406,
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and such exceptions to tile as are approved by Agency mn wnting. The Developer Declaration
shall not be subordinate to the hen of any Construction Loan approved by Agency

Agency agrees to consider m good faith any other reaspnable request by
Developer for subordination of the Deed of Trust, including loans obtained by Developer where
Agency’s mterests are protected and secure Notwithstanding the foregomg, other than with
respect to the Construction Loan approved by Agency pursuant to Section 406 the Deed of Trust
shall not be subordmnated to any construction financing or other sources of financing unless
Developer demonstrates to the reasonable satisfaction of Agency and Agency makes the finding
that an economically feasible alternative method of financmng on substantially comparable terms
and conditions, but without subordination, 1s not reasonably available and Agency obtans
wrnitten commutments reasonably designed to protect Agency’s mvestment 1n an event of default
under such other loan

Every subordination agreement entered into by and between Agency and a
semor hen holder pursuant to this Section shall comply with Section 406 and include an
acknowledgment and agreement by the senior lien holder to provide notice of Developer’s
defanlt to Agency and to accept Agency’s cure as set forth herein. A request for notice of default
shall be recorded 1n the official records of the County concurrent with any documents evidencing
the subordination of the Deed of Trust.

302 Escrow
3021 Escrow Instructions

The Agency and the Developer shall open an escrow for the sale and
purchase of the Site (the “Escrow”) with the Escrow Agent within the times established therefore
1 the Schedule of Performance Tlis Agreement constitutes the joint escrow mstructions of the
Agency and the Developer, and a duplicate original of this Agreement shall be delivered to the
Escrow Agent upon the opening of the escrow The Agency and the Developer shall provide
such additional escrow instructions as shall be necessary and consistent with this Agreement
The Escrow Agent 1s hereby empowered to act under this Agreement and upon indicating tts
acceptance of the provisions of this Section 302 1n wniting, dehivered to the Agency and to the
Developer within five (5) days after the opening of the escrow, shall carry out its duties as
Escrow Agent hereunder

302.2 Costs of Escrow

The following fees, charges and costs (“Escrow Costs™) shall be paid by
the Developer ;

(a) One half of the escrow fees attributable to the Conveyance of the
Site,

(b)  The portion of the premium for the title insurance policies required
to be paid by Developer, as required by Section 307 of this Agreement,

{¢)  Notary fees,
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(d)  Ad valorem taxes, if any, upon the Site after conveyance, or ad
valorem taxes, if any, upon this Agreement, or any nghts thereunder, before or after the
conveyance of title

The Agency shall pay

) Costs necessary to place the title to the Site in the condition for
conveyance required by the provisions of this Agreement,

(n)  Any and all state, county, or city documentary stamps or transfer
tax pertaining to the Agency's conveyance of the Site,

(1)  One half of the escrow fees attributable to the Conveyance of the
Site

(1v)  Cost of drawing this Agreement, the Note, the Deed of Trust, the
Assignment of Plans, Reports and Data, the Developer Declaration and the Grant Deed

(v)  The premium 1n an amount equivalent to a CL T A. standard title
msurance policy to be paid by the Agency as set forth in this Agreement

302.3 General Provisions Applicable to Escrow Agent
The following general provisions shall be applicable to the Escrow Agent

(a8) All disbursements shall be made by check of the Escrow Agent
All funds recerved 1n the Escrow shall be deposited m a federally mnsured separate interest-
earning escrow account with any bank doing business i the State of Califorma and approved by
Agency and Developer

(b) The Parties to the Escrow jomntly and severally agree to pay all
costs, damages, judgments and expenses, including reasonable attorneys’ fees, suffered or
mcurred by the Escrow Agent 1n connection with, or arising out of the Escrow, including, but
without lmuting the generality of the foregomng, a suit in mterpleader brought by the Escrow
Agent In the event that the Escrow Agent files a suit 1n interpleader, the Escrow Agent shall be
fully released and discharged from all obligations mmposed upon the Escrow Agent 1 the
Escrow

()  All prorations and/or adjustments called for in the Escrow shall be
made on the basis of a thirty (30) day month unless the Escrow Agént 1s otherwise instructed n
wrrting

(d) Any amendment to these escrow mstructions shall be 1 wnting
and signed by both the Agency and the Developer At the tume of any amendment, the Escrow
Agent shall agree to carry out 1ts duties as Escrow Agent under such amendment
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(¢)  The habihty of the Escrow Agent under this Agreement 1s hmited
to performance of the obligations imposed upon 1t under Sections 302 1 to 302 7, both inclusive,
of this Agreement.

3024 Authority of Escrow Agent
The Escrow Agent 1s authonized to, and shall

(a) pay and charge Developer and Agency for any Escrow Costs
payable under Section 302 2 hereof and pay and, 1f applicable, charge Developer for the cost of
drawing the deed, recording fees, notary fees and any state, county or local documentary transfer
fees,

(b) pay and charge Agency any amount necessary to place title in the
condition necessary to satisfy Section 306 hereof;

(¢) pay and charge Developer for the premium of the CLTA Policy as
set forth 1n Section 307 hereof and, 1f applicable, pay and charge Developer for any upgrade of
the Title Pohey ox Additional Endorsements to the Title Policy which are requested by Agency
pursuant to Section 306 hereof,

(d) Intentionally Omutted,

(¢)  when both Developer’s Conditions Precedent to Closing and the
Agency’s Conditions Precedent to the Closing are satisfied or waived 1n writing by the Party for
whom the condition was established, disburse funds to Agency and record and deliver to (1)
Agency the Developer Down Payment, the Deed of Trust and the Developer Declaration, and (1)
Developer the Grant Deed, provided, however, that funds deposited as part of the Purchase Price
(excluding thé Developer Down Payment) shall not be disbursed by the Escrow to the Agency
unless and until the Escrow Agent has recorded the Grant Deed, and delivered the Title Policy to
Developer,

(f) insert appropriate amounts and the date of the Closing 1n
documents deposited by the Parties in the Escrow,

(g8) do such other actions as necessary to fulfill the Escrow Agent’s
obhgations under this Agreement, including, if applicable, obtamung the Title Policy and
recording any instrument delivered through Escrow if necessary and proper 1n the 1ssuance of the
Title Pohcy;

(h)  within the discretion of the Escrow Agent, direct Developer and
Agency to execute and deliver any instrument, affidavit or statement, and to perform any act
reasonably necessary to comply with the provisions of FIRPTA and any similar state act or
regulation promulgated thereunder Agency agrees to execute a Certificate of Non-Foreign
Status by individual transferor, a Certificate of Comphance with Real Estate Reporting
Requirement of the 1986 Tax Reform Act and/or a Cahiforma Franchise Tax Board Form 590 or
similar form to assure Developer that there exist no withholding requirements mmposed by
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apphication of law as may be required by the Escrow Agent, on forms supphied by the Escrow
Agent,

(1) prepare and file with all appropnate governmental or taxing
authorities a umform settlement statement, closing statement, tax withholding forms, including
an IRS 109%-S form, and be responsible for withholding taxes, if any such forms and/or
withholding are provided for or required by law, and

(1)  prepare and deliver to Developer and Agency for their review and
approval prior to the Closing a settlement statement

302.5 Termination of Escrow

If the Escrow 1s not 1n a condition to close by the Outside Closing Date, as
the same may be extended pursuant to this Agreement, then etther Party which has fully
performed under this Agreement may, in wnting, demand the return of money, documents or
property and:terminate the Escrow and this Agreement If either Party makes a written demand
for the return of itsrimoney, documents or property, this Agreement shall not terminate until ten
(10) business da?! after the Escrow Agent shall have delivered copies of such demand to the
other Party &t the respective addresses set forth in Section 801 hereof If any objections are
raised by written Notice within such ten (10) day penod, the Escrow Agent 1s authonized to hold
all money, documents or property unttl instructed by a court of competent jurisdichion or by
mutual writtén instructions of the Parties If no such objections are timely made, the Escrow
Agent shall immediately return the demanded money and/or documents, and the escrow
cancellation shall be paid by the undemanding Party Termunation of the Escrow shall
be without s .as to whatever legal nghts, if any, either Party may have against the other
ansing from this Agreement. If no demands are made, the Escrow Agent shall proceed with the
Closing as soon as possible consistent with the terms of thus Agreement. Nothing 1n this Section
shall be construed to imparr or affect the rights of Developer to specific performance

302 6 Closing of Escrow

The Conveyance shall close within five (5) days of the Parties’ satisfaction
or written watver of both Developer’s Conditions Precedent to Closing and the Agency’s
Conditions Precedent to Closing, but 1n no eveat prior to the Parties’ satisfaction or wrtten
waiver of both Developer’s Conditions Precedent to Closing and the Agency’s Conditions
Precedent to Closing If the Closing does not occur on or before the Cutside Closing Date as a
result of the failure to satisfy or waive both Developer’s Conditions Precedent to Closing and the
Agency’s Conditions Precedent to Closing, this Agreement shall termmate and be of no further
force and effect and the Down Payment and all accrued interest be returned to Developer The
Closing shall occur at the offices of the Escrow Company “Closing” shall mean the time and
day that the Grant Deed 1s recorded 1n the official records of the Los Angeles County Recorder

Exclusive possession of the Site shall be delivered to the Developer 1n the
condition required by this Agreement immediately following the Closing, except that limited
access shall be permutted prior to Conveyance as permtted 1 Section 313 of this Agreement
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Developer shall accept title and exclusive possession of the Site 1 the condition required by this
Agreement not later than the Outside Closing Date

3027 Closing Procedure

Upon receipt of written direction from both of the Parties to do so, Escrow
Agent shall Close the Escrow as follows

()  record the Grant Deed with instruction to the Los Angeles County
Recorder to dehver the Grant Deed to Developer and conforming copies thereof to Developer;

(b) record the Developer Declaration with mstruction to the Los
Angeles County Recorder to deliver the Developer Declaration to Agency and a conforming

copy to Developer;

(¢) record the deed of trust securing the Constructton Loan with
mstruction to the Los Angeles County Recorder to dehiver the deed of trust to the Construction
Lender and a conforming copy to Developer,

(d) record the Deed of Trust with imstruction to the Los Angeles
County Recorder to deliver the Deed of Trust to Agency and a conforming copy to Developer;

(¢)  record the Subordination Agreement with mstruction to the Los
Angeles County Recorder to dehver the Subordination Agreement to Agency and the
Construction Lender and a conforming copy to Developer,

(f)  dehver the Title Policy 1ssued by the Title Company to Developer,

(&)  dehver the Lender’s Title Policy 1ssued by the Title Company to
the Agency;

(h)  deliver to Agency funds in an amount equal to the difference
between (1) the Developer Down Payment less any amounts previously disbursed to Agency
from the Developer Down Payment, and (1) prorations and charges applicable against Agency,
mncluding 1ts share of the Escrow Costs and other costs set forth in Section 302 2 hereof, as
evidenced by the settlement statement approved by the Parties,

) file any informational reports required by Internal Revenue Code
Section 6045(e), as amended, and any other applicable requirements,

()] deliver the FIRPTA Certtficate, 1if any, to Developer, and

(k) forward to Developer and Agency a separate accounting of all
funds received and disbursed for each Party and copies of all executed, recorded or filed
documents deposited mto Escrow, with such recording and filing date and information endorsed
thereon
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303 Conditions Precedent to Conveyance

The obhigation of Developer and Agency to instruct the Escrow Agent to effect
the Closing 1s conditioned upon satisfaction of the terms and conditions designated m this
Section

3631 Agency’s Conditions

Agency’s obligation to close Escrow 1s conditioned upon the satisfaction
or wntten waiyer *by Agency of each and every one of the conditions precedent (a) through (p),
inclusive, des [ below (the “Agency’s Conditions Precedent to Closing”™), which are solely
for the benefit o Agency, and whuch shall be satisfied or waived by the Qutside Closing Date

(8 NoDefault Developer shall not be in default of any of 1ts material
obligations under the terms of this Agreement and all representations and warranties of
Developer contained herein shall be true and correct 1n all maternal respects

(b)  Execution of Documents Developer shall have executed and
deltvered into Escrow or to Agency all Agency Loan Documents to which Developer 1s a Party,

including, withgut lirmtation, this Agreement, the Promssory Note, the Deed of Trust, the
Assignment of Plans, Reports and Data and the Developer Declaration

(c)  Deposit of Funds Developer shall have deposited mto Escrow the
Developer Down Payment and any such amounts necessary to pay any required costs of Closing
and the Title Policy

(d) Ewidence of Fmancing Developer shall have submltted to the
Agency, and the Agency shall have approved, the Evidence of Financing (meluding without
limitation the construction budget) m accordance with Section 314 hereof and the Schedule of
Performance

(¢}  Plans, Developer shall have submitted to the Agency, and the
Agency shall have approved, the drawings and other plans required by Section 402 of this
Agreement for the development of the Site

()  Acgqwsition of All Parcels Agency shall have acquired title to all
of the Parcels

(20 No Litigation. No hitigation shall be pending or threatened by any
third parhies which seeks to enjomn the emjoin Project or the transactions contemplated heremn or
to obtain damages mn connection with this Agreement.

(h) Relocation Any relocation required to be engaged 1n with respect
to the Site shall have been completed by A'gency 1n accordance with Relocation Laws

) Insurance Developer shall have delivered to Agency the insurance
certificates and endorsements required pursuant to Section 308 hereof
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()  Lender’s Policy of Tutle [nsurance The Title Company shall, upon
payment of the Title Company’s premrum, be irrevocably commatted to 1ssue upon the Closing

an extended ALTA lender’s policy of title insurance 1n an amount equal to the Agency Loan with
such endorsements as are reasonably requested by the Agency and which shall insure the Deed
of Trust as a hen upon the Site subject only to liens for current real property taxes and
assessments not yet due and payable and the liens contemplated by Section 306 and the
encumbrances shown on the title report described i Section 307, provided that such
encumbrances have been approved by Agency

(k) Construction Loan The Construction Loan shall have been
approved by Agency in accordance with this Agreement and the Construction Lender and
Developer shall have executed the Construction Loan

)] Construction Contract The Construction Contract shall have been
approved by Agency imn accordance with this Agreement and the General Contractor and
Developer shall have executed the Construction Contract.

(m) Intercreditor Agreement The Intercreditor Agreement shall have
been approved by Agency 1n accordance with this Agreement and the Construction Lender and
Developer shall have executed the Intercreditor Agreement

(m)  Subordination Agreement. The Subordination Agreement shall
have been. approved by Agency 1n accordance with this Agreement, the Construction Lender and

Developer shall have executed the Subordination Agreement, and the signed Subordmation
Agreement shall have been delivered to the Escrow Agent

(o) Approvals Developer shall have submitted to the Agency, and the
Agency shall have approved, all City approvals, entitlements and permuts required for the
development of the Site, including, without limitation, the completion of plan check by City
Building and Safety Division and the 1ssuance of bmiding permmts

(p) Demohtion Agency shall have completed demolition of all
structures on the Site

(@) Guaranty Developer shall have delivered, n such form and
substance as 1s acceptable to the Agency n 1ts sole discretion, (i) an executed guarantee
agreement from such party (other than Developer) as may be acceptable to the Agency 1n 1ts sole
discretion, or (1) other assurance or secunty guaranteeing payments under the Promissory Note

303.2 Developer’s Conditions

Developer’s obligation to close Escrow 1s conditioned upon the
satisfaction or wrntten waiver by Developer of each and every one of the conditions precedent (a)
through (1), inclustve, described below (the “Developer®s Conditions Precedent to Closing”™),
which are solely for the benefit of Developer, and which shall be satisfied or waived by the
Outside Closing Date
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() NoDefault Agency shail not be 1n default of any of its obligations
under the terms of this Agreement and all representations and warranties of Agency contained
herein shall be true and correct 1n all matenal respects

(b) Executon of Documents Agency shall have executed and
deposited mto Escrow all Agency Loan Documents to which 1t 1s a Party hereunder, including,

without limitation, this Agreement and the Grant Deed

(c)  Acqusition of All Parcels Agency shall have acquired title to all
of the Parcels

(d) Relocation Any relocation required to be engaged 1n with respect
to the Site shall have been completed by Agency 1 accordance with Relocation Laws

{(¢) Demolition Agency shall have completed demohtion of all
structures on the Site 1n accordance with the requirements of Section 318, mncluding, without
himitation, the removal of all orgamc debris and substandard fill

()  Deposit of Funds Agency shall have deposited all funds required
to be deposited by Agency hereunder

(20 Reviewand A of Title Developer shall have reviewed and
approved the condition of title, as provided m Section 306

(h) Title Policy The Title Company shall, upon payment of the Title
Company’s regularly scheduled premium, be irevocably committed to 1ssue the ALTA Policy
upon the Closing, m accordance with Section 307

() NolLitigation No litigation shall be pending or threatened by any
third parties that seek to enjoin the Project or the transactions contemplated heren or to obtan
damages 1n connection with this Agreement

)] Permits and Licenses All permats, licenses and other governmental
and quasi-governmental authorizations necessary for the development of the Project mn accordance
with this Agreement, including, without limitation, building permuts (1) have been 1ssued and are
outstanding, (11) shall not be subject to any conditions (unless approved 1 wnting by Developer),
and () the tme periods for appeal of 1ssuance of such permts, hicenses and other authorizations
shall have expired without contest

(k) Environmental Reports Developer shall have received true and
complete copies of the Environmental Reports

@ Remediation. Agency shall have certified to Developer that 1t has
completed all remediaton required by the Environmental Reports and Developer shall have
reasonably satisfied 1tself as to the condition of the Site

(m) Construction Loan The Construction Loan shall have been
approved by Agency 1n accordance with this Agreement, the Construction Lender and Developer
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shall have executed the Construction Loan, and Developer shall have recerved wntten
confirmation from the Construction Lender that the Construction Loan documents are mn a
posthion to close and be recorded concurrently with the Grant Deed

(n) Construction Contract. The Construction Contract and the
construction budget shall have been approved by the Developer and the Agency n accordance
with this Agreement and the General Contractor and Developer shall have executed the

Construction Contract
304. Form of Deed

The Agency shall convey to the Developer title to the Site 1n the condition
provided 1n Section 306 of this Agreement by delivery of the Grant Deed

305 Time For and Place of Delivery of Deed

The Agency shall deposit the Grant Deed with the Escrow Agent on or before the
date established for Conveyance 1n the Schedule of Performance, wiich such grant deed shall
convey to the Developer title to the Site 1n accordance with the requirements of this Agreement
and the Deed of Trust together with (solely 1f required by the construction lender) an estoppel
certificate certifying that the Developer has completed all acts necessary to entitle the Developer
to such conveyance, if such be the fact

306 Condition of Title

No later than thirty (30) calendar days prior to the date established for
Conveyance in the Schedule of Performance, the parties shall have obtamed from a title
company selected by Agency and reasonably acceptable to Developer (the “Title Company™) a
prelmunary report of title dated no later than forty-five (45) calendar days from the date
established for Conveyance mn the Schedule of Performance, together with legible copies of all
documents referenced as exceptions theremn (“Title Report™) for the entire Site  Developer may,
at 1ts sole cost and expense, obtamn a current survey of the Site (a “Survey”) Except for the
1tems, 1f any, to which Developer approves i writing within ten (10) calendar days followng the
later of 1its receipt of the Title Report or the Survey, 1f applicable, Developer will be deemed to
have disapproved title to the Site In addition, title to the Site shall be subject to the
Redevelopment Plan, easements and other matters of record approved by Developer pursuant to
this Section -

Notwithstanding anything heremn to the contrary, Agency shall be obligated to
remove all monetary encumbrances against the Site excluding non-dehinquent real property taxes
and assessments Nothing in this Agreement shall obligate Developer to proceed with the
purchase of the Site in the event new liens or encumbrances on the Site arise through no fault of
Developer after the date of the Title Report and/or the Survey and are not removed by the
Agency, unless Developer so elects 1n its sole and absolute discretion to proceed Agency shall,
promptly after receipt of wntten notice of any new liéns or encumbrances on the Site which
arose through no fault of Developer after the date of the Title Report and/or the Survey, provide
Developer with wntten notice of Agency’s election not to remove any such new hens or
encumbrances Developer’s failure to elect to proceed with the purchase of the Site subject to
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such disapproved or new matters within a ten (10) day peniod following receipt of Agency’s
written élection not to remove shall be deemed an election to termnate this Agreement, and upon
such termination, Developer shall have no further interest in the Site or any further nghts against
Agency, in which event Escrow Agent shall promptly return the Down payment and all interest
accrued thereon to Developer Except as otherwise expressly provided in this Agreement,
Agency shall not mtentionally create or permit the creation of any new exceptions to title
following the Effective Date

307 Title Insurance

Concurrently with recordation of the Grant Deed conveying title to the Site, the
Title Company shgll provide and deliver to Developer, at Developer’s expense, a Calforma
Land Title Assocation Extended Coverage Policy Form of title insurance (“ALTA Pohcy”) with
a policy ¢overage hmit 10 an amount equal to Three Million Dollars ($3,000,000) msurng that
the title to the egtire Site 1s vested in Developer 1n the condition required by Section 306 Such
title polity shall be subgect to the Title Company’s standard terms, conditions and ¢xceptions and
such other exceptions to title as are approved by Developer (including matter§ approved as
provided above)

The Title Company shall provide Agency with a copy of the ALTA Policy, and
shall yssue to Agency, upon the Close of Escrow and at Developer’s cost, an ALTA standard
form lender’s Iicfr of title insurance in the amount of the Promussory Note, insuring the priority
of the lim of the Deed of Trust recorded agamst the Site, subject, 1 each case, bnly to the hens
of the Developer Declaration and any other lien, encumbrance or exception expressly approved
1n wnting by Agency as & semor encumbrance

Netwathstanding anything above which 18 or appears to be to the contrary,
Developer shall have the right to request 1ssuance of any endorsements to the ALTA Pohlicy
which 1t may desire  All incremental expense or cost which 1s attnbutable to 1ssuance of any
endorsenient requested by Developer or which 1s attributable to 1ssuance of an ALTA Pohcy
rather than a CETA Policy shall be the sole financial responsibility of Developer

308 Insurance
3081 General Reguirements

At all ttmes during the term of this Agreement, without hmiting the
indemmty provisions set forth herem, to the fullest extent permitted by law, Developer, at 1ts sole
cost, shall procure and mantam 1n full force and effect the following policies of msurance from a
company or compames authorized to do business in the State of Califorma or from a company or
companes histed on the Califorma list of Eligible Surplus Lines Insurers (http //www sla-
cal org/carrier_info/lesly) with a current rating from A M Best Company of A VIII or better"

(8) General Liabihty Commercial general hability insurance which
affords coverage at least as broad as Insurance Services Office (ISO) Commercial General
Liability coverage form ISO CG 00 01 11 85 with munimum limts of not less than $2,000,000
per occurrence
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(b)  Automobile Liabihty Commercial automobile hability insurance
with coverage at least as broad as ISO CA 00 01 06 92 covering Symbol 1 (“Any Auto”), with
munimum limts of $1,000,000 combined single limats

(¢) Worker’s Compensation Workers’ Compensation insurance, as
required by the State of California, and Employer’s Liability insurance, with a minimum hmat of
$1,000,000 per accident or occupational 1llness for bodily injury or disease

(d) Property Insurance Fire and hazard “all nsk” msurance covering
100% of the replacement cost of the Improvements (including offsite matenals) m the event of
fire, hghtening, windstorm, vandahsm, mahcious mischief and all other risks notmally covered
by “all nsk’” coverage policies n the area where the Site 1s located (including loss by flood if the
Site 1s 1n an arge designated as subject to the danger of flood and earthquake (if commonly
carried by symldr projects in the region and available at reasonable rates))

Insurance policies held by the Agency on the Parcels (mclimding, without
limatation, those for fire or casualty) are not to be transferred, and the Agency wall cancel 1ts own
policies effective upon the Closing

308.2 Endorsements

(a8)  The policy or pohcies of insurance required by Subsections (a) and
(b), above, shall be endorsed as follows

(1)  The Agency and City, while acting within the scope of their
authonty, shall be named additional insureds, such msurance 1s to be pnmary and not
contnbuting with any other msurance or self-msurance mantamned by said additional insureds
For Section 308 1(a), the additional insured endorsement shall be equivalent mn coverage scope to
ISOCG20101185

(2) In the event of one nsured, whether named or additional,
mcurring hability to any other of the insured, whether named or additional, the pohcy shall cover
the insured against whom claim 18 or may be made 1n the same manner as 1f separate policies had
been 13sued to each msured, except that the limits of 1nsurance shall not be increased thereby

(3) The same shall not be canceled or the coverage reduced
until a thirty (30)-day written notice of cancellation (or ten (10) days, for nonpayment of
premmum only) has been served upon the Agency and the City Risk Manager by registered or
certified mail

i
(4) Svuch msurance 1s pritaary and any other insurance,

deductible, retention or self-insurance maintaned by the indemmfied parties shall not contribute
with such primary msurance

! t
. (5)  Any falure by the named msured to comply with reporting

provisions of the policy or breaches or violations of warranties shall not affect coverage provided
to the insureds added by this endorsement

West Culver Lofts DDA 041706 -29. Lf' Z

PR T w e I T,



(b)  The pohicy or polictes of mnsurance required by Section 308 1(d),
above, shall be endorsed as follows

(1)  The policies shall include an executed endorsement, on a
form provided by the City Attorney, showing Agency as an encumbrancer

(2) A waiver of subrogation stating that the insurer waives
indemnification from Agency A waiver of subrogation shall also apply to Subsections 308 1(a)
and (c)

(3)  The policy or policies shall not be canceled or the coverage
reduced until a thirty (30)-day wntten notice of cancellation has been served upon the City Risk
Manager and the Assistant Executive Director by registered or certified mal

308.3 Deductible and Self-Insured Retention

In the event any of the msurance coverages required to be furmshed by
Developer have deductible or self-insured provisions, Developer shall fully protect the Agency
and City m the same manner as those interests would have been protected had the policy not
contamned the deductible or self-insured provision The deductible or self-msured amount shall
be shown on any “evidence of msurance” provided to Agency, and Agency reserves the nght to
limit said amount and to review Developer’s financial statements 1if the amount exceeds a level
reasonably acceptable to the City Risk Manager A deductible amount of not more than Twenty
Five Thousand Dollars ($25,000 00) shall be acceptable to the Agency

308 4 Evidence of Insurance

Developer shall deliver said policy or pohcies of insurance or certified
true copies thereof, or endorsement forms furnished by the City Risk Manager (“evidence of
msurance”) for approval as to sufficiency by the City Risk Manager and approval as to form by
the City Attorney or Agency counsel, as appropriate, which approval shall not be unreasonably
withheld, conditioned or delayed The endorsements are to be signed by a person authorized by
that msurer to bind coverage on its behalf If Workers’ Compensation Coverage 13 placed with
the State Compensation Insurance Fund, a State Compensation Insurance Fund Certificate of
coverage will be acceptable 1f endorsed 1n accordance with Section 308 2(b), above

308 5 Failure to Maintam Coverage

Should Developer fail to mamntain policies with the coverages and hmats
specified 1n Section 308 1 above, 1n full force and effect at all times, Agency shall have the right
to notify Developer of such falure, and if such failure 1s not corrected withun ten (10) days
Agency shall have the nght to withhold any payment due Developer or to suspend Developer’s
operations until Developer has fully complied with these provisions and furmished the required
evidence of msurance In the event that Developer’s operations are suspended for failure to
maintamn acceptable mnsurance coverage, Developer shall not be entitled to an extension of tune .
for completion of the work
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308 6 Insurance for Contractors and Subcontractors

All contractors and subcontractors shall be included as additional insureds
under Developer’s policies, or Developer shall be responsible for causing such contractors and
subcontractors to purchase the appropriate msurance in comphance with the terms of ths
Section All coverages and endorsements of coverages for contractors and subcontractors shall
be subject to all of the requirements stated herein In addition, contractors and subcontractors
whose profession requires licensure, including, but not limited to architects and engmeers, shall
be required to ntantain professional hability insurance, apphicable to their respective professions,
1n an amount ot less than $1 milhon per claim, without environmental restrictions, for a period
whose prior acts goverage shall be no later than the first date of this Agreement and whose
extended reporting'coverage period shall be at least three years from the tume that all work under
this Agreement 1s completed

309 Taxes and Assessments

Ad valorem taxes and easements, if any, on the Site or any Parcel after conveyance, and ad
valorem taxes upon this Agreement or any nights thereunder, 1f any levied, assessed or imposed
before or after conveyance of title shall be paid by the Developer

310 Occupants of the Site

The Site shall be conveyed free of any possession or nght of possession except
that of Developer and easements of record which have been approved by Developer as set forth
mn this Agreement

311 Zening of the Site

The zoming of the Site at the time of conveyance thereof shall permit the
construction snd development of mmprovements for the Project, and the use, operation and
maintenance of such improvements 1 accordance with the provisions of this Agreement

312 Condition of the Site, Release of Agency

The parties understand and acknowledge that, for the period 1n which the Agency
has held fee title to the Site, the Site has not been used to generate, manufacture, process, refine,
treat, transfer, store or dispose of any Hazardous Matenals 1n violation of any Environmental
Law. Except as disclosed 1n the Environmental Reports, to the knowledge of the Agency, for the
penod prior to Agency holding fee title to the Agency’s knowledge, the Site has not been used to
generate, manufacture, process, refine, treat, transfer, store or.dispose of any Hazardous
Materials 1n violation of any Environmental Law Upon the Closiutg, the Agency expressly and
speeifically disclasms the making of any representations or warranties, express or mmphed,
regarding the Site or matters affecting the Site, including (without limitation) the physical and
environmental condition of the Site The Agency shall, to the greatest extent legally allowable,
assign to the Developer all nights, claims, actions and/or causes of action 1t may have against
prior owners of the Site and tenants and/or anyone who has occupied the Site in connection with
the environmental condition of the Site
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Developer acknowledges and agrees that at Closing the Site 1s to be conveyed to,
and accepted by, Developer, i “AS IS” condition as of the Closing Developer has the right to
approve the physical condition of the Site prior to Closing Upon the Closing, regardless of
whether or not the Developer approved the physical condition of the Site pnor to Closing,
Developer shall assume the nisk (but only as between Developer and Agency) of adverse
physical charactefistics and conditions, including, but not hmited to, the presence of Hazardous
Matenals, After taking title to the Site, the Developer shall be solely responsible for responding
to and complying with any admunistrative notice, order, request or demand, or any third party
claim or demand relating to potential or actual contarunation of the Site Nothing contained
herein shall bé deemed to hmt the Agency’s responsibility to remedzate the Site as provided in
Section 318 hetgafg, whach obligation shall be deemed satisfied if and when Developer approves
the physical sondition of the Site or accepts conveyance of the Site

i

Upon the Closing, the physical and environmental condition, possession or title of
the Site 1s and shall be delivered from Agency to Developer n an “as-1s” condition, with no
warranty expreised or mmphed by Agency, including without hmitation, the presence of
Hazardous Matetinls ot the condition of the soul, its geology, the presence of knows or unknown
sersmic faults, or the smtability of the Site for the development purposes mtended hercunder

Except for obligations of Agency set forth in this Agreement, upon the Closing,
Developer hereby waives, releases and discharges forever Agency and its Representatives from
all present and future Losses and Liabilities, present and future, ansing out of or in any way
connected with Agency’s or Developer’s use, maintenance, ownership or operation of the Site,
except those atising out of the sole negligence or willful musconduct of Agency or its
Representatives

Developer acknowledges that 1t 13 aware of and fanmhar with the provisions of
Section 1542 of the Californta Civil Code which provides as follows

“A, GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS FAVOR AT THE TIME
OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM MUST HAVE
MATERIALLY AFFECTED HIS SETTLEMENT WITH THE DEBTOR.”

Developer hereby waives and relinquishes all nghts and benefits which it may
have under Section 1542 of the Califorma Civil Code with respect to the matters described n the
Section Unless exphctly set forth &lsewhere 1n this Agreement, Developer does not waive or
relinquish any such nights and benefits 1t may have with respect to any other obligations of
Agency set forth 1n this Agreement

Nothing contained mn this 312 1s mtended to modify the indemmties contained 1n
this Agreement "

313 Preliminary Work by the Developer

¥

¢ Developer shall submit all permut apphcations, drawings and the Evidence of
Financing and satisfy all other obligations of this Agreement to be satisfied prior to Conveyance
within the times established therefore in the Schedule of Performance
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Prior to the conveyance of the Site, Agency shall permit Developer to enter the
Site for the purpose of soils testing, survey work and other redevelopment activittes and shall use
its best efforts to secure the right of entry to the Site on non-Agency owned property for
representatives of Developer at all reasonable times for the same purpose If Developer desires
to conduct testing or surveys of the Site, Developer agrees to enter into a nght of entry
agreement with Agency for such purpose and provide a work plan, evidence of msurance and
other documentation as may reasonably be required by Agency The Agency agrees to provide,
or cause to be provided, to Developer all data and information pertaimng to the Site which 1s
available to the Agency when requested by Developer Developer shall defend, indemnify, and
hold Agency asid Caty harmless for all Losses and Liabilities incurred by Agency or City ansing
out of any activity pursuant to thus Section 307, unless caused by the negligence or willful
musconduct of Agency, its, agents, contractors or employees

314 Evidence of Financing

Within the time set forth therefore n the Schedule of Performance, Developer
shall submit to the Agency evidence reasonably satisfactory to the Agency that the Developer
has obtained sufficient equity capital and commitments for the financing necessary for the
acqusttion and development of the Site i accordance with this Agreement. The Agency shall
approve or disapprove such Evidence of Financing within ten (10) days of submussion. Such
evidence (collectively, the “Evidence of Financing”) shall clude, at a mimmum

(@ A construction budget and construction loan documents or commitments
for construction financing, as requested by Agency, from a lender reasonably acceptable to the
Apgency, subject to such lenders' reasonable, customary and normal conditions and terms,
(“Construction; Loan™) along with evidence reasonably satisfactory to the Assistant Executive
Director that the lelider intends to execute the construction loan documents as contemplated by
the Construchion Loan and provide an mmtial funding on or before the Closing. Any such
Construction Loan shall provide for notice of default to Agency, the nght to cure and such other
terms as requured by Section 406

(b)  Ewidence of such other loans or grants as may be required to pay (1) the
amount of the Construction Contract for the Improvements, plus (1) an amount equal to all
consultant and loan fees, “points,” commissions, charges, furmshings, fixtures, taxes, interest,
start up costs, Developer’s overhead and admimstration, and other costs and expenses of
developing and completing the Project

(c) A fixed price construction contract (“Construction Contract”) or other
commitment reasonably acceptable to the Agency along with evidence reasonably satisfactory to
the Assistant Executive Director that the contractor intends to execute the same and 1s ready,
willing and able to construct the Improvements for the cost indicated therein subsequent to the
Closing Any such Construction Contract shall provide for notice of default to Agency, the right
to cure and such other terms as required by Section 407

(d) A copy of the most recently prepared compiled Annual Financial
Statements (including the opinion of the Developer’s accountant) for Developer, 1ts managing
members and parent company, if any, and a copy of Developer’s most recent internally prepared,
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unaudited financial statements, which shall include a balance sheet, income statement, statement
of retained earmings, statement of cash flows, and footnotes thereto, prepared on a tax basis or n
accordance with generally accepted accounting principals, each consistently apphed

315 Relocation

Agency shall be responsible for complying and/or causing compliance with all
Relocation Laws at no cost or expense to Developer All costs associated with such compliance,
mcluding withoyt hmitation, the cost of utihzing & relocation consultant and the costs of
providing relocation benefits to all ehigible persons and business, shall be borne by Agency
Title to the Site will be conveyed by Agency to Developer free of any possession or right of
possession, Agency shall be responsible to perform, and pay all costs associated with, the
relocation from the Site of “displaced persons” pursuant to the Relocation Laws

316 Intenfionally Omitted
317 Real Estate Commissions

The Agency shall not be hable for any real estate commussions ar brokerage fees
which may anse 1 ¢onnection with the sale of the Site to Developer The Agency represents
that 1t has engaged no broker, agent, finder or third party 1n connection with this transaction.
Developer hereby mdemmfies Agency from and aganst any and all costs, claims and judgments
ansing out of of related to the services of any broker or finder in connection wath the Site
engaged by Developer, and Developer shall be solely responsible for any compensation that may
be due such other broker or finder

318 Demolition and Remediation of the Site

Prior to the Closing, Agency shall demolish any structures on the Site and
complete all remediation required by the Environmental Reports Though Developer may
undertake an environmental assessment of the Site prior to closing m accordance with Section
313, under no circumstances shall Agency be required to perform any remediation other than as
may be required by the Environmental Reports In connection with the demolition of the
structures on the Site, Agency shall use reasonable care to locate and remove apy of the
followimg which may be attached to any of the structures being demplished (1) séptic tanks and
cess pools, (11) grease receptors, and (111) sumps and simular items Agency shail perform all
demolition, remediation and containment activities i accordance with Environmental Laws
Agency shall take all reasonably necessary precautions to prevent the release of any Hazardous
Matenals onto the Site or into the environment in connection with the use or development
thereof 1n violation of applicable Governmental Requirements Such precautions shall mclude
complying with and causing all activittes on the Site to comply with all Governmental
Requirements with respect to Hazardous Matenals In additiog, the Agency shall nstall and
utilize such equipment and implement and adhere to all procedures, requirements and restrictions
mmposed by Governmental Requirements pertaming to the disclosure, storage, use, removal and
disposal of Hazardous Matenals Agency further covenants that: it shall not, except for
customary materials used and applied 1n accordance with all Governmental Requirements and 1n
the ordinary course of demolishing the Site, (1) deposit Hazardous Matenals in, on or upon the
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Site, in violation of any applicable Governmental Requirements, nor (u) permut the deposit of
Hazardous Materials m, on or upon the Site m wviolation of any apphicable Governmental
Requirements

319 Developer Responsibilities after Closing

After the Closing, 1t shall be Developer’s responsibility to remedy any soil or
geologic condition &t its cost and to fulfill its obligations hereunder Developer shall perform all
preparation of the Site for construction of the Project m accordance with Environmental Laws
Developer shall be.responsible for all Site preparation costs after the Closing. Déveloper shall
take all reasonably necessary precautions to prevent the release of any Hazardous Matenals onto
the Site or witb the environment 1n connection with the use or development thereofan wolation of
apphcable Governmental Requirements  Such precautions shall include complym@ with and
causing all activities on the Site to comply with all applicable Governmental Regiuirements with
respect to Hazgirdous Matenals In addition, the Developer shall mstall aod wptiize such
equipment and implement and adhere to all procedures, requirements and regirictions imposed by
Governmental Requurements pertaming to the dsclosure, storage, use, removal and’disposal of
Hazardous Materials Developer further covenants that it shall not, except fortustomary
matenials uséd and apphed m accordance with all Governmental Requirementy and 1n the
ordmary coutse of completing, mamntamning and operating the Improvements or clistamarily
utilized by houschelds for domestic purposes m accordance with all Governmental
Requirements, (i) deposit Hazardous Matenials m, on or upon the Site, m violetion of any
apphcable Governmerital Requirements, nor (11) permit the deposit of Hazardous Materials in, on
or upon the Site 1n violation of any applicable Governmental Requirements

Prior to and duning construction of the Project, Developer shall not engage m any
Hazardous Materials Activity, except n strict compliance with all applicable Environrgental
Laws, and shall comply with all applicable Environmental Laws 1n connection with any agtrvity
on or about the Site, mncluding the construction and operation of the Project. Develope# shall
marntain the Site and any Improvements thereon m good condition free from graffitiand from
any accumulation of debns or waste materials Developer shall keep and mautain the Site 1n
conformity with the Culver City Mumcipal Code and all other applicable (overnmental
Requirements

320 Required Disclosures after Closing

I, after Developer takes title to the Site, Developer discovers the presence of
Hazardous Matenals under or upon the Site in wviolation of apphicable Governmental
Requirements, or there 1s a release of Hazardous Materials on or from the Site i violation of
apphcable GoYernmental Requirements, Developer shall provide to Agency a copy of any
environmental ‘permits, disclosures, applications, entitlements or mquiries relating to such
Hazardous Matenals, mcluding any notices of violation, notices to comply, citations, mquines,
clean up or abatement orders, cease and desist orders, reports filed pursuant to self-reporting
requirements and reports filed or applications made pursuant to any Governmental Requirements
relating to Hazardous Materials and underground tanks including, specfically, without
limitation, the following
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1 All required reports of releases of Hazardous Matenals, including notices
of any release of Hazardous Matenals as required by any Governmental Requirements,

1 All notices of suspension of any environmental permuts,

m All notices of violation from federal, state or local environmental
authonties,

v All orders under the State Hazardous Waste Control Act and the State
Hazardous Substance Account Act and corresponding federal statutes, concerning investigation,
compliance schedules, clean up, or other remedial actions,

v All orders under the Porter Cologne Act, including corrective action
orders, cease and desist orders, and clean up and abatement orders,

Vi Any notices of wiolaton from OSHA or Cal OSHA concerning
employees’ exposure to Hazardous Matenals, and

vi,  All complamnts and other pleadings filed against Developer relating to
Developer’s storage, use, transportation, handling or disposal of Hazardous Materals on the Site

In the event any Hazardous Matenals are discovered on the Site 1n violation of
apphcable Govemmental Requirements, or a release of Hazardous Matenals mto the
environment occurs 1n violation of applicable Governmental Requirements, the Developer shall
promptly and fully remediate such Hazardous Materials in accordance with all Governmental
Requirements, and such remediation shail be at the Developer’s sole cost and expense Upon
request of the Agency, the Developer shall furmsh to Agency a copy of any and all other
environmental documents or inquiries relating to or affecting the Site from time to time during
Developer’s ownership or possession thereof

32] Taxes and Assessments

Subsequent to the conveyance, Developer shall pay, when due, all taxes,
assessments, and special taxes levied on the Site, 1n accordance with applicable Governmental
Requirements, and all debt servace on all bonds outstanding from time to time which have a lien
or encumbrance on the Site, provided, however, that until November 23, 2029, Developer agrees
to make no appeal or challenge of an assessment of the fair market value of the Site for property
tax purposes, except for a decrease in value challenge or challenge to an 1mitial assessment of a
newly completed or rehabilitated building, to the extent the value challenged 13 1n excess of the
actual costs of construction and land

322 Agency Rights of Entry

If at any time Developer fails to maintain the Site in accordance with all
applicable Governmental Requirements and such condition 18 not corrected within seven (7) days
after wnitten notice from the Agency with respect to graffiti, debnis, waste matenal, and general
mantenance, or thirty (30) busmess days after wntten notioe from the Agency with respect to
landscaping and building improvements, then the Agency, in addition to whatever remedies 1t

*
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may have at law or at equity, shall have the night to enter upon the applicable portion of the Site
and perform all acts and work reasonably necessary to protect, maintain, and preserve the Site
and the Improvements and landscaped areas thereon, and to attach a hen upon the Site, or to
assess the Site, in the amount of the expenditures anising from such acts and work of protection,
mantenance, and preservation by the Agency and/or costs of such cure, including a ten percent
(10%) admmmstrative charge, which amount shall be promptly paid by the Developer upon
demand Any such entry shall be made only after reasonable notice to the Developer, and the
Agency shall indemmfy, defend and hold the Developer harmless from any claims or habilities
pertaining to any entry by the Agency Any damage or injury to the Site resulting from Agency’s
entry shall be promptly repaired at the sole expense of the Agency Any notice given by the
Agency under this Section 322 must specify i bold and conspicuous type that Agency 1s
delhivermg the notice pursuant to Section 322, and Developer’s failure to act withun the required
time period will entitle the Agency to exercise the self-help nghts granted under thus Section 322

323 Indemnification

Following the Conveyance, Developer agrees to save, protect, defend, indemnufy
and hold harmless the Agency and the City, and their respective Representatives, from and
aganst any and all Losses and Liabilities (including, without limitation, reasopable attorneys’
and consultants’ fees, mvestigation and laboratory fees, and remedial and response costs but
excluding the extent to which such loss or lLiability anises from the active negligence or
mtentional misconduct of Agency or City) which may now or in the future be mcurred or
suffered by Agency and/or City, or their Representatives, by reason of, resulting from or ansing
1n any manner whatsoever as a direct or indirect result of (1) the ownershup (or possession) of all
or any part of the Site for purposes of any Governmental Requirements regulating Hazardous
Matenals first discovered on the Site following the Conveyance, (11) any act or omission on the
part of Developer, or 1ts Representatives, contractors or invitees with respect to the Site, (1) the
presence on or under, or the escape, seepage, leakage, spillage, discharge, emission or release
from the Site of any Hazardous Matenials first discovered on the Site following the Conveyance,
(1v) any environmental or other condition of the Site first discovered following the Conveyance,
and (v) any Losses and Liabihties incurred with respect to the Site under any Governmental
Requirements relating to Hazardous Matenals first discovered on the Site following the
Conveyance Developer’s obligations under this Section 323 shall survive the 1ssuance of the
Release of Construction Covenants or any termination of this Agreement.

400 DEVELOPMENT OF THE SITE
401 Preparation of Condominium Subdivision Map

Prior to the commencement of construction, Developer shall prepare or cause to
be prepared, at 1ts sole expense, a survey of the Site and any required condominmum subdivision
map dividing the Site mnto legal condomimum parcels appropnate for the development
contemplated herein  Such condominium subdivision map shall be prepared mn accordance with
applicable requirements of the Subdivision Map Act, Government Code Sections 66410 et seq ,
the City’s applicable subdivision ordinance, and all other applicable Governmental
Requirements
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Developer shall construct the Improvements substantially 1n accordance with the
Scope of Development, the condominum subdivision map and the plans, drawings and
documents submitted by Developer and approved by Agency as set forth heremn, which approval
shall not be unreasonably withheld, conditioned or delayed

402 Design Review

Developer acknowledges and agrees that in reviewing and approving documents
under this Section, Agency 18 acting as a legal enfity separate and distinct from the City and that
Agency’s actions in this'regard are separate and distinct from the City’s conduct of its typical
governmental fimictions and exercise of its police powers 1n 1ts governmental capacily The
Agency shall use commercially reasonable efforts to cause the City to approve or disapprove the
plans, drawimgs and related documents submutted by Developer under this Agreement, within the
times established 1n the Schedule of Performance The Agency shall further usé commfiercially
reasonable efforts to cause the City not to require any changes mconsistent with the'Scope of
Development Fatlure by the City to approve or disapprove within the umes?e&bﬁgllgd in the
Schedule of Performance shall be deemed disapproval Agency will use y
reasonable best, iﬁ'ons to msure that any disapproval shall state in writing the resons for
disapproval and the changes which the City requests be made Agency will me‘c&meihily
reasonable best efforts to mnsure that such reasons and such changes are consistent with the: Scope
of Development gud any 1tems previously approved by the City The Developer, upon. receift of
a disapproval based upon powers reserved by the City hereunder, shall revise such plans,
drawings and related documents and resubmut them to the City as soon as possible-after receipt
of the notice of disapproval During the preparation of all drawings and plans, Agency,staff and
the Developer shall hold regular progress meetings to coordinate the preparation of, submssion
to, and review of construction plans and related documents by the City The Agency and the
Developer shall sommunicate and consult informally as frequently as 18 necessary to msure that
the formal submuttal of any documents to the City can receive prompt and speedy consideration

4021 Review and Approval

Concurrently with the approval of this Agreement, Agency has approved
the basic concept drawings for the Improvements Agency shall have the nght to approve the
design development drawings for conformance with the basic concept drawings, which approval
shall not be unreasonably withheld, conditioned or delayed Agency shall have the nght to
approve, which approval shall not be unreasonably withheld, conditioned or delayed, the
bullding permit drawings for conformance with the basic concept drawings and design
development drawings

4022 Standards for Approval

t
Agency shall have the nght to disapprove in 1ts reasonable discretion any
of the design development drawings 1f the same do not conform to the basic concept drawings
Agency shall have the nght to disapprove in 1ts reasonable discretion any of the building perrmt
drawings 1f the bmlding permit drawings do not conform to the approved design development
drawings Agency shall grant or withhold such disapproval by delivery of written notice to
Developer within ten (10) busmness days from delivery by Developer to Agency, which noticé
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shall state ;n wnting the reasons for disapproval and the suggested means to cormrect the
disapproved matters Developer, upon receipt of & disapproval based upon powers reserved by
Agency hereunder, shall revise such portions and promptly resubmut the revised documents to
Agency Notwithstanding anythimg herein to the contrary, upon the wrtten agreement of the
Parties, the Schodulg of Performance may be extended for such time as 13 reasonable to permat
Developer and Agency to resolve any Agency disapproval

402.3 Consultation and Coordination

Durning the preparation of the basic concept drawings, design development
drawings and building permut drawings, staff of Agency and Developer shall hold regular
progress meetings to coordinate the preparation of, submussion to, and review of the design
development drawings and building pernit drawings by Agency The staff of Agency and
Developer shall communicate and consult informally as frequently as 1s necessary to ensure that
the final submittal of any documents to Agency can receive prompt and thorough consideration
Agency shalf des:ignite an Agency employee to serve as the project manager who 15 responsible
for the coordmation. of Agency’s activities under this Agreement and for expediting the land use

approval and permutiing process
402 4 Revisions

If Developer desires to propose any matenal revisions to Agency approved
basic concept drawings, design development drawings or bwlding permit drawmgs, Developer
shall submut such proposed changes to Agency and shall also proceed 1n accordance with any
and all federal, state and local laws and regulations regarding such revisions Provided that the
Agency board 1s not required to approve the revisions, Agency shall grant or withhold such
disapproval by delivery of written notice to Developer within ten (10) busmess days from
delivery by Developer to Agency of such revisions, which notice shall state n wnting the
reasons for disapproval and the suggested means to correct the disapproved matters. Developer,
upon receipt of a disapproval based upon powers reserved by Agency hereunder, shall revise
such portions and promptly resubmut the revised documents to Agency Notwithstanding
anything herein to the contrary, upon the approval of both Parties, the Schedule of Performance
may be extended for such time as 1s reasonable to permit Developer and Agency to resolve any
Agency disapproval At the sole discretion of Agency, if any change proposed results n a change
i the uses of the Site as proposed mn the design development drawings or building pernut
drawings from the uses of the Site as provided for 1n thus Agreement, then this Agreement 1s
subject to renegotiation of all terms and conditions, including without limitation, the economic
terms hereof If the drawings, as modified by the proposed change, generally and substantially
conform to the requirements of the Scope of Development and the uses of the Site as provided
for mn this Agreement, Agency shall review and approve the proposed change and notify
Developer in wnting withih ten (10) business days after submission to Agency The Assistant
Executive Director 1s authorized to approve mmmatenal changes to Agency approved drawings
and building permut drawings provided such changes (1) do not sigmificantly increase or reduce
the cost of the proposed development and (11) do not Significantly reduce the quahty of materials
to beused Any and all change orders or revisions tequired by the City and 1ts mspectors which
are required under the Municipal Code and all other applicable Umiform Codes (¢ g Buldmg,
Plumbing, Fire, Electncal, etc) and under other applicable laws and regulations—generally
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applicable to projects similar to the Project shall be included by Developer n 1ts basic concept
drawings, design development drawings and building permit drawings and completed during the
construction of the Improvements Agency shall reasonably consider any revisions required by
any lender

402.5 Defects in Plans

Agency shall not be responsible erther to Developer or to third parties 1n
any way for any defects in the basic concept drawings, the design development drawings or the
bwlding permut drawings, nor for any structural or other defects in any work done according to
the appraved basic eghcept drawings, design development drawings or building permit dréwmngs
Developer hercby wiives and releases any claim it may have aganst Agency or.ats officers,
employees, ‘agents, representatives and volunteers, for any monetary damages or compensation
as a result of defects n the drawings, including without himitation the violation of any laws, and
for defects i agry work done according to the approved drawings Developer makes such release
with full knowledge of Civil Code Section 1542 and hereby waives any and all rights thereunder
to the extent of this release, 1f such Section 1542 1s apphcable Section 1542 of the Civit Code
provides as follows

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH
THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS FAVOR AT THE
TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM MUST HAVE
MATERIALLY AFFECTED HIS SETTLEMENT WITH THE DEBTOR.”

Developer hereby agrees to indemmfy and hold harmless Agency, City
and their respective Representatives for any Losses and Liabihities (including attomeys® fées and
costs) meurred as a result of third party claims of defects mn the Project drawirigs, including
without imitation the violation of any laws, and for defects in any structural or other work
performed by or on behalf of Developer 1n designing or constructing the Project

403  Permits

Before commencement of the construction of the Improvements or other work
upon the Site, Developer shall, at its own expense, secure or cause to be secured any and all
permuts and approvals which may be required for the construction of the Improvements by the
City or any other governmental agency affected by such construction or work Developer shall,
without hmatation, apply for and secure the following, and pay all costs, charges and fees
associated therewnth all perrts and fees required by the City, the County of Los Angeles, and
all other governmental agencies with jurisdiction over the Improvements and the Site

Agency staff will work cooperatively with Developer to assist in coordmating the
expeditious processing and consideration of all necessary permats, entiflements and approvals
However, the execution of this Agreement by Agency does not constitute the granting of or a
commitment to obtain any required land use permuts, entitlements or approvals required by
Agency or the City
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404 Schedule of Performance

Developer shall submt all drawings, commence and substantally complete all
construction of the Improvements, and satisfy all other obligations and conditions of thus
Agreement withan the times established therefore 1n the Schedule of Performance

405 Cost of Construction

All of the cost of planmng, designing, developing and constructing all of the
Improvements m conformance with the approved drawings shall be borne by Developer

Notwithstanding the foregomng concerning the Developer paying for all costs of
the Improvements, Developer shall not be required to pay for or recmburse Agency for costs
mcurred by Agency in utihzing staff and/or consultants in analyzing and admimstering this

Agreement
406 Construction Budget, Construction Loan

By the deadline specified 1n the Schedule of Performance, Developer shall submat
to the Agency a draft Construction Loan In connection with submission of the Comstruction
Loan, Developer shall submut to and obtain Agency’s approval of a construction budget; showing
the projected prédevelopment and development costs of the Improvements and a sources and
uses statement shwowing that the projected funding sources will be available as needed to fund all
such projected costs at the time incurred

The Agency shall have the night, but not the obligation, to approve all change:
orders to the construction budget and other specifications related to the construction of the
Improvements The Construction Loan shall be consistent with the terms and provisions of this
Agreement and shall provide, among other matters, that all change orders requests shall be
submutted to the Assistant Executive Director for approval if they are in an individual amount 1n
excess of Twenty Thousand Dollars ($20,000) Once the cumulative amount of all change orders
equals five percent (5%) of the construction budget approved 1n connection with the Conveyance
of the Site to Developer, then all change orders and draw requests regardless of amount shall be
submutted to the Agency for 1ts approval Developer shall submit copies of all draw requests to
the Agency and the Constructton Lender concurrently Agency shall have no night to approve
construction draw requests prior to the release of such draw by the Construction Lender Prior to
execution of any final Construction Loan documents by Developer, Developer shall secure the
Agency’s approval of the terms and conditions of those Construction Loan documents, which
approval shall not be unreasonably withheld, conditioned or delayed, and shall be hmited to and
only for the purpose of assunng comphance of the Construction Loan documents with the
requirements of this Agreement, and the Construction Contract Agency shall approve or
disapprove said Construction Loan documents within ten (10) business days of their submussion.
Concurrent with any disapproval, Agency shall inform Developer 1n writing of the reasons for
such disapproval If Developer:shall not have received any approval or disapproval within the
foregoing ten (10) business day period, the Construction Loan shall thereupon be deemed
disapproved by Agency Notwithstanding anything heremn to the contrary, upon the mutual .
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agreement of the Parties, the Schedule of Performance may be extended for such time as 1s
reasonable to permat Developer and Agency to resolve any Agency disapproval

The-Construction Loan shall be made by an Institutional Lender and secured by
Developer’s interest 1 the Site and the Improvements to be constructed thereon and such other
collateral and/or credit enhancement as needed The Construction Loan shall require the lender
to enter wto the Subefdination Agreement and the Intercreditor Agreement with the Agency
The Subordination Agreement shall comply with Section 301 3 hereof The Constryction Loan
documents shall mclude such other matters as reasonably requested by Agency, including,
without hmitation, the night to notice of default and the nght (but not the obhgation) to cure such
default and assume Developer obligations and rights under the Construction Loan

The subordination by Agency pursuant to this Section shall be made mm
accordance with a Subordination Agreement mn form and substance reasonably ved by
Agency’s legal counsel which shall mnclude (without limitation) acknowledgments @ the senior
lien holder thst in the event Agency acquires title to the Site from Developer pursgant to any
provision of the Agency Loan Documents, Agency may assume and succeed to Developer’s
obligations under the semor lien without acceleration of such semor loan and without requiring
any transfer fee, cation fee or costs associated therewith, and that such senior Ken holder
will recognize Agency as “Developer,” so long as Agency assumes, by a wnting in form and
substance reasonably satisfactory to the semior lien holder and its legal counsel, ail of
Developer’s obhigatiohs under the senior loan

In no event shall the Construction Loan be cross defaulted with any other loan
secured by any other property of Developer other than the Site Developer shall draw upon and
utihize the full amount of the Construction Loan only for financing the Project costs for the Site
and any other purposes approved by Agency, and the Construction Loan shall be disbursed and
apphed m accordance with the approved construction budget, as 1t may be amended from time to
time with the consent of the Agency, not to be unreasonably withheld, conditioned or delayed

Agency approval of the Construction Loan shall not constitute a waiver by
Agency of any breach or violation of this Agreement that 15 a result of acts that are or purport to
be tn comphance with or 1n furtherance of smd Construction Loan Neither the Agency nor
Developer shall be obligated to close Escrow unless they have received wrtten confirmation
from the construction lender that the Construction Loan documents are n a posttion to be
r?oorded concurrently therewith.

¥

407 Construction Contract

By the deadline specified therefore in the Schedule of Performance and prior to
the execution of any final contract, Developer agrees to deliver to Agency, for its reniew and
approval, a fixed price or guaranteed maximum cost Constructron Contract(s) for all of the
Improvements, which Construction Contract shall obhgate a reputable and financially
responsible general contractor(s) (“General Contractor”), capable of being bonded and licensed
i Califormia and with experience 1n completing the type of Improvements contemplated by ths
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Agreement, to commence and complete the construction of those Improvements
1n accordance with this Agreement and at the price stated therein

The Construction Contract shall give Agency the nght, but not the obligation, to
cure defaults thereunder and to assume Developer’s obligations and rights under the contract,
provided, that such nght to cure and assume that contract shall be subject to the nghts, if any, of
Developer’s Construction Lender with respect to such Construction Contract In addition, the
Construction Contract shall provide, among other matters, that all change orders shall be
submitted to the Assistant Executive Director for approval 1f they are in an individual amount 1n
excess of Twenty Thousand Dollars ($20,000) Once the cumulative amount of all change orders
equals five percent (5%) of the construction budget approved 1n connection with the Coftiveyance
of the Stte to Developer, then all change orders regardless of amount shall be submutted to the
Agency for 1ts approval Further, each Construction Contract shall set forth a reasonably detaled
schedule for completion of each matenal stage of construction

Agency shall approve or disapprove said Construction Contract within ten (10)
busmess days of its submussion Agency’s approval shall not be unreasonably withheld,
conditioned or delayed, and shall be imited to and only for the purpose of assuring comphance
of the Construchon Contract documents with the requirements of this Agreement and the
Construction Loan. Agency approval of a Construction Contract shall not constitute a waiver by
Agency of any breach or violation of this Agreement that 1s a result of acts that are or purport to
be 1n comphance with or 1n furtherance of said Construction Contract.

In the event of any disapproval, Agency shall, concurrently with delivery of the
notice of such disapproval to Developer, inform Developer m wnting of the reasons for
disapproval and the required changes to the Construction Contract Developer and General
Contractor shall have twenty (20) business days from receipt of any notice from the Agéncy
specifymng required changes (“Construction Contract Disapproval Notice”), within which to
notify Agency that Developer agrees to negotiate with the General Contractor to makg such
changes or that Developer objects to any such requested changes If Developer notifies Agency
within said twenty (20) business day period of 1ts objections to any such requested changes, then
the Agency and Developer shall meet at a mutually acceptable time to discuss their differences
within ten (10) business days after the Developer gives such notice Following such meeting,
Developer shall use commercially reasonable efforts to cause the General Contractor to revise
the Construction Contract and resubmit 1t for approval to the Agency as requred by thus
Agreement by the later of (1) thirty (30) calendar days after receipt of the Construction Contract
Disapproval Notice, or (1) ten (10) business days after such meeting, unless the nature of such
changes requires a longer peniod of time, in which case Developer shall resubmit said revised
Construction Contract as soon as possible, and, in any case, no later than forty five (45) calendar
days after receipt of the Construction Contract Disapproval Notice Any such resubmussions
shall be approved or disapproved and revised within the times set forth heremn with respect to the
fmtial submussion, and such resubmissions shall not extend any 'of the outside dates set forth in
the Schedule of Performance If, notwithstanding comphance 'with the above procedure, the
Developer fails to provide Agency with a Construction Contract acceptable to the Agency within
the time provided 1n the Schedule of Performance (or within such additional time as the Agency
shall allow), then either party may thereafter elect to terminate thus Agreement Notwithstanding
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anything heren to the contrary, upon the agreement of the Parties, the Schedule of Performance
may be extended for such time as 1s reasonable to permiut Developer and Agency to resolve any
Agency disapproval

In connection with delivery of the Construction Contract, Developer shall furnish
Agency with a contractor’s performance bond or other assurance reasonably acceptable to the
Agency 1n an amount not less than one hundred percent (100%) of the costs for the applicable
Improvements and a payment bond guaranteeing contractor’s completion of those Improvements
free from liens of material men, contractors, subcontractors, mechamcs, lahorers, and other
similar hens. Said bonds shall be 1ssued by a responsible surety company, licensed to do busimess
in Califopaia, and wath a financial strength and credit rating reasonably acceptable to Agency and
shall remain.m effect until the entire costs for such Improvements shall have beer pad m full
Any such bonds dhall be 1 a form reasonably satisfactory to Agency legal counsel In Lien of the
payment and péefprmance bonds, Developer or the general contractor may provide a letter of
credit to Agency in the amount of not less than one hundred percent (100%) of the costs for the
apphcable Improvements, m a form and from an Institutional Lender approved by Agency,
which approval shail sot be unreasonably withheld

408 Rights of Access

Prior to the 1ssuance of the Release of Construction Covenants, for purposes of
assuring comphiance with this Agreement, representatives of Agency shall have the nght of
access to the Site, without charges or fees, at normal construction hours duning the period of
construction for the purpose of ensuring compliance with this Agreement, including but not
limited to, the inspection of the work being performed 1n the construction of the Improvements
so long as Agefcy representatives comply with all safety rules and, at Developer’s option, are
escorted by a representative of Developer Agency (or its Representatives) shall, except n
emergency sttuations, notify Developer prior to exercising 1ts rights pursuant to this Section and
shall first have come to the Developer’s construction office located thereon, have identified
themselves, and be accompamed by a representative of the Developer or its contractor while on
the Site Agency shall indemnify, defend and hold harmless Developer for any Losses and
Liabilities (including, without, hmatation, attorneys fees and costs) ansing out of any of the
foregoing mspection activities, except those ansing out of the sole neghgence or wiliful
msconduct of the Developer or 1ts employees, officers, agents or representatives

409 Compliance with Laws

Developer shall carry out the design and construction of the Project in conformity
with all applicable Governmental Requirements, including all apphicable state labor standards,
the City-zoming and development standards, bulding, plumbing, mechamgal and electrical codes,
and all other provisions of the Culver City Municipal Code, and all applicable disabled and
handicapped actess requirements, including without hmitation the Americans With Disabilities
Act, 42 US C Section 12101, et seq, Government Code Section 4450, et seq, Government
Code Section 11135, et seq , and the Unruh Cival Rights Act, Civil Code Section 51, et seq
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410 Nondiscrimmation in Employment

Developer certifies and agrees that all persons employed or applymng for
employment by 1t and all subcontractors, bidders and vendors, are and will be treated equally by
1it without regard to, or because of race, color, religion, ancestry, national ongin, sex, age,
pregnancy, ¢hildbirth or related medical condition, medical condition (cancer related) or physical
or menta] disability, and 1n comphance with Title VII of the Civil Rughts Act 0f 1964,42US C
Section 2000, et seq , the Federal Equal Pay Act of 1963, 29 U S C Section 206(d), the Age
Discnimmation 1n Employment Act of 1967, 29 US C Section 621, et seq, the Immgration
Reform and Control Act of 1986, 8 US C Section 1324b, et seq, 42 U S C Section 1981, the
Califorma Fair Employment and Housing Act, Cal Government Code Section 12900, et seq., the
Califormia Equal Pay Law, Cal Labor Code Section 1197 5, Cal Government Code Section
11135, the Amenicans with Disabihities Act, 42 US C Section 12101, et seq, and all other
antidiscrimmation laws and regulations of the United States and the State of Cahforma as they
now exist or may hereafter be amended Developer shall allow representatives of Agency access
to 1ts employment records related to thus Agreement during regular business hours to venfy
comphance with these provisions when so requested by Agency

411 Levies and Attachments on Site

Developer shall remove or have removed any levy or attachment made on any of
the Site or any part thereof, or assure the satisfaction thereof within a reasonable time other than
those levies or attachments imposed as a result of Agency activites Nothung heremn shall be
deemed to prohibit Developer from contesting the val:dity or amount of any levy or attachment
nor to limut the remedies available to Developer with respect thereto

412 Mechanics Liens and Stop Notices

Developer shall remove or have removed any mechamcs lien or stop notice made
on any of the Site or any part thereof, or assure the satisfaction thereof as provided heremn other
than those hiens or stop notices imposed as a result of Agency activities If a claim of a lien or
stop notice 1s given or recorded affecting the Improvements, Developer shall withun forty-five
(45) days of such recording and service or within five (5) days of Agency’s demand whichever
fast occurs |

§))] pay and discharge the same, or

(1)  affect the release thereof by recording and delivering to Agency a surety
bond 1n sufficient form and amount, or otherwise, or

(n) notify the Agency thaf a good faith dispute has arisen with respect to the
hen and provide Agency with other assurance which Agency deems, 1n its reasonable discretion,
to be satisfactory for the payment of such lien or bonded stop nofice and for the full and
continuous protection of Agency from the effect of such hien or bonded stop notice

]
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413 Compliance with Labor Laws

With respect to all work performed in the construction, aiteration, demolhtion,
nstallation or reparr of the Project, Developer and Developer’s contractor(s) and
subcontractor(s) shall pay prevailing wages, if apphcable, keep all required records, comply with
applicable maximum hours requirements, comply with applicable apprentice requirements, and
comply with all spphcable regulations and statutory requirements pertamning thereto, all
comphance with the Labor Laws Upon the request of Agency, Developer shall certify to the
Agency that 1t 18 1n comphiance with all Labor Laws The parties acknowledge and agree that the
Agency has no proprietary interest 1n the Project. Accordingly, the Agency makes no warranty
or guaranty to Developer regarding the applicability of Labor Code Section 1720{c)}2) to the
Project. Tn the event that any claim or legal action 1s brought aganst the Developer and/or
Agency pertamnmng to the comphiance of the construction, alteration, demohtion, nstaliation or
repair of the Improvements with any Labor Laws, the Developer shall defend itéelf and, without
cost to the , defend, indemmfy and hold the Agency harmless therefrom. Upon the
Developer's fatlure to defend, indemnify and hold the Agency harmless from such claims, the
Agency ihall b entitled to recover from the Developer all of the Agency 's costs and expenses
incurred on account of such failure, including (but not hmited to) reasonable aftorneys' fees and
costs Each party shall promptly notify the other party of the filing of any such claim or action
and cooperate with the defense thereof The Developer shall not settle or compromise the
defense of such ¢fam or action on behalf of the Agency, or permit a default judgment to be taken
aganst the Agency, without the prior wntten approval of the Agency, which shall not
unreasonably be withheld Developer shall allow representatives of Agency access to 1ts
employment records related to this Agreement during regular business hours to venfy
comphance with these provisions when so requested by Agency

414 Financing of the Improvements
4141 No Encumbrances Except Mortgages and Deeds of Trust

Mortgages and deeds of trust through an Institutional Lender for the
purpose of securing loans of funds to be used for (1) financing the acquisition, predeveloptnent or
development of the Site, (1) financing the construction of the Improvements (ingluding
architecture, engineenng, legal, and related direct costs as well as mdirect hard and soft costs
such as real property taxes, msurance premiums, closing costs, loan carrying costs, costs of
financing and overhead) on or 1n connection with the Site, or (1u) any other purposes necessary
and appropnate.in connection with the Project under this Agreement, shall be permitted before
issuance of the Release of Construction Covenants only with Agency’s prnior written approval 1n
accordance wath Section 206 Any mortgage or deed of trust or other grant of a security interest
1n the Site shall ponstitute a Transfer for purposes of this Agreement The words “mortgage” and
“trust deed” solély as used in this Section 414 1 shall not mclude sale and lease-back and other
means of financing which mnvolve the granting of a security interest

4142 Holder Not Obligated to Construct Improvements

The holder of any mortgage or deed of trust authorized by this Agreement
shall not be obligated by the provisions of this Agreement to construct or complete the

West Culver Lofis DDA 041706 _46 - 5 7

o ey A L e e



Improvements or any portion thereof, or to guarantee such construction or completion, nor shall
any covenant or any other provision in this Agreement be construed so to obhigate such holder
Nothing in this Agreement shall be deemed to construe, permit or authorize any such holder to
devote the Site to any uses or to construct any improvements thereon, other than those uses or
mmprovements provided for or authorized by this Agreement

414.3 Default Notice to Mortgagee or Deed of Trust Holders, Right to Cure

With respect to any mortgage or deed of trust granted by Developer as
provided heremn, whenever Agency may deliver any notice or demand to Developer with respect
to any matenal breach or default by Developer mm completion of construction of the
Improvements, Agency shall at the same time deliver to each holder of record of any mortgage
or deed of trust authonzed by 1ts Agreement a copy of such notice or demand Each such holder
shall (imsofar as the nights granted by Agency are concerned) have the right, at its option, within
sixty (60) days after the expiration of all cure peniods available to Developer to cure or remedy
or commencé to cure or remedy and thereafter to pursue with due diligence the cure or remedy of
any such default and to add the cost thereof to the mortgage debt and the lien of 1ts mortgage If
such defanit shall be a default which can only be remedied or cured by such holder upon
obtaining possession of the Site or any portion thereof and such holder promptly commences and
diligently prosecutes efforts to obtain possession with diligence through a recerver or otherwise,
such holder shall have until sixty (60) days after obtamming possession to cure such default
Notwithstanding anything to the contrary contamned herein, 1n the case of a default which cannot
with dihgence be remedied or cured within sixty (60) days, such holder shall have such
additional tume as reasonably necessary to remedy or cure such default with dihgence but 1n no
event longer that three hundred sixty-five (365) days after receipt of notice hereunder; provided,
further, such holder shall not be required to remedy or cure any non curable default of Developer
(such as an unauthorized attempted assignment or the failure to meet a deadline)

Nothing contained in thus Agreement shall be deemed to permmt or
authorize such holder to undertake or continue the construction or completion of the
Improvements, or any portion thereof (beyond the extent necessary to conserve or protect the
improvements or construction already made) without first having expressly assumed Developer’s
obligations to Agency by written agreement reasonably satisfactory to Agency The holder n
that event shall only be hable or bound by Develaper’s obligations hereunder during the period
that the holder 1s 1n possession of such portion of the Site in which the holder has an interest and,
notwithstanding anything to the contrary contamned 1n this Agreement, shall only be hable to the
extent of 1ts interest 1n such property and the improvements owned by 1t thereon. In addition, the
holder, 1n that event, must agree to complete, in the manner provided 1n this Agreement, the
mprovements to which the lien or title of such holder relates Any such holder properly
completing such improvement shall be entitled; upon comphance with the requirements of
Section 415 of this Agreement, to a Release of Construction Covenants

It 1s understood that a holder shall be deemed to have satisfied the sixty
(60) day time limat set forth above for commencing to cure or remedy a Developer defanlt which
requires title and/or possession of the Site (or portion thereof) if and to the extent any such
holder has withun such sixty (60) day period commenced proceedings to obtamn title and/or
possession and thereafter the holder diligently pursues such proceedings to completion All
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nights and obhgations of a lender or holder pursuant to this Agreement shall also accrue to any
purchaser, assignee or successor of a lender or holder upon acqusition of title to any portion of
the Site by such purchaser, assignee or successor pursuant to a judicial or nonjudicial foreclosure
or a deed 1 heu of foreclosure, or pursuant to a conveyance from a holder by deed 1n heu of
foreclosure In the event of such conveyance to a purchaser, assignee or successor, then Agency
agrees that 1t shall not unreasonably wathhold, condition or delay 1ts approval of further
extensions of time for performance of Developer’s obhgations under this Agreement as
appropnateBut in no event for a period of ime longer than three hundred sixty-five (365) days to
permit such purchaser, assignee or successor to obtamn possession of such property and enter mnto
contracts for the constructron of improvements to complete the development of such property

Breach of any of the covenants, conditions, restrichions, or reservations
contamed 1n thig Agreement shall not defeat or render mvalid the lien of any mortgage or deed of
trust made 1n gt farth and for value as to the Site or any interest theremn, whether or not said
mortgage or d?ﬁ of trust 1s subordmnated to this Agreement, but unless otherwise herein
provided, the tefimg, conditions, covenants, restrictions and reservations of this Agreegient shall
be binding and éffective agamst the holder and any owner of the Site or any portion thereof,
whose title thereto is acquired by foreclosdre, trustee’s sale, or otherwise

No purported modification, amendment and/or termunation of thus
Agreement affecting the nghts of a holder shall be binding upon any holder holding a mortgage
or deed of trust from and after the date of recordation of such mortgage or deed of tfust unless
and until the written consent of such holder 1s obtamed

4144 Failure of Holder to Complete Improvements

In any case where, sixty (60) days after the holder of any mertgage or
deed of trust creating a lien or encumbrance upon the Site or any part thereof tecervés a notice
from Agency of a default by Developer in completion of construction of any of the
Improvements under this Agreement, and such holder has not exercised the option to construct
within the time period set forth i Section 414 3, or i1f it has exercised the option but has
defaulted hereunder and failed to timely cure such default, Agency may, upon thirty (30) days
prior written notice to holder, purchase the mortgage or deed of trust by payment to the holder of
the amount of the unpaid mortgage or deed of trust debt, including principal and interest and all
other sums and advances secured by the mortgage or deed of trust If the ownership of the Site
or any part thereof has vested in the holder and if such holder has not exercised ts night to
assume the obhigations hereunder and commence construction activities, Agency, if 1t so desires,
may purchase such ownership interest from the holder upon payment to the holder of an amount
equal to the sum of the following

(@)  The unpard mortgage or deed of trust debt at the time iltle became
vested 1n the holder (less collection and apphication of rentals and other income recerved during

foreclosure proceedings),

(b) All expenses with respect to foreclosure including reasonable
attorneys’ fees,
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(c)  The expenses, if any (inclusive of general overhead), incurred by
the holder as a direct result of the subsequent management of the Site or part thereof (including
without imitation, mnsurance premiums and real property taxes),

(d) The costs of any improvements made by such holder,

(¢) An amount equvalent to the nterest at the applicable rate
(including, wathout lumitation, interest at the default rate to the extent provided for in the
apphcable loan documents) that would have accrued on the aggregate of the amounts described
n Section (a) from and after the time title became vested 1n holder and 1 Sections (b) through
(d), inclusive, had all such amounts become part of the mortgage or deed of trust debt and such
debt had continued 1n existence to the date of payment by Agency; and

(f)  Any late payment fees and/or prepayment charges imposed by the
lender pursnant to its loan documents and agreed to by Developer

414.5 Right of Agency to Cure Mortgage or Deed of Trust Default

In the event of a matenal, uncured mortgage or deed of trust defaunlt or
breach by Developer prior to the 1ssuance of the Release of Construction Covenants (unless
Developer 18 contesting such default in good faith), Developer shall immediately deliver to
Agency a copy of such mortgage holder’s notice of default If the holder of any mortgage or
deed of trust has not exercised its option to construct within the time peniods set forth 1n Section
414 4, Agency shall have the nght, upon ten (10) days Notice to Developer, but not obligation, to
cure the defgult prior to the completion of any foreclosure In such event, Agency shall be
entitled to redbursement from Developer of all proper direct and actual out-of-pocket costs and
expenseg incutred by Agency in curing such default Agency shall also be entitled to a lien upon
the Site to the extent of such costs and disbursements, provided that any such lien shall be junior
and subardmnate to the mortgages, deeds of trust or any other secunty imnterests granted in
accordance with this Section 414 5 and the Assistant Executive Director, as a conditibn to the
mmposition of 1ts hen, shall execute subordinate agreements to the extent required by the holder
of any such mortgage, deed of trust or other secunty interests

415 Release of Construction Covenants

Within ten (10) business days of receipt by Agency of Notice from Developer that
the construction of the Improvements has been completed 1n conformity with thus Agreement,
Agency shall firmish Developer with the Release of Construction Covenants Agency shill not
unreasonably withhold the Release of Construction Covenants The Release of Construction
Covenants shall be a conclusive determination of satisfactory completion of the construction of
the Improvements and of full comphance with the terms hereof related to such portion of the Site
and the Release of Construchion Covenants shall so staté¢ Any party then owning or thereafter
purchasing, leasing or otherwise acquiring any interest 1n the Site shall not (because of such
ownership, purchase, lease or acquisition) mcur any construction obligation or liabtlity under this
Agreement

The Release of Construction Covenants shall be 1n such form as to permit it to be
recorded 1n the Recorder’s Office of Los Angeles County
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Agency shall not unreasonably withhold a Release of Construction Covenants If
Agency refuses or fails to furmsh the Release of Construction Covenants, after written request
from Developer, Agency shall, within ten (10) business days of wrnitten request therefore, provide
Developer with 8 wnitten statement of the reasons Agency refused or failed to furmsh the Release
of Construction Covenants The statement shall also contain Agency’s opmion of the actions
Developer must take to obtamn the Release of Construction Covenants  If the reason for such
refusal 15 confined to the mmmediate unavailability of specific items or materials or otherwise
constitutes minor unfimshed work for which a cost can be specified, Agency will issue its
Release of Construction Covenants upon the posting of a bond or cash secunty by Developer
with Agency 1n an amount representing one hundred ten percent (110%) of the fair value of the
work not yet completed or other evidence reasonably satisfactory to Agency assuring Agency
that Developer will pay for and complete the same If the reason for such refusal includes other
uncompleted obhgations of Developer under this Agreement which can otherwise be provided
for to the reasonable satisfaction of Agency, Agency will 1ssue its Release of Construction
Covenants ypon Agency’s approval of such measures as will reasonably satisfy Agency that such
obligations will be completed The Release of Construchon Covenants shall not constitute
evidence of comphance with or satisfaction of any obligation of Developer to any holder of any
mortgage (mcluding the obligation of Developer to the Agency under the Agency Loan), or any
msurer of a mortgage securing money loaned to finance the Improvements, or any part thereof
The Release of Construction Covenants 15 not a notice of completion as referred to i Section
3093 of the Califorma C1vil Code

416 Bodily Injury and Property Damage Indemmfication

The Developer agrees to and shall defend, release, indemmfy and hold harmless
the Agency, City and their respective Representatives from and agaimnst any and all Losses and
Liabilities ansing from or as a result of the death of any person or any accident, mjury, loss, or
damage whatsoever caused to any person or to the property of any person which shall occur
directly or indirectly as a result of or 1n connection with the acts of or on behalf of ttig Developer
in connection with the development of the Site and the construction of the Project, mcluding the
Improvements thereon, whether such damage shall occur or be discovered before or after
termination of this Agreement The foregoing indemmty shall not apply to any Losses and
Liabiities resultmg from the neghgence or willful misconduct of Agency, City or their

respective Representatives ,

This indemmfication provision supplements and in no way limuts the scope of the
indemmfication set out elsewhere m this Agreement The mdemmty obligation of Devéloper
under this Section shall survive the expiration or termiation, for any reason, of this Agreement.

417 Indemnification
1

To the full extent permitted by law, Developer shall indemmfy, defend and hold
harmless the Agency, City, and their respective Representatives, from and aganst any and all
Losses and Liabilities, where the same arise out of] are a consequence of, or are 1n any way
attnbutable to, m whole or 1n part, to (1) Developer’s comphance with or failure to comply with
all applicable Governmental Requirements, including all apphcable federal and state labor
standards, including, without limitation, the requirements of Labor Code § 1720 and the Davis
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Bacon Act, (11) defects 1n the design of the Project, including (without imitation) the violation of
any Governmental Requirements, and for defects sn any work done according to the Agency
approved plans, or (in) any other performance or act or failure to perform or act pursuant to or
breach of this Agreement by Developer, or by any individual or entity that Developer shall bear
the legal hability thereof, including but not limited to, officers, agents, employees, contractors or
subcontractors of Developer

Without affecting the nghts of the Agency, the City, and therr respective
Representatives, dnder any provisions of this Agreement, Developer shall not be required to
ndemmfy and hold harmless the Agency, the City, and their respective Representatives, for
hability attributible to the active negligence or mtentional misconduct of Agency, the City, and
their respegfive Representatives, provided such active negligence or intentional misconduct 1s
determined “by agreement between the parties or by the findings of a court of competent
Jurisdiction. In instances where the Agency, the City or therr respective Representatives are
shown to have be#n actively negligent or to have acted with intentional misconduct and where
the Agency, the City, or therr respective Representative’ active negligence or intentional
misconduct accounts for only a percentage of the hability involved, the obligation of Developer
will be for that eiftire portion or percentage of ltabthty not attributable to the active neghgence or
mtentional msconduct of the Agency, the City, or their respective Representatives

Developer agrees to use commercially diligent and reasonable efforts to obtan
executed mndemnity agreements with provisions substantially similar to those set forth here 1n
this section identifying the Agency, the City, or their respective Representatives as named
indemntees from each and every contractor or any other person or entity mvolved by, for, with
or on behalf of Developer in the performance of this Agreement Such imdemnity agreements
may be separate agreements, or, at Developer’s discretion, may consist of indemmfication
provisiens mcluded in Developer’s contract with such third party which such provisions identify
the Agency, the City, or their respective Representatives as named indemmitees In the event
Developer fails to obtain such indemmty obligations from others as required herein, Developer
agrees to be fully responsible to the Agency, the City, or their respective Representatives for all
acts of each and every contractor or any other person or entity involved by, for, with or on behalf
of Developer 1n the performance of this Agreement

Failure of the Agency, the City, or their respective Representatives to momtor
compliance with these requrements 1mposes no additional obhgations on the Agency, the City,
or their respective Representatives and will it no way act as a waiver of any nights hereunder
This obligation to indemmify and defend the Agency, the City, or their respective representatives
as set forth herein 1s binding on the successors, assigns or heirs of Developer and shall survive
the expiration or termination of this Agreement or thus Section 417

500 COVENANTS AND RESTRICTIONS
501 Covenant Regarding Specific Uses

Developer covenants and agrees that Developer shall use the Site to construct the
Project Developer shall be relieved of such covenant and agreement upon the recordation of the
Release of Construction Covenants Developer covenants and agrees that of the twenty four (24)
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Umts m the Project, (1) the twelve (12) Units with street level retal/commercial space
(collectively, the “Live/Work Units”) shall be marketed, held for sale, sold, and held for
occupancy as live/work umts in accordance with Chapter 17 400 060 of the Culver City
Municipal Code entifled “Live/Work Development Standards”, and (1) the remaimng twelve
(12) Umnts shall be held for marketed, held for sale, sold, and held for occupancy as residential
Units (collectively, the “Residential Units™) in accordance with Chapter 17 400 065 of the
Culver City Mumcipal Code entitled “Mixed Use Development Standards”

All uses conducted on the Site, including, without hmtation, all activities
undertaken by the Developer pursuant to this Agreement, shall conform to all applicable
provisions of the Redevelopment Plan, the Culver City Mumeipal Code and any other applicable
Governmental Requirements Developer makes no representation or warranty with respect to the
sale of the umts (though Developer does make certain covenants with respect to the sale and
marketing of the Unnis m Section 602), and Developer’s mability to sell the Umts, despite 1ts
commercially reasonable diligent efforts to do so, ts not a default hereunder

502 Covenants Regarding Maintenance '

Developer shall mamntain the Site and all Improvements thereon, mcluding
lighting and signage, 1n good condition, free of debns, waste and graffiti, reasonable weas-and
tear excepted, and m comphance with the terms of the Redevelopment Plan and with all
apphicable provisions of the Culver City Mumicipal Code Upon the recordation of the Release of
Construction Covenants, Developer shall cause the HOA to covepant to mamtain the common
area portion of the Improvements and landscaping on the Site in accordance with the
“Maintenance Standards,” as heremnafier defined Such Maintenance Standards shall apply to all:
buwildmgs, signage, hghting, landscaping, irngation of landscaping, architectural elements
identifying the Site and any and all other common area of the Improvements on the Site To
accomphish the mamntenance, Developer and/or the HOA shall covenant to esther staff or contract -
with and hire licensed and quahfied personnel to perform the maintenance work, including the
provision of laber, equipment, matenials, support facilities, and any and all other items
reasonably necesstiry to comply with the requirements of this Agreement

The Developer and/or the HOA and 1ts mamtenance staff, contractors or
subcontractors shall covenant to comply with the following standards (the “Maintenance
Standards™)

(a) The Site shall be mantaned m conformance and 1n compliance with the
approved bulldng permut drawings, and reasonable mauntenance standards for simular,
nerghboring structures, mcluding but not limited to pamnting and cleaning of all exterior surfaces,
as necessary, and other exterior facades compnsing all pnivate mmprovements and public
mmprovements to the curbline The Site shall be mamntained in good condition and 1n accordance
with the custom and practice generally apphicable to comparable developments

(b) Landscape mamntenance shall include, but not be hmited to
watering/irrigation, fertilization, mowing, edging, trrmmung of grass, tree and shrub pruming,
trrmming and shaping of trees and shrubs to maintain a healthy, natural appearance and safe road
conditions and wisibility, and 1mgation coverage, replacement, as needed, of all plant matertals,
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control of weeds 1n all planters, shrubs, lawns, ground covers, or other planted areas, and staking
for support of trees

(¢  Clean up mamtenance shall include, but not be limited to mantenance of
all sidewalks, paths and other paved areas in clean and weed free condition, maintenance of all
such areas clear of dirt, mud, trash, debrs or other matter which 1s unsafe or unsightly; removal
of all trash, hitter and other debris from improvements and landscaping, as necessary, prior to
mowing, clearance and cleaning of all areas mantamed pnor to the end of the day on which the
mamtenance operations are performed to ensure that all cuttings, weeds, leaves and other debns
are properly disposed of by maintenance workers

Agency agrees to notfy Developer or the HOA, as successor m 1nterest to the
Developer, mn wrting if the condition of the Site does not meet with the Mantenance Standards
specified herem and to specify the deficiencies and the actions required to be taken by Developer
and/or the HOA to cure the deficiencies Upon notification of any maintenance deficiency,
Developer and/or the HOA shall have thirty (30) days within which to correct, remedy or cure
the deficiency, unless such deficiency cannot be reasonably corrected, remedied or cored-within
such period, m which case, such period shall be extended for such time as i$ necessary to
accomplish the same provided that Developer and/or the HOA 1s dihigently pursumg such
correction, remedy or cure If the written notification states the problem 1s urgent relating to the
public health and safety of the City or Agency, then Developer and/or the HOA shall have forty
eight (48) hours to commence curing the problem In the event Developer and/or the HOA does
not maintain the Site n the manner set forth heremn and 1n accordance with the Maintenance
Standards specified heremn, Agency shall have, mn addition to any other nghts and remedies
hereunder, the nght to mantam the Site, or to contract for the correction of such deficiencies,
after wnitten notice to Developer and/or the HOA, and Developer and/or the HOA shall be
responsible for the payment of all such reasonable out of pocket third party costs mecurred by
Agency Any notice given by the Agency under this Section 502 must specify mn bold and
conspicuous type that Agency 1s delivering the notice pursuant to Section 502, and Developer’s
and/or HOA’s failure to act within the required ime period will entifle the Agency to exercise
the self-help rights granted under this Section 502

503 Covenants Regarding Redevelopment Plan, Nondiscrimination

Developer covenants and agrees for itself, its successors, 1ts assigns, and every
successor 1 mterest to the Site or any part thereof that Developer, and 1ts successors and
assignees, shall devote the Site to the uses specified m the Redevelopment Plan, the Developer
Declaration, and this Agreement for the periods of time specified therein The foregoing
covenants shall run with the land

' Developer covenants by and for itself and any successors m interest that there
shall be no discrimination aganst or segregation of any person or group of persons on account of
race, color, creed, religion, sex, martal status, national ongin or ancestry m the sale, lease,
sublease, transfer, use, occupdncy, tenure or enjoyment of the Site or any part thereof, mcluding
without lumitation the Umits, hor shall Developer itself or any person claiming under or through
them establish or permut any such practice or practices of discrimmation or segregation with
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reference to the selection, location, number, use or occupancy of tenants, lessees, subtenants,
sublessees or vendees of the Site or the Umts The foregoing covenants shall run with the land

Developer shall refrain from restricting the rental, sale or lease of the Site or any
part thereof, 1pcluding without hmitation the Units, on the basis of race, color, religion, sex,
marital status, ancestry or national onigin of any person All such deeds, leases or contracts shall
contain or be subject to substantially the following nondiscrimination or nonsegregation clauses

(@) Indeeds “The grantee heremn covenants by and for himself or herself, lus
or her heirs, executors, admimstrators and assigns, and all persons claiming under or through
them, that there shall be no discrimination agamnst or segregation of, any person or group of
persons on acgount of race, color, creed, rehgion, sex, marital status, national origin or ancestry
in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of the land heremn
conveyed, nor shall the grantee or any person claaming under or through him or her, establish or
permit any such practice or practices of discimination or segregation with reference to the
selection, locatien, number, use or occupancy of tenants, lessees, subtenants, sublessees or
vendees 1n the land herein conveyed The foregoing covenants shall run wath the land »

(b) Inleases “The lessee herein covenants by and for himself or herself, hus
or her heirs, executors, admimstrators, and assigns, and all persons claiming under or through
him or her, and this lease 13 made and accepted upon and subject to the following condttions,

That there shall be no discnmination agamnst or segregation of any person or
group of persons, on account of race, color, creed, religion, sex, martal status, national origm, or
ancestry m the leasing, subleasing, transfernng, use, occupancy, tenure, or enjoyment of the
premuses herem leased nor shall the lessee himself or herself, or any person claiming under or
through him or her, establish or pernut any such practice or practices of discrnmination or
segregation with reference to the selection, location, number, use, or occupancy of tenants,
lessees, sublessees, subtenants, or vendees 1n the premises herein leased

(c) Incontracts *“There shall be no discrimination aganst or segregation of,
any person, or group of persons on account of race, color, creed, religion, sex, marital status,
national ongn, or ancestry, 1n the sale, lease, sublease, transfer, use, occupancy, tenure or
enjoyment of the premises, nor shall the transferee himself or herself or any person claimng
under or through hum or her, establish or permt 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 premuses ”

504 Effect of Violation of this Agreement After Completion of Construction

Agency 1s the beneficiary of the terms and provisions of this Agreement and of
the covenants running with the land, for and in 1ts own nght and for the purposes of protecting
the interests of the commumty and other parties, public or private, in whose favor and for whose
benefit this Agreement and the covenants runmng with the land have been provided, without
regard to whether Agency has been, remains or 1s an owner of any land or interest theremn mn the
Site or 1n the Project Agency shall have the night, if the Agreement or covenants are breached,
to exercise all rights and remedies, and to mantain any actions or swts at law or in equity or
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other proper proceedings to enforce the curing of such breaches to which 1t or any other
beneficianes of this Agreement and covenants may be entitled. The covenants contained mn this
Agreement shall remain 1n effect unti] the 1ssuance of the Release of Construction Covenants for
the completion of the construction of the Improvements, except for the following

(a) The covenants pertamning to the general use and operation of the Site, as
set forth 1n Section 501, shall remain 1n effect for the term of the Redevelopment Plan

(b)  The covenants pertamning to mamtenance of the Site and all improvements
thereon, as set forth in Sectton 502, shall rematn 1n effect for the term of the Redevelopment
Plan.

(¢) The covenants aganst discrimination, as set forth mn Section 503, shall
remain 1n effect 1 perpetuity

600 DEVELOPER SALE OF UNITS AND OTHER COVENANTS
601 Formation of HOA, Recordation of HOA CC&Rs

Developer shall form a nonprofit mutual benefit corporation and a home owners’
association for the Project and purchasers of the Umts 1 accordance with the Davis-Stirhng
Common Interest Development Act (Califorma Civil Code Sections 1350 through 1376) (the
“CID Law™) Developer shall prepare the HOA CC&Rs The HOA CC&Rs shall provide that
the Agency 1s a third party beneficiary thereof with the right to enforce the covenants contamed
therein, and that the HOA CC&Rs shall not be amended 1n any material respect without the
written consent of the Agency, not to be unreasonably withheld, conditioned or delayed Prior to
finahzation and submuttal of the HOA CC&Rs, Developer shall obtain the Agency’s approval of
the HOA CC&Rs, which approval shall not be unreasonably withheld, conditioned or delayed

Developer shall submit the HOA CC&Rs to the Department of Real Estate and
otherwise comply with the CID Law and all other apphicable Governmental Requirements 1n
connection with the formation of the HOA Developer shall amend or cause to be amended the
HOA CC&Rs as required by the CID Law upon transfer of the Units to the non profit mutual
benefit corporation or the third party purchasers thereof, respectively Notwithstanding the
foregoing, Developer shall not amend the HOA CC&Rs without the prior written approval of the
Agency

602 Intentionally Omitted
603 Release of Units for Sale

‘  Developer shall commence marketing the Unmits as soon as 1t deems 1t

commercially reasonable to do so, but in no event later than mnety (90) days prior to the
expected date of receipt of a certlﬁéate of occupancy from the City Developer shall release for
sale the first phase of six (6) Umts not later than mnety (90) days prior to the expected date of
recetpt of a certificate of occupancy from the City Developer shall also use commercially
reasonablle dlhgent efforts to enter into sales contracts for the Umts as soon as reasonably
possible
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604 Conditions Precedent to Developer’s Sale of the Units

In addition to the other requirements with which Developer must comply under
this Agreement, as conditions precedent to Developer’s close of escrow for the sale of each Uit
m the Project, Developer shall have completed each of the following prior to the sale of any
Unt

(8) Insurange Developer shall have provided to the Agency’s Assistant
Executive Director insurance certificates conforming to Section 308 hereof and shall have
demonstrated to Agency that during the time that the Units are being sold and subsequent to the
conveyance of control of the HOA to the homeowners, the Project and each of the Umits shall be
adequately insured

(b)) HOA CC&Rs Developer shall have prepared and submufted to the
Agency, and Agency shall have approved, the CC&Rs for the HOA formed in accordance with
Section 601 for the Umnits

(¢)  Certificate of Occupancy Developer shall have processed and obtamed
all of the Project entitlements, including, without hmitation, a certificate of occupancy 1ssued by

the City

(d)  Intentiopally Opmtted.

(¢) Developer Declaration. The Developer Declaration shall have been
rescinded solely with respect to the individual unit proposed for sale

§9) Buyver Declaration Developer shall have had the proposed Quahfied
Buyer(s) execute an appropriate Declaration and delivered such executed Declaration to escrow
with instructions that such Declaration be recorded immediately after the grant deed conveyng
title to the Ut to the Qualified Buyer, and Developer shall have provided Agency with evidence
thereof

(8) No Defanlt Developer shall not be in default of any of its material
obligations under the terms of this Agreement beyond the expiration of any notice and cure
period, and all representations and warranties of Developer contained heremn shall be true and
correct 1n all matenal respects

(h)  No Lihigation. No litigation shall be pending or threatened by any thard
parties which seeks to enjomn the Project or the transactions contemplated heremn or to obtain
damages 1n connection with this Agreement

§)) Payments Developer shall have timely made all payments required to be
made tinder the Promussory Note, Construction Loan and any other financing secured by the Site

( {)] Release of Construction Covenants Developer shall have apphied for and
obtamnéd the Release of Construction Covenants '
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(k)  Escrow Instructions Developer shall have mstructed the escrow agent for
the sale of the Unit to disburse from the sales proceeds an amount equal to the Unit Sale Note
Payment to the Agency

The foregong items together constitute the Agency’s conditions precedent to
Developer’s sale of any of the Units Developer’s sale of a Unit without the prior satisfaction or
affirmative written waiver of the foregommg by Agency shall constitute a Default under thus
Agreement

605 Disclosures to Home Buyers

Developer shall make all disclosures required by apphcable Governmental
Requirements to third party purchasers of a Unit Developer shall disclose to all third party
purchasers of a Unut that certain of the Umts must be occupied and used as hvefwork units in
accordance with the Mixed Use Ordinance, and Developer must obtain a wntten confirmation
from the third party purchasers of a Unit of such disclosure

606 Recordation of Declarations

Developer covenants and agrees that upon the sale of each Umit, 1t shall cause the
Qualified Buyer to execute and deliver to Developer an appropriate Declaration and Developer
shall cause such Declaration to recorded immediately after the recordation of the grant deed
conveying title of the Umit to the Quahfied Buyer

700 DEFAULTS, REMEDIES AND TERMINATION
701  Defaults - General

Subject to the extensions of time set forth in Section 806, each of the following
which 1s not cured within the apphcable period set forth below shall be a “Defanlt” under this
Agreement

(&)  Developer or Agency matenally fails to comply with any provision
contained 1n this Agreement, or

(b) The occurrence of any defanlt under any of the other Agency Loan
Documents or any other agreement secured by an interest m the Site (including, without
hmutation, any Construction Loan) following the expiration of any applicable notice or cure

peniod, or

(©) Construction of the Improvements 1s abandoned, or any element of the
Improvements 1s not completed within the ime allocated for 1t 1n the Schedule of Performance or
the Improvements are not completed by the date set forth in the Schedule of Performance, or

(d)  Construction of the Improvements 1s halted prior to completion for any
peniod of thurty (30} consecutive days for any cause which 1s not described in Section 806, or
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(e) A court of competent junisdiction enters an order enjoimng construction of
the Improvements, or such a court or an authonized governmental agency orders that sale of the
Umts be suspended or halted, or any required approval, license or permut 1s withdrawn or
suspended, #nd the order, withdrawal or suspension remains 1n effect for a period of thurty (30)
days, or

() There exists a default, after the expiration of any apphicable notice or cure
pertods, under the architectural contract for the Project, any engineenng contract for the Project,
the Construction Contract or any other matenal contract for or pertaimng to the construction of
the Improvements, or

(8)  Any surety obligated for any Improvements 1s called upon fo perform its
obhgations, or

(h) Developer or Agency 1s 1 default under any of the Agency Loan
Documents after the expiration of any applicable notice or cure penod, or

0 The fatlure of Urban Equity Properties, LLC or Bayview Equittes, LLC to
make the Capital Contnibutions (as defined 1n the Limited Liability Company Agreement of
West Culver Lofts, LLC dated January 1, 2006 (excluding any amendments which may be
effected subsequent to Januvary 1, 2006)) 1 a timely manner and 1n such amounts as are requred
by the Limuted Liability Company Agreement of West Culver Lofts, LLC dated January 1, 2006
(excluding any amendments which may be effected subsequent to January 1, 2006) which
impatrs the ability of the Developer to perform under this Agreement, or

® A return of Capital Contnibutions (as defined m the Limted Liability
Company Agreement of Developer) 1s made by Developer without the prior written approval of
Agency prior to the completion of the construction of the Improvements, provided however, the
remmbursement of costs by the Construction Lendér from Construchion Loan proceeds shall not
constitute a return of capital hereunder, or

(k) A distnbution of Net Cash Flow (as defined in the Limited Liabihity
Company Agreement of Developer) 1s made by Developer without the prior written approval of
Agency prior to the completion of the construction of the Improvements, or

{4] Developer 1s unable to pay its debts as they become due, or a petition 18
filed 1n bankruptcy, or other bankruptcy or similar proceeding 18 commenced by or agamnst
Developer or any guarantor of Developer under any applicable bankruptcy, insolvency or similar
law now or hereafter in effect, or Developer commences any dissolution, hiqudation or
termination pursuant to Article 17 of the Limuted Liability Company Agreement of Developer

The njured Party shall give wntten 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, and except as otherwise expressly provided in this Agreement, the 1njured Party
may not institute proceedings against the Party in default until therty (30) days after giving such
notice Fatlure or delay in giving such notice shall not constitute a waiver of any Default, nor
shall 1t change the time of Default
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If the Default 1s not cured or commenced to be cured and thereafter dihgently
pursued to completion by the defaulting Party within thirty (30) calendar days after service of the
Notice of Default, or 1f such default 1s not a monetary default and cannot reasonably be cured
within such thirty (30) day period, if the other party immediately, with due dihigence,
commences to cure, correct or remedy such failure or delay withun thirty (30) days and has not
completed such cure, correction or remedy within ninety (90) days, such failure shall constitute
an “Event of Default” under this Agreement and the defaulting Party wall be lhiable to the other
Party for any damages caused by the Default and other relief as 1s afforded by applicable
Governmental Requarements

702 Institution of Legal Actions

In addition to any other rights or remedies, either Party may institute legal action
to cure, correct or remedy any default to recover damages for any Default, or to obtamn any other
remedy consistent with the purpose of thus Agreement To the extent permitted by law, such
legal actions must be instituted i the Superior Court of the County of Los Angeles, State of
Cahiforma, 1n an appropriate Mumcipal Court 1n that County, or 1n the Federal District Court 1n
the Central District of Califorma

703 Termination by Developer Prior to Conveyance
In the event that Developer 1s not in Default and prior to the Closing

(@) Agency does not (or demonstrably cannot) deliver title to any portion of
the Site pursuant to the Grant Deed 1n the manner and condition set forth herein on or before the
Outside Closing Date, or

(b)  Agency 1s 1n Default and has failed to cure the Default within thurty (30)
days after receipt of Notice of Default, or

(c)  one or more of Developer’s Condition Precedent to Closing 1s not satisfied
on or before the Outside Closing Date,

then this Agreement may, at Developer’s option, be terminated by Notice to
Agency From the date of the Notice of termnation of thuis Agreement by Developer to Agency
and thereafter this Agreement shall be deemed terminated and there shall be no further rnights or
obligations between the Parhies Upon such termination by Developer, all monies er documents
deposited by any Party into Escrow shall be returned to the Party making such deposit. In the
event that the Agreement 1s terminated due to Default of Agency, Agency shall pay all escrow
cancellation costs [f this Agreement 1s terminated for any other reason, the Parties shall each
pay one-half of the escrow cancellation costs

704 Termnation by the Agency Prior to Conveyance

In the event that Agency 1s not 1n Default and prior to the Closing either
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(@)  Developer does not accept title to any portion of the Site pursuant to the
Grant Deed 1n the manner and condition set forth heremn on or before the Outside Closing Date,
or

(b)  Developer 15 1n Default and has failed to cure the Default within thirty
(30) days after receipt of Notice of Default, or

(c)  one or more of Agency’s Conditions Precedent to Closing 1s not satisfied
on or before the Qutside Closing Date, or

(d) Developer assigns or Transfers or attempts to assign or Transfer this
Agreement (or any rights herein), or sells, Transfers, conveys, assigns, or leasés the whole or any
part of the Site (or any portion thereof) or of the Improvements to be constructed theréon, except
for a Pernutted Transfer, or undergoes a Change of Control 1 violation of this Agreement, and
afier the Agency delivers a wntten demand to the Developer to void, cancel, résend and
terminate such Transfer or Change of Control within thirty (30) days after the date of receipt of
such demand, sach Transfer or Change of Control 1s not voided, cancelled, rescided and
terminated within said thirty (30) day period, or

(¢)  Developer fails to submit to the Agency in accordance with the Schedule
of Performance the Site plan concept drawings and/or the final drawings and related documents
as required by Sections 402 and 403 of thus Agreement or the Evidence of Financing as required
by Section 314 of this Agreement, and after Agency delivers a written demand to the Developer
to cure such failure within thirty (30) days after the receipt of such demand and such failure 1s
not cured within sad thirty (30) day penod,

then this Agreement may, at Agency’s option, be termmnated by Notice to
Developer From the date of the Notice of termination of this Agreement by Agency to
Developer and thereafter this Agreement shall be deemed termuinated and there shall be no
further rights or obligations between the Parttes Upon such termination by Agency; all momes
or documents deposited by any Padrty into Escrow shall be returned to the Party makirig such
deposit In the event that the Agreement 1s terminated due to Default of Developer, Developer
shall pay all escrow cancellation costs If this Agreement 1s terminated for any other reason, the
Parties shall each pay one-half of the escrow cancellation costs

705 Applicable Law

L3

The laws of the State of Cahformia shall govern the interpretation and
enforcement of this Agreement

706  Acceptance of Service of Process

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

In the event that any legal action 1s commenced by the Agency aganst the
Developer, service of process on the Developer shail be made by personal service upon an
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officer or member of the Developer or mn such other manner as may be provided by law, and
shall be valid whether made wathin or without the State of Califorma.

707 Rights and Remedies Are Cumulative

Except as otherwise expressly stated in this Agreement, the nghts and remedies of
the Parties are cumulative, and the exercise by either Party of one or more of such nghts or
remedies shall not preclude the exercise by 1t, at the same time or different times, of any other
rights or remedies for the same default or any other default by the other Party

708 Damages

If exther the Developer or the Agency defaults with regard to any of the provistons
of this Agreement, the non-defaulting Party shall serve written Notice of such Default. upon
defaulting party If the Default 1s not cured or commenced to be cured by the defaulting party
within thirty (30) days after service of the Notice of Default, the defaulting party shall be liable
to the other party for any damages caused by such Default

709 Consequential Damages

Without limiting the generality of the foregoing, neither Developer nor Agency
shall n any event be entitled to, and Developer and Agency, each hereby waives, any right to
seek consequential damages of any kind or nature from the other party, or City arising out of or
in connection with this Agreement, and 1n connection with such waiver Developer and Agency
are familiar with and hereby waive the provision of Section 1542 of the Califorma Civil Code
which provides as follows

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO
EXIST IN HIS FAVOR AT THE TIME OF EXECUTING THE
RELEASE WHICH IF KNOWN BY HIM MUST HAVE MATERIALLY
AFFECTED HIS SETTLEMENT WITH THE DEBTOR.”

710  Specific Performance

If exther the Developer or the Agency defaults under any of the provisions of this
Agreement, the non-defaulting party shall serve wmntten Notice of such Default upon the
defaulting party If the Default 1s not commenced to be cured by the defaulting Party within
thirty (30) days of service of the Notice of Defauit, the non-defaulting Party at its option may
mstitute an action for specific performance of the terms of this Agreement. ‘

The nghts established 1n this Section 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 1n addition to any other nght, power and remedy authorized herein or
now or hereafter existing at law or 1 equaty
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711 Inaction Not a Waiver of Default

Any failures or delays by either Party 1n asserting any of 1ts nights and remedaes as
to any Default shall not operate as a waiver of any Default or of any such nights or remedaes, or
deprive erther such Party of its right to institute and maintain any actions or proceedings which 1t
may deem necessary to protect, assert or enforce any such nghts or remedies at any time

712 Attorneys’ Fees

In any action between the Parties to interpret, enforce, reform, modify, rescind or
otherwise 1n connection with any of the terms or provisions of this Agreement, the prevailing
Party mn the action or other proceeding shall be entitled, 1n addition to damages, mjunctive rehef
or any other rehief to which 1t rmght be entitled, reasonable costs and expenses meludihg, without
hmitation, htigation costs, expert witness fees and reasonable attorneys” fees

As used 1n this Agreement, the terms “attorneys’ fees” or “attorneys’ fees and
costs” means the fees and expenses of counsel to the Parties hereto (ineluding,: wathout
limitation, m-house or other counsel employed by Agency) which may mclude
duplicating and other expenses, air freight charges, and fees billed for law clerks, and
others not admutted to the bar but performing services under the supervision of an attbeney. gm
terms “attorneys’ fees” or “attorneys’ fees and costs” shall also include, without lumtation; all
such fees and expenses ncurred with respect to enforcement of judgments, appeals, mh;trﬁhm?
and bankruptcy proceedings, and whether or not any action or proceeding 1s brought with respect
to the matter for which said fees and expenses were incurred

713  Right of Reverter

The Agency shall have the additional right, at its option, to re-enter and take
possession of the Site conveyed by the Agency to the Developer, with all improvements.
and revest in the Agency the estate theretofore conveyed to the Developer 1if, after Conveyance
of title and prior to recordation of the Release of Construction Covenants, the Deveﬂaper {or1ts
successors 1n mnterest)

(a)  Fals to proceed with the construction of Improvements as required by this
Agreement for a period of three (3) months, plus any extension as may be granted pursuant to
Section 806 of this Agreement, after written notice thereof from the Agency

(b)  Abandons or substantially suspends construction of improvements for a
peniod of three (3) months after written notice of such abandonment or suspension from the
Agency

(c)  Transfers or suffers any involuntary Transfer of the Site, or any part
thereof, 1n violation of this Agreement

Such nght to repurchase, re-enter and repossess shall be subject to and be lnuted
by and shall not defeat, render mnvalid, or lumt
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)] Any mortgage, deed or trust or other security instrument permutted by this

Agreement

(1)  Any nghts or interests provided 1n this Agreement for the protection of the
holder of such mortgages, deeds of trust or other secunty instruments

The Grant Deed shall contain appropnate reference and provision to give effect to
the Agency's right, as set forth in this Section 713 subject to the foregoing provisions

Upon 1ssuance of a Release of Construction Covenants for the Improvements to
be constructed on any applicable portion of the Site, the Agency’s nght to reenter, terminate and
revest as to such portion of the Site shall termunate, and the Agency shall only be enfitled to
reenter, terminate and revest with respect to the other parcels within the Site for which no
Release of Construction Covenants has been 1ssued.

Upon the revesting in the Agency of title to the Site as provided 1n this Section
713, the Agency shall, pursuant to its responsibilities under State law, use 1ts best.efforis to resell
the Stte or part thereof as soon and 1n such manner as the Agency shall find feasible and
consistent with the objectives of such law and of the Redevelopment Plan to a qualified and
responsible party or parties (as determimed by the Agency), who will assume the obligation of
making or completing the Improvements, or such improvements 1n their stead as shall be
satisfactory to the Agency and in accordance with the uses specified for such Site or part thereof
1n the Redevelopment Plan. Upon such resate of the Site, the proceeds thereof shall be applied

(x)  First, to reimburse the Agency on 1ts own behalf or on behalf of the City
for all reasonable and necessary costs and expenses mcurred by the Agency, mncluding but not
limited to, salanes of personnel employed or utihzed in connection with the recapture,
management and resale of the Site or part thereof (but less any income denived by the Agency
from the Site or part thereof 1n connection with such management), all taxes, assessments and
water and sewer charges with respect to the Site or part thereof (or, 1n the event the Site 1s
exempt from taxation or assessment or such charges during the period of ownership to such
taxes, assessments or charges (as determuned by the City assessing official) as would have been
payable 1f the Site were not so exempt), any payments made or necessary to be made to
discharge to prevent from attaching or being made any subsequent encumbrances or liens due to
obligations, defaults or acts of the Developer, 1ts successors or transferees, any expenditures
made or obligations incurred with respect to the making or completion of the improvements or
any part thereof on the Site or party thereof, and any amounts otherwise owing the Agency by
the Developer and 1ts successor or transferée, and

(y)  Second, to recmburse the Developer, 1ts successor or transferee up to the
amount equal to (1) the sum of the purchase price paid to the Agency by the Developer for the
Site, (2) the costs incurred for the development of the site and for the improvements existing on
the site at the time of the re-entry and repossession, less (3) any gains or income withdrawn or
made by the Developer from the Site or the improvements thereon

(z)  Fmnally, any balance remaming after such rexmbursements shall be retained
by the Agency as 1its property
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To the extent that the nghts established 1n this Section mvolves a forfeiture, the
rights of the Agency hereunder must be strictly interpreted n favor of the Agency, the party for
whose benefit th night of reverter 1s created The right of reverter and other rights established 1n
this Section are to be interpreted in light of the fact that the Agency will convey the Site to the
Developer for development of the Project as set forth herein and not for speculation.

800 GENERAL PROVISIONS
801 Notices, Demands and Communications Between the Parties

Unless otherwise specified in this Agreement, 1t shall be sufficient service or
giving of any natice, request, certificate, demand or other communication 1f the same 18 sent by
(and all notices required to be given by mail will be given by) first-class registered or certified
mail, postage prepaid, return receipt requested, or by private couner service which provides
evidence of delivery Unless a different address 1s given by any party as provided m this
Section, all such commumcations will be addressed as follows

To Agency Culver City Redevelopment Agency
Attn Susan Evans, Assistant Executive Drrector
9770 Culver Boulevard
Culver City, CA 90232-0507

Copy to Letbold, McClendon & Mann, P C
Attn Barbara Zeid Leibold, Esq
23422 Mill Creek Drive, Smte 105
Laguna Hills, Cahforma 92653

To Developer West Culver Lofts, LLC
c/o Urban Equity Partners, LLC
Attn Robert C Little, Jr
203 Argonne Avenue, B-145
Long Beach, CA 90803

Copy to The Krasnove Law Firm
838 Carson Street, Smte 210
Torrance, CA 90503
Attention Edward Krasnove, Esq

Any Notice shall be deemed received as of the date of delivery or rejection as
evidenced by a return receipt or courter evidence

802 Subordmation of Indebtedness and Agency and City

Any indebtedness of the Agency and the City to the Developer created by this
Agreement 1s subordinate to any pledge of tax increments to the bondholders of any tax
increment bonds which have been or may hereafter be 1ssued by the Agency and/or the City
The Parties hereby agree to execute any and all ancillary documents as may reasonably be
requested by any bondholder or other purchaser of bonds, notes or other forms of indebtedness of
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the Agency entitled to receive the tax increment revenues for the repayment of any other
ndebtedness of the Agency for which the tax increment revenues have been or may hereafter be
pledged

803 Conflicts of Interest

No member, official or employee of the Agency shall have any direct or indirect
interest n this Agreement, nor shall such member, official or employee participate 1 any
decision relating to the Agreement which 1s prohibited by law

804 Warranty Against Payment of Consideration for Agreement

The Developer warrants that 1t has not paid or given, and will not pay or give, any
third person any money or other consideration for obtaining this Agreement, other than normal
costs of conducting business and costs of professional services such as project managers,
architects, engineers, attorneys, and public relations consultants

805 Nonliability of Officials and Employees

No member, official or employee of the Agency or Developer shall be personally
hable to the other party, or any successor 1n 1nterest, i the event of any default or breach by the
Agency or the Developer, as the case may be, or for any amount which may become due to the
Developer or the Agency, as the case may be, or successor or on any obligation under the terms
of this Agreement

806 Enforced Delay, Extension of Times of Performance

In addition to specific provisions of this Agreement, performance by erther party
hereunder shall not be deemed to be 1n default where delays or defaults are due to war;
msurrection, strikes, lockouts, nots, floods, earthquakes, fires, casualties, acts of God, acts of the
public enemy; acts of terrornism, epidemics, quarantine restrictions, freight embargoes; lack of
transportation, governmental restrichons or prionty; litigation, unusually severe weather,
mability to secure necessary labor, matenals or tools, delays of any contractor or supphier, acts of
the other party, acts of failure to act of any public or governmental agency or entity (other than
that acts or failure to act of the Agency or the City shall not excuse performance by the Agency)
or any other causes beyond the control or without the fault of the party claiming an extension of
time to perform An extension of time for any such cause shall only be for the period of the
enforced delay, which period shall commence to run from the time of the commencement of the
cause, if notice by the party claiming such extension 1s sent to the other party within thirty (30)
days of the commencement of the cayse Tmmes of performance under thus Agreement may also
be extended mn wrting by mutual agreement of the Agency and the Developer That
notwithstanding, 1f said prevention or delay extends for one (1) year, any party, by notice 1n
writing to the other, may termmate this Agreement. If, however, notice by the party claiming
shch extension 1s sent to the other party more than thirty (30) days after the commencement of
the cause, the period shall commence to run thirty (30) days prtor to the date of the giving of
such notice Notwithstanding any provision of this Agreement to the contrary, the lack of
funding to complete the development of the Site shall not constitute grounds of enforced delay
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pursuant to this Section 806 nor shall this Section 806 operate to delay any payments due on the
Promussory Note

807 Inspection of Books and Records

The Agency or 1ts designee has the night at the Agency's sole cost and expense,
and at all reasonable times during regular business hours, after not less than seventy two (72)
hours prior notice, to mspect the books and records and other related documents of the Developer
pertaining to the satisfaction of their obligations hereunder as reasonably necessary for purposes
of enforcing the provisions of this Agreement, including, without hmtation, the Promissory
Note Such books, records and related documents shall be mamtaned by tlie Developer at
locations as agreed by the Paries Throughout the term of this Agreement, the Developeg shall
submut to the Agency reasonable written progress reports as and when reasonably requiested by
Agency on all matters pertaining to the Project. Such inspection shall behmwﬂmndimore
thanonetlmedurmganycalendarquarterandshallbeoonductedmsuchamiﬁwanto
mnmze interference with the day to day operation of the Developer' business

808 Plans and Data

If this Agreement 1s terminated by the Developer pursuant to Sectma ‘&3, the
Agency shall have the right but not the obligation to purchase from DGV
drawings, studies and related documents concerning the Project within Dweloper on
and control, without any representation or warranty whatsoever as to thetr tryth, ascuracy or
completeness The purchase price for all or any part of such materials shall be their qost to
Developer, less amounts already disbursed to the Developer from the Agency Loan for such

purposes

If this Agreement 1s terminated by Agency pursuant to Section 704, then, pursuant
to the exercise of Agency’s nghts under the Assignment of Plans, Reports and Data, Developer
shall deliver to Agency any and all plans, drawings, studies and related documents concermng
the Project within Developer®s possession and control, without representation or warranity Upon
dehivery to the Agency, the Agency shall have the nght to use such materials as 1t deems
necessary and appropnate to fulfill the purposes of this Agreement without obligation to
Developer

809 Approval by Agency and Developer

Approvals required of the Parties shall be given within the time set forth 1n the
Schedule of Performance or, if no time 1s given, within a reasonable tme Wherever this
Agreement requires the Agency or Developer to approve any contract, document, plan, proposal,
specification, drawing or other matter, such approval shall not bé unrecasonably withheld,
conditionéd or delayed In the event that a Party declmes to approve any contract, document,
plan, proposal, specification, drawing or other matter, such demal shall be in wniting and shall
include the reasons for such dental The Party considering the request for such approval shall use
commercially reasonable efforts to respond to such request for approval mthm thirty (30) days
of receapt unless expressly provided ‘to the contrary herein
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810 Relationship Between Agency and Developer

The Parties agree that the Developer, 1 the performance of this Agreement, shall
act as and be an mndependent contractor and shall not act 1n the capacity of an agent, employee or
partner of the Agency or of the City It 1s hereby acknowledged that the relationship between the
Agency and the Developer 1s not that of a partnership or joint venture and that the Agency and
the Developer shall not be deemed or construed for any purpose to be the agent of the other
Developer and Agency agree to indemm{y, hold harmless and defend the other Party from any
claam made aganst the Agency or the Developer, as the case may be, ansing from a claimed
relationship of partnership or joint venture between the Agency and the Developer with respect
to the development, operation, maintenance or management of the Project on the Site, the
mprovements developed thereon by Developer, or the sale of the Umts by Developer to third
party purchasers

811 Real Estate Brokerage Commission

Agency and Developer each represent and warrant to the other that no broker or
finder 1s entitled to any commussion or finder’s fee in connection wath this transaction, and each
agrees to defend and hold harmless the other from any claim to any such commission or fee
resulting from any action on s part

812 Computation of Time

The time 1n which any act 1s to be done under this Agreement 1s computed by
excluding the first day (such as the day escrow opens), and including the last day, unless the last
day 1s a holiday or Saturday or Sunday, and then that day 1s also excluded. The term “holiday”
shall mean all holidays as specified in Section 6700 and 6701 of the Califorma Government
Code If any act 1s to be done by a particular ttime during a day, that time shall be Pacific Time
Zone time

813  Legal Advice -

Each Party represents and warrants to the other the following they have carefully
read this Agreement, and 1n sigming this Agreement, they do so with full knowledge of any nght
which they may have, they have recerved independent legal advice from their respective legal
counsel as to the matters set forth in this Agreement, or have knowingly chosen not to consult
legal counsel as to the matters set forth 1in this Agreement, and, they have freely signed this
Agreement without any rehance upon any agreement, promise, statement or representation by or
on behalf of the other Party, or their respective agents, employees, or attorneys, except as
specifically set forth in this Agreement, and without duress or coercion, whether economic or
otherwise

814 Time of Essence

Time 1s expressly made of the essence with respect to the performance by the
Agency and the Developer of each and every obligation and condition of this Agreement.
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815 Disclosure Authorization

By executing this Agreement, Developer hereby authorizes, consents and agrees
to the disclosure to the Agency by any public or private entity of any information or data deemed
necessary by Agency m order to implement the provisions of this Agreement including, but not
limited to, the Purchase Price

816 Administration

This Agreement shall be admimstered by the Assistant Executive Director
following approval of this Agreement by the Agency Whenever a reference 18 made 1n this
Agreement to an action, finding or approval to be undertaken by the Agency, the Assistant
Executive Director 15 authonzed to act on behalf of the Agency unless specifically pirovided
otherwise or the context should require otherwise The Assistant Executive Director shall have
the authonty to issue interpretations, watve provisions and enter into amendments of this
Agreement on behalf of the Agency so long as such actions do not substantially changs the uses
or development permitted for the Project, or add to the costs of the Agency as specified herem or
as agreed to by the Agency Board. Notwithstanding the foregong, the Assistant Executive
Director may 1n his or her sole and absolute discretion refer any matter to the Agency Boatd for
actron, direction or approval

817 Mutual Cooperation

Each party agrees to cooperate with the other mn this transaction and, i that
regard, to sign any and all documents which may be reasonably necessary, helpful or appropnate
to carry out the purposes and mtent of this Agreement To the extent that any lender to, or equity
mvestor mn the Project requires modifications to this Agreement or any attachment héreto, the
City and Agency agree to make such modification within a reasonable time on the condition that
such modification does not matenally change the rights and obligations of the Parties as set forth
herein

818 Ground Breaking and Grand Openings

To 1nsure proper protocol and recogmition of the Agency Board and City Council,
the Developer shall reasonably cooperate with Agency/ City staff in the orgamzation of any
Project-related ground breaking, grand openings or any other such mnmaugural events/ceremonies
sponsored by the Developer and celebrating the development which 1s the subject of thus
Agreement providing Agency/City staff with at least three (3) weeks prior notice of any such
event
{

¥
819 Estoppel Letters b

Each party shall, upon the reasonable request of the other, 1ssue estoppel letters
mdicating the absence of any default of the requesting party, if such be the case, and the
effectiveness of this Agreement, 1f such be the case
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820 Counterparts

This Agreement may be signed 1n counterparts, each of which shall be deemed to
be an origmal

821 Entire Agreement, Waivers and Amendments

This Agreement 18 executed i three (3) duplicate onginals, each of which 1s
deemed to be an onginal This Agreement includes _ pages and Attachment Nos 1 through 14,
which constitute the entire understanding and agreement of the parties

This Agreement integrates all of the terms and conditions mentioned heren or
mcidental hereto and supersedes all negotiations or previous agreements between the parties with
respect to all or any part of the subject matter hereto

All wavers of the provisions of this Agreement must be 1n writing and signed by
the appropnate authorities of the Agency or the Developer, and all amendments herefo-must be
mn writing and signed by the appropriate authorities of the Agency and the Devéloper

822 Time for Acceptance of Agreement by Agency

This Agreement, when executed by the Developer and delivered to the Agency,
must be authonized and executed by the Agency within forty five (45) days after date of signature
by the Developer or this Agreement shall be void, except to the extent that the Agency and
Developer shall consent 1n writing to a further extension of time for the authonzation, execution
and dehivery of this Agreement by Agency The date of this Agreement shall be the date when
the Agreement shall have been signed by the Agency

[Signatures On Next Page]
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IN WITNESS WHEREOF, the Agency and Developer have signed this Agreement
“DEVELOPER”

WEST CULVER LOFTS, LLC, a Delaware
lmited hability company

By URBAN EQUITY PROPERTIES, LLC, an
Otao himited hability company, 1ts Managing
Member

By URBAN EQUITY PARTNERS, LLC, a
Califorma limuted Lability company, 1ts
Manager sgle Member

Date "{ - (4~ 0b By
Nameé RobertC Little, Jr
Title Member
“AGENCY”

CULVER CITY REDEVELOFPMENT
AGENCY, a pubhic body corporate and politic

Date By
Its

ATTEST

Agency Secretary

APPROVED AS TO FORM

LEIBOLD, McCLENDON & MANN, P C
By

Barbara Zeid Leibold, Special Counsel

[SIGNATURE PAGE TO DDA] 8 3
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ATTACHMENT NO 1

SITE MAP

[See Attached]
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ATTACHMENT NO 2

LEGAL DESCRIPTION

[See Attached]
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ATTACHMENT NO 2
LEGAL DESCRIPTION

PARCEL A:12823 W WASHINGTON
Real property in the City of Culver City, County of Los Angeles, State of Califorma,

descnbed as follows

LOTS 55, 56 AND 57 OF TRACT NO 5951, IN THE CITY OF CULVER CITY, AS
PER MAP RECORDED IN BOOK 77 PAGE 72 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDED OF SAID COUNTY

P EL B-12813 W WASHINGTON
Real property in the City of Culver City, County of Los Angeles, State of Califormia,
described as follows

LOT 58 AND 59 OF TRACT NO 5951, IN THE CITY OF CULVER CITY, AS PER
MAP RECORDED IN BOOK 77 PAGE 72 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY

APN 4236-021-008

PARCEL C-12811 W_WASHINGTON
Real property in the City of Culver City, County of Los Angeles, State of California,

described as follows

Lots 60 and 61 of Tract No 5951, 1n the city of Culver City, as per map recorded 1n Book
37, Page 72 of Maps, 1 the office of the county recorder of said county
APN 4236-021-009

PARCEL D-1203 W_WASHINGTON
Real property m the City of Culver City, County of Los Angeles, State of Califorma,
described as follows

Lots 62 and 63 of Tract 5951, 1n the city of Culver City, as per map recorded 1n Book 77
Page 72 of Maps, 1n the office of the county recorder of said county
APN 4236-021-010
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PROMISSORY NOTE SECURED
BY DEED OF TRUST

[See Attached]
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PROMISSOR S Y DEED OF TRUST
(WEST CULVER LOFTS)

Loan Amount $2,400,000 Culver City, California
Date

FOR: VALUE RECEIVED, WEST CULVER LOFTS, LLC, a Delaware
hmated hability company, (the “Borrower”) promuses to pay to the CULVER CITY
REDEVELOPMENT AGENCY, a public body, corporate and pohtic (the “Agency™),
or order, the principal sum of Two Million Four Hundred Thousand Dollars
(82,400,000 00) Such principal amount has been advanced pursuant to. that certain
Disposation and Development Agreement by and between the Agency and‘“?ﬂamwer
dated for ideatification purposes only as of , 2006 (the “Agreement™)

1 Agency Loan This Note evidences the obligation of Borrower to Agency
for the repayment of funds m the principal sum of Two Milhon Four Hundred Thousand
Dollars ($2,400,000 00) (the “Agency Loan™) pursuant to the Agreement for the:purpose
of paying for a portion of the purchase price for Borrower’s acquisition of 12823 West
Washington Boulevard (“Parcel A”), 12813 West Washington Boulevard (* ")
12811 West Washington Boulevard (“Parcel C), and 12803-07 West Wakhington
Boulevard (“Parcel D”), County of Los Angeles, State of Califorma (collectively, the
“Site™) 1 cénnection with the construction of a mixture of twelve (12) live/work Units
and twelve (12) restdential loft Unuts, fifty seven (57) above ground parkmg spaces,
storage, utilities and trash enclosure (collectsvely, the “Project”) All capitalized termy
shall have the same meamng as set forth i the Agreement unless otherwise defined
herein

2 Interest. The Agency Loan shall bear interest at the rate of three and one-
half percent (3 5%) per annum, compounded annually Upon the occurrence of an Event
of Default, all amounts outstanding hereunder shall bear interest at a rate of ten percent
(10%) per annum, compounded annually (the “Defaunlt Rate™)

3 Dls rsement. As of the date of thus Note, the entwre principal amount of
the loan amount (Two Milkon Four Hundred Thousand Dollars ($2,400,000)) has been
disbursed by the Agency to the Borrower Borrower shall not be entitled to any additional
disbursements hereunder
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4 Secunty For Note The securnty for this Note includes a Deed of Trust,
Fixture Filing and Assignment of Rents, of even date herewith from Borrower to Agency,
(as the same may from time to time be amended, restated, modified or supplemented the
“Deed of Tryst”) recorded against the Site and an Assignment of Plans, Reports and Data
(the “Assignment”) This Note, the Deed of Trust, the Assignment, the Agreement and
all other documents now or hereafter securing, guaranteeing or executed 1 connection
with the Agency Loan, as the same may from time to time be amended, restated,
modified or supplemented, are herein sometimes called individually a “Loan Document”

and together the “Loan Documents

5 Schedule of Repayment All payments shall be recorded on Exhibst “A”
hereto, the Payment Record The first principal payment shall be n the amount of Three
Hundred Thousand Dollars ($300,000) (with no payment of accrued and outstanding
interest requirad) and shall be due and payable on such date as buldmg permits are
1ssued by the City for the Project Thereafter, all payments shall be apphed first to
outstanding accrued interest, and then to principal Thereafter, principal payments of
Eighty Seven Thousand Five Hundred Dollars ($87,500) plus accrued and outstanding
interest (each, a “Umt Sale Note Payment”) shall be made to Agency via wire transfer
upon the close of escrow for the sale of each Unit. Such wire transfer shall be made no
later than one business day after the grant deed effecting the sale of the Umit to the
Qualified Buyer 1s recorded by the in the Official Records of the Los Angeles County
Recorder

6 Intentionally Omutted

7 Matunty Date Notwithstanding the foregoing, the entire principal
balance of this Note then unpaid, together with all accrued and unpaid interest and all
other amounts payable hereunder shall be due and payable m cash in full on September
30, 2009 (the “Matunty Date™), the final maturity date of this Note

Further, the total amount of the outstanding balance of principal and any other
interest and amounts owed under this Note shall become immediately due and payable
with mterest accruing thereon as set forth in Section 2 hereof at the election of the
Agency upon an Event of Default (as defined in Section 10 below) by the Borrower
Failure to declare such amounts due shall not constitute a waiver on the part of the
Agency to declare them due subsequently

8 Terms of Payment. Payment shall be made in lawful money of the
United States The Agency shall provide Borrower with written wire transfer istructions
for the payment of principal and interest due hereunder The bank account into which
payment 15 directed may be changed from time to time as the Agency may designate m
writing

9 Prepayment. Borrower shall have the right to prepay this Note in whole
or 1n part without penalty or premium
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10  Event of Default, Acceleration. The occurrence of any of the following
shall constitute an “Event of Default” under thuis Note (1) Borrower fails to pay any

amount due hereunder within five (5) days of its due date, (11) any default occurs under
any of the Loan Documents, including this Note, subject to any cure period set forth n
the applicable document, or (m1) any sale, transfer, assignment or other conveyance
(whether voluntary or by operation of law) of all or any part of the Site or any interest 1n
the Site or 1n the Project except as permutted by the Agreement

Upon the occurrence of any Event of Default, or at any tume thereafter, at the
optien of the Agency, the entire amount owing on this Note shall become immedately
due and payable This option may be exerctsed at any time following any such Event of
Default The Agency may exercise any of 1ts other nghts, powers and remedies under the
Loan Documents or available at law or m equity All of the rights and remedies of the
Agency under this Note and the other Loan Documents are cumulative of each other and
of any and all other nghts at law or 1n equity, and the exercise by the Agency of any one
or more of such rights and remedies shall not preclude the simultaneous or later exercise
by the Agency of any or all such other nghts and remedies No single or partial exercise
of any night or remedy shall exhaust 1t or preclude any other or further exercise thereof,
and every nght and remedy may be exercised at any tume and from tume to time. No
fallure by the Agency to exercise, nor delay 1n exercising, any nght or remedy shall
operate as a warver of such nght or remedy or as a waiver of any Event of Default

Borrower agrees to pay to the Agency on demand all costs and expenses ancurred
by Agency m seeking to collect this Note or to enforce any of the Agency’s nights and
remedies under the Loan Documents, including court costs and reasonable attorneys’ fees
and expenses, whether or not suit 1s filed hereon, or whether in connection with
arbitration, judicial reference, bankruptcy, msolvency or appeal

11  Rught to Cure. The Agency shall not exercise any night or remedy
provided for herein because of any uncured default of Borrower unless, 1n the Event of a
Default, exther (1) the Agency has comphed with the notice provisions and cure period set
forth m the applicable Loan Document under which the default occurred, or (1) the
Agency shall have first given written notice thereof to Borrower and Borrower shall have
failed to cure the default within a period of thurty (30) days after the giving of such notice
of default with respect to a non-monetary default and five (5) days with respect to a
monetary default, provided that 1f a non-monetary default cannot be cured within thirty
(30) days, Borrower commences to cure such default within a period of thirty (30) days
after the giving of such notice of default and Borrower proceeds diligently to cure such
default until 1t shall be fully cured within no more than ninety (90) days after the giving
of such notice, the Agency shall not exercise any nght or remedy provided for heremn
until such mimety (90) day pertod shall expire, provided, however, the Agency shall not be
required to give any such notice or aliow any part of the grace period 1f Borrower shall
have filed a petition 1n bankruptcy or for reorgamization or a bill 1n equity or otherwise
mitiated proceedings for the appointment of a recerver of its assets, or if Borrower shall
have made a general assignment for the benefit of creditors, or if a receiver or trustee 15
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appomted for Borrower and such appointment or such receivership 1s not terminated
within sixty (60) days

12 Extension The Agency shall grant a request by Borrower to extend the
Matunty Date of thus Note to March 31, 2010 (the “Extended Matunty Date”), upon and
subject to the following terms and conditions

a Conditions Unless otherwise agreed by the Agency in writing

(1) Borrower shall request the extension, 1f at all, by wnitten
notice to the Agency not less than thurty (30) days, and not more than sixty (60) days,
prior to the Matunity Date

(n) At the tme of the request, the construction of the
Improvements (as defined in the Loan Agreement) shall have been completed n
accordance with the requirements of the Loan Documents

(1) At the time of the request, and at the ume of the extension,
there shall not exist any Event of Default, nor any condition or state of facts which after
notice and/or lapse of time would constitute a monetary Event of Default

(1v)  Current financial statements regarding Borrower (dated not
earhier than thirty (30) days prior to the request for extension) and all other financial
statements and other information as may be reasonably requested by the Agency
regarding Borrower and the Project, shall have been submutted promptly to the Agency,
and there shall not have occurred, in the opimmion of the Agency, any material adverse
change m the busimess or financial condition of Borrower or n the Site, Project or Units
from that which existed on the date of this Note

(v)  Whether or not the extension becomes effective, Borrower
shall pay all out-of-pocket costs and expenses mcurred by the Agency 1n connection with
the proposed extension (pre- closing and post-closing), including appraisal fees,
environmental andit and reasonable attorneys’ fees actually mcurred by the Agency, all
such costs and expenses incurred up to the tume of the Agency’s written agreement to the
extenston shall be due and payable prior to the Agency’s execution of that agreement (or
1f the proposed extension does not become effective for any reason other than Agency’s
breach, then upon demand by the Agency), and any future failure to pay such amounts
shall constitute a default under the Loan Documents

(vi) Al applicable approvals and requirements of the Agency
shall have been satisfied with respect to the extension

(vu) Not later than the Maturity Date, (A) the extension shall
have been consented to and documented to the Agency’s reasonable satisfaction 1n a
writing signed by Borrower, the Agency, and all other parties deemed necessary by the
Agency (such as any semor or subordinate lienholders and permanent lenders (if any)),
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and (B) the Agency shaill have been provided with an updated title report and judgment
and lien searches, and approprate title msurance endorsements shall have been 1ssued as
required by the Agency

(vin) Borrower shail be m full and tumely comphance m all
matenal respects with the conditions and covenants set forth in Section 600 of the
Agreement, and shall be utihizing commercially reasonable dihigent efforts to sell the
Units 1n a timely manner

b Loan Terms All terms and conditions of this Note and the Loan
Documents shall continue to apply to the extended term except to the extént changed in a
wnting documenting the extenston signed by the Borrower and the Agency (such changes
to be effective on and after the onginal Matunty Date, 1f the extension becomes effective
as provided herein)

13 Warvers Borrower and any endorsers hereof and all others who may
become lLable for all or any part of this obligation, severally waive presentment for
payment, demand and protest and notice of protest, and of dishonor and nonpayment of
this Note, and expressly consent to any extension of the time of payment hereof or of any
mstallment hereof, to the release of any party lhiable for this obhigation, and any such
extens1on or telease may be made without notice to any of said parties and without mn any
way affecting or discharging this hability

14 Attorneys’ Fees and Costs

a Borrower agrees to pay immediately upon demand all costs and
expenses of the Agency including reasonable attomeys’ fees if (3) after an Event of
Default, this Note 1s placed m the hands of an attorney or attorneys for collection, (11)
after an Event of Default hereunder or under the Deed of Trust, the Agency finds 1t
necessary or desirable to secure the services or advice of one or more attorneys with
regard to eollection of this Note against Borrower, or to the protection of 1ts rights under
this Note, the Agreement, the Declaration, or the Deed of Trust, or (1) the Borrower
secks to have the Project abandoned by or reclaimed from any estate in bankruptcy or
attempts to have any stay or mjunction prohibiting the enforcement or collection of this
Note or prohibiting the enforcement of the Loan Documents or any other agreement
evidencing or securing this Note lifted by any bankruptcy or other court

b If the Agency shall be made a party to or shall reasonably
mtervene 1 any action or proceeding, whether i court or before any govemnmental
agency, matenially adversely affecting the Site or the title thereto or the interest of the
Agency under the Deed of Trust, including without hmatation, any form of condemnation
or emment domain proceeding, the Agency shall be reimbursed by Borrower immediately
upon demand for all costs, charges, and reasonable attorneys’ fees incurred by the
Agency 1n any such case, and the same shall be secured by the Deed of Trust as a further
charge and lien upon the Site
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15  The Agency Mav Assign The Agency may, at its option, assign 1ts rnight
to receive payment under this Note without necessity of obtamming the consent of the
Borrower

16. MM@QL%Q@_]@ Except for a Permitted Transfer, in
no event shall Borrower assign or tran$fer any portion of this Note, the Agency Loan
and/or the Agreement except 1n accordance with Section 206 of the Agreement

17 Nefice Any notices provided for i this Note shall be given by mailing
such notice by certified mail, return receipt requested at the addresses set forth below or
at such address as either party may designate by written notice

Borrower West Culver Lofts, LLC X
c¢/o Urban Equity Partners, LLC
203 Argonne Avenue, B-145
Long Beach, CA 90803
Attn Robert C Lattle, Jr

To Agency  Culver City Redevelopment Agency
9770 Culver Boulevard
Culver City, CA 90232-0507
Attn Susan Evans, Assistant Executive Director

Copy to Leibold, McClendon & Mann, P C
23422 Mill Creek Dnive, Suite 105
Laguna Hulls, CA 92653
Attn Barbara Zeid Leibold, Esq

18  Reco Obhgation Until Completi N

t. Prior to Borrower’s purchase of the Property, Borrower's obligations
under this Note and the Agreement shall be secured by that certain Assignment of Plans,
Reports and Data executed by Borrower pursuant to the Agreement This Note shall
constitute a recourse obhigation of Borrower until the completion of the Project and the
recordation of the Release of Construction Covenants Borrower’s obligations under this
Note and the Agreement shall, at all times subsequent to the recordation of the Release of
Construction Covenants, during which any amount remams outstanding hereunder, be
secured by that certain deed of trust (“Deed of Trust”) of which Agency 1s the
beneficiary, recorded agamst Borrower’s fee interest mn the Property Subsequent to
Borrower’s purchase of the Property, Agency must resort only to the Property for
repayment 1n the Event of Default by Borrower Nothing contained n the foregoing
himatation of liability shall (a) limit or impair the enforcement against all such securty for
this Note of all the rnights and remedies of the Agency, or (b) be deemed mn any way to
unpar the nght of the Agency to assert the unpaid principal amount of this Note as a
demand for money within the meamng and mtendment of Section 43170 of the
Cahiforma Code of Civil Procedure or any successor provision thereto The foregomng
hmutation of liability 15 intended to apply only to the obligation for the repayment of the
prncipal of, and payment of nterest on, this Note, nothing contained therein 1s intended
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to relieve the Borrower, and any general partner, member, or shareholder of Borrower,
from hability for damages caused to Agency as a result of, and, Borrower and any
general partner, member, or sharcholder of Borrower shall be hable for and indemmify
and hold harmless the Agency and its Representative for all Losses and Liabihities
mcurred by Agency as a result of (1) frand or williful misrepresentation of any material
fact, (11) the refention of any rental income or other income ansing with respect to the
Project collected by Borrower after the Agency has given any notice that Borrower 15 1n
default to the full extent of the rental income or other income retamned and collected by
Borrower after the gaving of any such notice, (1n1) the fair market value as of the time of
the giving of any notice referred to 1n subparagraph (u1) above of any personal property or
fixtures removed or disposed of by Borrower other than 1n accordance wath the Loan
Documents after the giving of any notice referred to above, and (1v) the willful
mlsapphcatl&i‘"of any proceeds under any msurance policies or awards resulting from
condemnation or the exercise of the power of eminent domain or by reason of damage,
loss or destruction to any portion of the Project Upon completion of the Project as
evidenced by recordation of the Release of Construction Covenants, this Note shall
become nofirecoutse, and at such time Borrower shall have no personal, hability for
repaymeént and the Agency must resort only to the Site and/or the Unuts for repayment in
the Event of Default by Borrower

19 Construction This Note shall be construed 1 accordance with and be
govemed by the laws of the State of California

200 Amendments This Note may not be modified or amended except by an
mstrument i writing expressing such ntention executed by the parties sought to be
bound thereby, which writing must be so firmly attached to this Note so as to become a
permanent part thereof

21  Successors Bound This Note shall be binding upon Borrower and its
permutted successors and assigns

22 Severabiity If any provision of this Note shall be mvald, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions hereof
shall not m any way be affected or impaired thereby

[Stgnature On Next Page)
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IN WITNESS WHEREOF, Borrower has executed this Promissory Note

BORROWER

WEST CULVER LOFTS, LLC, a Delaware
limuted hiability company

By URBAN EQUITY PROPERTIES,
LLC, an Olio hmuted liability company,
its Managing Member

By URBAN EQUITY PARTNERS,
LLC, a Califormia lunited hiabalaty

company, 1ts Manager and sole
Member

Name Robert C Lattle, Jr
Title Member
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EXHIBIT “A”

PAYMENT RECORD
Umit Number** | PavmentDue | Prncpal Interest | Payment
Date Repayment Received Date
Amount Due
N/A Upon the date $300,000
bwlding permmts
for the Project
are 1ssued by the
City
1 * $87,500
2 * $87,500
3 * $87,500
4 * $87,500
5 * $87,500
6 * $87,500
7 * $87,500
8 * $87,500
9 * $87,500
10 » $87,500
11 * $87,500
12 * $87,500
13 * $87,500
14 * $87.500
15 * $87,500
16 * $87,500
17 * $87,500
18 * $87,500
19 * $87,500
20 * $87,500
21 * $87,500
22 * $87,500
23 * $87,500
24 * $87,500
Total $2,400,000

* The repayment amount per each Unt 1s the “Unit Sale Note Payment” which 1s equal to
a principal payment of $87,500 plus accrued and outstanding mterest Payment 1s due to
Agency on or pnior to the close of escrow for the sale of each Unit

** The Unit number refers to the order mn which the Unuts are sold to third party buyers
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ATTACHMENT NO 4

GRANT DEED

[See Attached]
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO

Culver City Redevelopment Agency

9770 Culver Boulevard

Culver City, Californma 90232-0507

Attn Susan Evans, Assistant Executive Director

(Space above for Recorder s Use Only)
(Exempt from Recording Fees per Govt Code Section 6103)

GRANT DEED

For valuable consideration, receipt of which 1s hereby acknowledged,

The CULVER CITY REDEVELOPMENT AGENCY, a public body, corporate and
politic (the “Agency™), acting to carry out the Redevelopment Plan (“Redevelopment Plan”) for
the Culver City Redevelopment Project, Component Area 4 (the “Project Area”), under the
Community Redevelopment Law of Calforma, hereby grants to WEST CULVER LOFTS,
LLC, a Delaware limited hability company (the “Developer”), the real property hereinafter
referred to as the “Property,” described 1n Exhubit “A” attached hereto and incorporated herein,
subject to the existing easements, restrictions and covenants of record described there

1 Conveyance m Accordance With Redevelopment Plan, Disposiion and
Development Agreement. The Property 1s conveyed mn accordance with and subject to the
Redevelopment Plan and the Disposition and Development Agreement entered mnto between the
Agency and the Developer (the “DDA™), a copy of which 1s on file with the Agency at 1ts offices
as a public record and which 1s incorporated heremn by reference

2 Permitted Uses The Developer covenants and agrees for 1tself, its successors, its
assigns, and every successor in interest to the Property or any part thereof, that upon the date of
this Grant Deed and during construction through completion of development and thereafter, the
Developer shall devote the Property to the uses specified in the Redevelopment Plan and this
Grant Deed for the periods of time specified therem All uses conducted on the Property,
including, without limitation, all activities undertaken by the Developer pursuant to the DDA,
shall conform to the DDA, the Redevelopment Plan and all applicable provisions of the City
Municipal Code The foregoing covenants shall run with the land

3 Restrictions on Transfer The Developer further agrees as follows

a For the period commencing upon the date of this Grant Deed, no
voluntary or involuntary successor 1n mterest of the Developer shall acquire any nights or powers
under the DDA or this Grant Deed, nor shall the Developer make any total or partial sale,
transfer, conveyance, assignment, subdivision, refinancing or lease of the whole or any part of
the Property without the prior written approval of the Agency or as otherwise permitted pursuant
to the DDA
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b The Developer shall not place or suffer to be placed on the
Property any hen or encumbrance other than mortgages, deeds of trust, or any other form of
conveyance required for financing of the construction of the improvements on the Property, and
any other expenditures necessary and appropnate to develop the Property pursuant to the DDA

All of the terms, covenants and conditions of this Grant Deed shall be
binding upon the Developer and the permutted successors and assigns of the Developer
Whenever the term “Deyveloper” 1s used n this Grant Deed, such term shall include any other
successors and assigns as herem provided

4 Nondiscnmmation The Developer heremn covenants by and for 1tself, its heirs,
executors, administrators and assigns, and all persons claiming under or through them, that there
shall be: ne discnmination against or segregation of, any person or group of persons on acCount
of race, ¢olor, creed, rehgion, sex, marnital status, national ongin or ancestry m the sale, lease,
sublease, transfer, use, occupancy, tenure or enjoyment of the land herein conveyed, nor shall the
Developer itself or any person clarmung under or through the 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 1n the
land heremn conveyed The foregoing covenants shall run with the land

The Developer shall refrain from restncting the rental, sale or lease of the
Property op the basis of race, color, religion, sex, marital status, ancestry or national origin of
any person Al such deeds, leases or coptracts shall contan or be subject to substantially the
following nondiscrimination or nonsegregation clauses

(@ Indeeds “The grantee heremn covenants by and for himself or herself, his
or ber heirs, executors, admimstrators and assigns, and all persons claiming under or through
them, that there shall be no discrimination aganst or segregation of, any person or group of
persons on account of race, color, creed, religion, sex, mantal status, national ongimn or ancestry
m the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of the land herem
conveyed, nor shall the grantee or any person clatmung under or through him or her, establish or
permut any such practice or practices of discnmunation or segregation with reference to the
selection, location, number, use or occupancy of tenants, lessees, subtenants, sublessees or
vendees 1n the land herein conveyed The foregoing covenants shall run with the land ”

() Inleases “The lessee herein covenants by and for himself or herself, us
or her heirs, executors, admimistrators, and assigns, and all persons claiming under or through

him or her, and this lease 1s made and accepted upon and subject to the following conditions
*

“That there shall be no discnmnation agamst or segregation of any
person or group of persons, on account of race, color, creed,
religion, sex, mantal status, national ongimn, or ancestry in the
leasing, subleasing, transfernng, use, occupancy, tenure, or
enjoyment of the premises herein leased nor shall the lessee
himself or herself, or any person claiming under or through him or
her, estabhish or permit any such practice or practices of
discnmination or segregation with reference to the selection,
location, number, use, or occupancy of tenants, lessees, sublessees,
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subtenants, or vendees m the premises herein leased ”

(c) In contracts “There shall be no discrimination against or segregation of,
any person, or group of persons on account of race, color, creed, religion, sex, marital status,
national origwn, or ancestry, mn the sale, lease, sublease, transfer, use, occupancy, tenure or
enjoyment of the premuses, nor shall the transferee himself or herself or any person claimng
under or through him or her, establish or permut 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 premses

5 Reserved.

6 Violations Do Not Impair Liens No violation or breach of the covenants,
conditions, restnictions, provisions or hmutations contamed 1n this Grant Deed shall defeat or
render mvalid or 1n any way impatr the lien or charge of any mortgage or deed of trust or
security iterest permitted by the DDA, provided, however, that any subsequent owner of the
Property shall be bound by such remaming covenants, conditions, restrictions, limitations and
provisions, whether such owner’s title was acquired by foreclosure, deed 1n lieu of foreclosure,
trustee’s sale or otherwise

7 Covenants Run With Land All covenants contained 1n this Grant Deed shall be
covenants runmng with the land All of the Developer’s obligations hereunder except as
provided hereunder shall termunate and shall become null and void upon the expiration of the
Redevelopment Plan Every covenant contammed i this Grant Deed aganst discrimination
contained 1n paragraph 4 of this Grant Deed shall remain 1n effect in perpetuity

8 Covenants For Benefit of Agency All covenants without regard to technical
classification or designation shall be binding for the benefit of the Agency, and such covenants
shall mun 1 favor of the Agency for the entire pertod during which such covenants shall be in
force and effect, without regard to whether the Agency 1s or remams an owner of any land or
mterest theremn to which such covenants relate The Agency, in the event of any breach of any
such covenants, shall have the night to exercise all the nghts and remedies and to maintaih any
actions at law or suats 1 equaty or other proper proceedings to enforce the curing of such breach

9 Revisions to Grant Deed The Agency 1ts successors and assigns, and the
Developer and the successors and assigns of the Developer m and to all or any part of the fee
title to the Property shall have the night wath the mutual consent of the Developer to consent and
agree to changes 1n, or to ehminate 1n whole or in part, any of the covenants, or restrictions
contaned 1n this Grant Deed without the consent of any tenant, lessee, easement holder, licensee,
mortgagee, trustee, beneficiary under a deed of trust or any other person or entity having any
mterest less than a fee i the Property However, the Developer 1s obligated to give written
notice to and obtain the consent of any first mortgagee prior to consent or agreement between the
parties concerning such changes to this Grant Deed The covenants contained m this Grant
Deed, without regard to technical classification, shall not benefit or be enforceable by any owner
of any other real property within or outside the Project Area, or any person or entity having any
interest 1 any other such realty No amendment to the Redevelopment Plan shall require the
consent of the Developer

10 Rught of Reverter The Agency shall have the nght, at its option, to re-enter and
take possession of the Property conveyed by the Agency to the Developer, with all
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improvements thereon, and revest m the Agency the estate theretofore conveyed to the
Developer 1f, after Conveyance of title and prior to recordation of the Release of Construction
Covenants, the Developer (or 1ts successors 1n interest)

(2  Fals to proceed with the construction of Improvements as required by the DDA
for a pertod of three (3) months, plus any extension as may be granted pursuant to Section 806 of
the DDA, after wnitten notice thereof from the Agency

(b) Abandons or substantially suspends construction of improvements for a period of
three (3) months after written notice of such abandonment or suspension from the Agency

(¢)  Transfers or suffers any involuntary Transfer of the Property, or any part thereof,
or effects a Change of Control n violation of the DDA

Such night to repurchase, re-enter and repossess shall be subject to and be hmted by and
shall not defeat, render 1nvahd, or limat

)] Any mortgage, deed or trust or other secunty mnstrument permutted by the DDA

(1)  Any nghts or nterests provided m the DDA for the protection of the holder of
such mortgages, deeds of trust or other security instruments

Upon 1ssuance of a Release of Construction Covenants for the Improvements to be
constructed on any applicable portion of the Property, the Agency’s nght to reenter, termnate
and revest as to such portion of the Property shall ternunate, and the Agency shall only be
entitled to reenter, termunate and revest with respect to the other parcels within the Property for
which no Release of Construction Covenants has been 1ssued

Upon the revesting 1n the Agency of title to the Property as provided herem, the Agency
shall, pursuant to its responsibihities under State law, use its best efforts to resell the Property or
part thereof as soon and 1n such manner as the Agency shall find feasible and consistent with the
objectives of such law and of the Redevelopment Plan to a qualified and responsible party or
parties (as determuned by the Agency), who will assume the obligation of makmmg or completing
the Improvements, or such improvements 1n their stead as shall be satisfactory to the Agency and
mn accordance with the uses specified for such Property or part thereof mn the Redevelopment
Plan Upon such resale of the Property, the proceeds thereof shall be apphied

(x) First to reimburse the Agency on its own behalf or on behalf of the City for all
reasonable and necessary costs and expenses mcurred by the Agency, including but not himited
to, salaries of personnel employed or utthzed m connection with the recapture, management and
resale of the Property or part thereof (but less any income derived by the Agency from the
Property or part thereof i connection with such management), all taxes, assessments and water
and sewer charges with respect to the Property or part thereof (or, in the event the Property 1s
exempt from taxation or assessment or such charges during the period of ownership to such
taxes, assessments or charges (as determined by the City assessing official) as would have been
payable 1f the Property were not so exempt), any payments made or necessary to be made to
discharge to prevent from attaching or being made any subsequent encumbrances or hens due t0
obligations, defaults or acts of the Developer, its successors or transferees, any expenditures
made or obligations incurred with respect to the making or completion of the improvements or
any part thereof on the Property or party thereof, and any amounts otherwise owing the Agency
by the Developer and 1ts successor or transferee, and

) Second, to reimburse the Developer, 1ts successor or transferee up to the amount

(02—
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equal to (1) the sum of the purchase price paid to the Agency by the Developer for the Property,
(2) the costs mcurred for the development of the Property and for the improvements existmg on
the site at the tume of the re-entry and repossession, less (3) any gains or income withdrawn or
made by the Developer from the Property or the improvements thereon

(z) Finally, any balance remaimng after such reimbursements shall be retained by the
Agency as 1ts property

To the extent that the rights estabhshed heremn involve a forfeiture, the nights of the
Agency hereunder must be strictly mterpreted mn favor of the Agency, the party for whose benefit
the nght of reverter 1s created The right of reverter and other nghts established herein are to be
mnterpreted 1 light of the fact that the Agency will convey the Property to the Developer for
development of the Project as set forth herein and not for speculation

[SIGNATURE PAGE FOLLOWS]
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WHEREAS, the undersigned has executed this Grant Deed as of the date set forth
below

“AGENCY”

CULVER CITY REDEVELOPMENT
AGENCY, a public body, corporate and politic

, 20__ By

Assistant Executive Director

APPROVED AS TO FORM

LEIBOLD, McCLENDON & MANN, P C

Barbara Zead Leibold, Special Counsel

APPROVED AS TO FORM

City Attorney
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EXHIBIT A

LEGAL DESCRIPTION

PARCEL A-12823 W WASHINGTON
Real property 1n the City of Culver City, County of Los Angeles, State of Califorma, described
as follows

LOTS 55, 56 AND 57 OF TRACT NO 5951, IN THE CITY OF CULVER CITY, AS PER
MAP RECORDED IN BOOK 77 PAGE 72 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDED OF SAID COUNTY

as follows

LOT 58 AND.59 OF TRACT NO 5951, IN THE CITY OF CULVER CITY, AS PER MAP
RECORDEB [N BOOK 77 PAGE 72 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER DFSAID COUNTY

APN 4236-021-008

as follows

LOTS 60 AND 61 OF TRACT NO 5951, IN THE CITY OF CULVER CITY, AS PER MAP
RECORDED IN BOOK 37, PAGE 72 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY

APN 4236-021-009

PARCEL D-1203 W_WASHINGTON
Real property m the City of Culver City County of Los Angeles, State of Califorma, described
as follows

LOTS 62 AND 63 OF TRACT 5951, IN THE CITY OF CULVER CITY, AS PER MAP
RECORDED IN BOOK 77 PAGE 72 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY

APN 4236-021-010
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ATTACHMENT NO 5

DEED OF TRUST
[See Attached]
West Culver Lofts DDA 041706
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO

Culver City Redevelopment Agency

9770 Culver Boulevard

Culver City, Califorma 90232-0507

Attn Susan Evans, Assistant Executive Director

i N e R g T

(Space above for Recorder s use )
(Exempt from Recording Fees per Govt Code Section 6103)

SUBORDINATED DEED OF TRUST, FIXTURE FILING AND ASSIGNMENT
OF RENTS

THIS SUBORDINATED DEED OF TRUST, FIXTURE FILING AND
ASSIGNMENT OF RENTS (“Deed of Trust”) 1s made as of ", 2006 by
WEST CULVER LOFTS, LLC, a Delaware hmited liability company £“Trustor”™),
whose address is 203 Argonne Avenue, Long Beach, Califormia 90803, to

, whose address 15 (“Trustee™), for the benefit of
CULVER CITY REDEVELOPMENT AGENCY, a public body, corporate dnd,pohitic,
whose address 1s 9770 Culver Boulevard, Culver City, California 902320507

(“Beneficiary”)

THIS DEED OF TRUST 1s given, mter aha, for the purpose of securing (1) the
obligation of Trustor to repay Beneficiary that certan loan 1n the amount of Two Million
Four Hundred Thousand Dollars ($2,400,000) made by Beneficiary for the benefit of
Trustor (the “Agency Loan™), evidenced by that certain Promissory Note of even date
herewith (the “Promissory Note™) and made 1 accordance with that certain Disposition
and Development Agreement (West Culver Lofts) dated as of 20,
by and between Trustor and Beneficiary, (the “Agreement™), (1) the performance of
Trustor’s obligations thereunder and under this Deed of Trust and the Déclayatbo of
Conditions, Covenants and Restricions as heremafter defined, and (1) payment of
interest and other amounts due and payable pursuant to and 1 accordance with the terms
and conditions of the Promissory Note The Agency Loan was made mn connection with
the acquisition by Borrower of certain real property located in Culver City at 12823,
12813, 12811, and 12803-07 Washington Boulevard and more specifically described in
Exhibit A hereto (collectively, the “Property™), and in connection with the ¢construction of
twelve (12) hve/work umts and twelve (12) residential untts thereon by the Trustor tn
accordance with the Agreement (the “Project”) All terms not defined herein shall have
the meanings set forth 1n the Agreement The Property 1s more particularly described 1mn
Exhibit A attached hereto and by this reference incorporated herein

FOR GOOD AND VALUABLE CONSIDERATION, mcluding the financial
assistance herein recited and the trust herem created, the receipt of which 1s hereby
acknowledged, Trustor hereby irrevocably grants, transfers, conveys and assigns to
Trustee, IN TRUST, WITH POWER OF SALE, for the benefit and security of
Beneficiary, under and subject to the terms and conditions heremnafter set forth, the

Property,
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TOGETHER WITH any and all bmidings and improvements now or hereafter
erected on the Property including, without hmutation, Trustor’s interest i fixtures
tenements, attachments, apphances, equipment building systems, machinery, and other
articles now or hereafter attached to the buildings and improvements (collectively, the
“Improvements”), all of which shall be deemed and construed to be a part of the real

property,

TOGETHER WITH all earnings, rents, 1ssues, profits, revenue, royalties, mcome,
proceeds and other benefits, including without limitation prepaid rents and security
deposits (collectryely, the “Rents™) derived from any lease, sublease, hcense, franchise or
concession of other agreement (collectively, the “Leases™) now or hereafter affecting afl
or any portion of the Property or the Improvements or the use or occupancy thereof,

TOGETHER WITH all interests, estates or other claims, both mn law and n
equity, which Trustor now has or may hereafter acquire mn the Property or the
Improvements, mcluding without limstation, all night, title and interest now owned or
hereafter acquired by Trustor in and to any greater estate mn the Property or the
Improvements,

TOGETHER WITH all easements, tenements, hereditaments, appurtenances,
nghts-of-way and nights now owned or hereafter acquired by Trustor used or useful
connection with the Property or as a means of access thereto, including, without limuting
the generahity of the foregoing, all rights pursuant to any trackage agreement and all
rights to the nonexclusive use of common drive entries, all o1l and gas and other
hydrocarbons and all other minerals and water and water nghts and shares of stock
evidencing the same,

TOGETHER WITH all leasehold estate, right, title and interest of Trustor in and
to all leases, subleases, subtenancies, licenses, franchises, occupancy agreements and
other agreements covering the Property, the Improvements or any portion thereof now or
hereafter existing or entered 1nto, and all nght, title and interest of Trustor thereunder,
mncluding, without limntation, all cash or security deposits, prepaid or advance rentals, and
deposits or payments of simular nature,

TOGETHER WITH all right, title and interest of Trustor, now owned or hereafter
acquired in and fo any Property lying within the night-of-way of any street, open or
proposed, adjoming the Property and any and all stdewalks, vauits, alloys and strips and
gores of property adjacent to or used 1n connection with the Property,

TOGETHER WITH all the estate, interest, right title, other claim or demand,
both 1 law and m equity, ncluding claims or demands with respect to the proceeds of
msurance 1n effect with respect to the Property, which Trustor now has or may hereafter
acquire 1n the Property or the Improvements and any and all awards made for the taking
by emunent domain, or by any proceeding of purchase in Lieu thereof, of the whole or any
part of the interests described 1n this Deed of Trust, including, without limitation, any
awards resulting from a change of grade of streets and awards for severance damages

The entire estate, property and mterest hereby conveyed to Trustee may hereafter
be collectively referred to as the “Trust Estate”
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FOR THE PURPOSE OF SECURING

(a)  the payment of the sum of Two Milhon Four Hundred Thousand
Dollars ($2,400,000), and any mterest due, according to the terms of the Promussory
Note, and any and all additions, modifications or extensions thereof,

(b)  performance of every obligation, covenant and agreement of
Trustor contained 1n the Agreement the Promissory Note, and that certamn Declaration of
Conditions, Covenants and Restrnictions by and between Trustor and Beneficiary dated
and recorded concurrently herewith (the “Declaration of Conditions, Covenants and
Restrictions™) which includes among other covenants and restnctions, covenants of
construction and mamtenance of the Project and all modifications, extensions, renewals,
and replacements thereof or any other agreement now or hereafter executed by Trustor
which recites that the obligations thereunder are secured by this Deed of Trust
(collectively, the “Agency Loan Documents™),

(¢)  payment of all sums advanced by Beneficiary or its successors and
assigns, or Trustee, to enforce the Promissory Note, the Agreement, the Declaration of
Conditions, Covenants and Restrictions or this Deed of Trust to protect the Trust Estate
upon an Event of Default, with interest thereon at the rate of ten percent (10%) per
annum, compounded annually (the “Defanit Rate™) pursuant to the terms of the
Promussory Note,

(d) payment and performance of all other obhgations of Trustor
ansing from any and all existing and future agreements with Beneficiary, or its
successors or assigns, when such agreement recites that the obligations thereunder are
secured by this Deed of Trust

All imitially capitalized terms used heremn which are defined in the Agreement
shall have the same meaning herein unless the context otherwise requires

TO PROTECT THE SECURITY OF THIS DEED OF TRUST, TRUSTOR
HEREBY COVENANTS AND AGREES AS FOLLOWS

ARTICLE 1
COVENANTS AND AGREEMENTS OF TRUSTOR

11  Payment of Secured Obligations Trustor shall immediately pay when due
all amounts secured hereby

12  Mantenance, Repair, Alterations Trustor (a) shall keep the Property and
the Improvements thereon 1 good condition and repair i accordance with the Agency

Loan Documents, mcluding without limitation the Declaration of Conditions, Covenants
and Restrictions, (b) shall not remove, demolish or substantially alter any of the
Improvements except upon the pnior written consent of Beneficiary, (c) shall complete
promptly and 1n a good and workmanlhke manner any Improvement which may be now
or hereafter constructed on the Property and promptly restore 1n like manner any portion
of the Improvements which may be damaged or destroyed thereon from any cause
whatsoever (provided that Trustor 1s 1n comphance with all 1nsurance requirements set
forth herem, and provided that the damage or destruction of any Improvement 1s of the
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nature covered by the Trustor’s insurance, Trustor’s obligation to restore the
Improvements pursuant to this paragraph shall be limited to the available imsurance
proceeds), and pay when due all claims for labor performed and materials furnished
therefor; (d) shall comply 1n all matenal respects with all laws, ordinances, regulations,
covenants, conditions and restrictions now or hereafter affecting the Trust Estate or any
part thereof or requining any alterations or improvements, (¢} shall not commut or permit
any waste or detenioration of the Property or the Improvements, (f) shall not allow
changes m the use for which all or any part of the Property or the Improvements were
mtended, and (g) shall not initiate or acquiesce to a change 1n the zoning classificatzon of
the Property and the Improvements without Beneficiary’s prior written consent.

13 Required Insurance

(a) Trustor shalt at all tmes provide, maintamn and keep 1n force or
cause to be provided, maintamed and kept in force, at no expense to Trustee or
Beneficiary, pohcies of insurance m accordance with the terms of the Agency Loan
Documents 1n form and amounts, providing for deductibles, and 1ssued by companies,
associations or organizations covering such casualties, risks, perils, habilities and other
hazards as required by the Agency Loan Documents or by Beneficiary pursuant thereto

(b)  Trustor shall not obtain separate insurance concurrent in form or
contributmg 1n the event of loss with that required to be maintamed hereunder unless
Beneficiary 15 included thereon under a standard, non-contributory mortgagee clause or
endorsement acceptable to Beneficiary Trustor shall immediately notify Beneficiary
whenever any such separate insurance 1s obtamned and shall promptly deliver to
Beneficiary copes of the ongnal policy or policies of such insurance

{¢)  Within mnety (90) days following the end of each fiscal year of
Trustor, at the request of Beneficiary, Trustor at Trustor’s expense shall furmsh such
evidence of replacement costs as the msurance carrrer providing casualty wsurance for
the building(s} and other improvements on the Property may require to determine, or
which such carrier may provide m determuning, the then replacement cost of the
building(s) and other improvements on the Property

14 Dehivery of Polhicies, Payment of Premiums

(@) At Beneficiary’s option Trustor shall formish Beneficiary with an
ongmal of all policies of mnsurance required under Section 13 above or evidence of
msurance 1ssued by the applicable nsurance company for each required policy setting
forth the coverage, the hmits of liability, the name of the carrier, the policy number and
the period of coverage, and otherwise 1 form and substance reasonably satisfactory to
Beneficiary 1n all respects

b In the event Trustor fails to provide, maintan, keep 1n force or
dehver to Beneficiary the policies of msurance required by this Deed of Trust or by any
Agency Loan Documents, Beneficiary may (but shall have no obhgation to) procure such
msurance or single-interest msurance for such risks covering Beneficiary’s interest and
Trustor wiil pay all premiums thereon and resmburse Beneficiary for all amounts paid or
mcurred by it 1 connection therewith promptly upon demand by Beneficiary and, until

_4_
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such payment and reimbursement 1s made by Trustor, the amount of all such premmums
and amounts paid or incurred by Beneficiary shall become indebtedness secured by this
Deed of Trust and bear mterest at the Default Rate Following an Event of Default for
farlure to maintamn msurance 1 accordance with this Section 1 4 and upon written request
by Benefictary, Trustor shall deposit with Beneficiary 1n monthly installments, an amount
equal to 1/12 of the estimated aggregate annual msurance premuums on all policies of
insurance required by the Agency Loan Documents or thus Deed of Trust The foregong
obligation to deposit monthly mstallments shall not apply if Trustor 15 required to escrow
msurance payments with Senior Lender and the Semior Lender mamntains msurance n
accordance with this Section 14 In such event Trustor further agrees to cause all bills,
statements pr other documents relating to the foregoing msurance premiums to be sent or
mailed directly to Beneficiary Upon receipt of such bills, statements or other documents
evidencing: that a premium for a required policy 1s then payable, and providing Trustor
has deposited sufficient funds with Beneficiary pursuant to this Section 1 4, Beneficiary
shall timely pay such amounts as may be due thereunder out of the funds so deposted
with Beneficiary If at any time and for any reason the funds deposited with Beneficiary
are or will be msufficient to pay such amounts as may be then or subsequently due,
Beneficiary shall notify Trustor and Trustor shall immediately deposit an amount equal to
such deficiency with Beneficiary Notwithstanding the foregomg, nothmg contamed
heremn shall cause Beneficiary to be deemed a trustee of the funds or to be obligated to
pay any amounts 1n excess of the amount of funds deposited with Beneficiary pursuant to
this Section 1 4, nor shall anything contamned heremn modify the obligation of Trustor set
forth 1n Section 13 hereof to mamtain and keep such msurance m force at all tsmes
Trustor shall be entitled to no mterest on such funds

15  Casuoaltres, Insurance Proceeds Trustor shall give prompt written notice
thereof to Beneficiary after the happening of any casualty to or in connection with the
Property, the Improvements, or any part thereof, whether or not covered by msurance
subject to the provisions of any senior hens, 1n the event of such casualty, all proceeds of
msurance shall be payable to Beneficiary, whether required by the Agency Loan
Documents or otherwise, and Trustor hereby authonizes and directs any affected
msurance company to make payment of such proceeds directly to Beneficiary If Trustor
recetves any proceeds of msurance resulting from such casualty, whether required by the
Agency Loan Documents or otherwise, Trustor shall promptly pay over such proceeds to
Beneficiary Beneficiary 1s hereby authorized and 1s empowered by Trustor to settle,
adjust or compromise any and all claims for loss, damage or destruction under any policy
or policies of msurance In the event of any damage or destruction of the Property or the
Improvements, Beneficiary shall apply all loss proceeds remaimng after deduction of all
expenses of collection and settlement thereof, including, without limitation, fees and
expenses of attorneys and adjustors, to the restoration of the Improvements, but only as
repatrs'or replacements are effected and continuing expenses become due and payable
and provided all applicable conditions specified in the Agency Loan Documents with
respect thereto have been satisfied If an Event of Default has occurred or 1s continuing
under any one or more of such conditions 1n the Agency Loan Documents, Beneficiary
shall not be obligated to make any further disbursements pursuant to the Promissory Note
and Beneficiary shall apply all loss proceeds, after deductions as herein provided, to the
repayment of any mdebtedness thereunder, together with all accrued interest thereon,

-5-
AttNo 5 Deed of Trust 041706 [/

ST I P Ty A o et ud e B g R




notwithstanding that the outstanding balance may not be due and payable and the
Agreement shall terminate  Nothing herein contamned shall be deemed to excuse Trustor
from repainng or mamntaming the Property and the Improvements as provided in Section
1 2 hereof or restoring all damage or destruction to the Property or the Improvements as
provided m Sectton 1 2 hereof, regardless of whether or not there are msurance proceeds
available to Trustor or whether any such proceeds are sufficient 1n amount, and the
apphcation or release by Beneficiary of any insurance proceeds shall not cure or waive
any Event of Default nor any notice of default under this Deed of Trust or invalidate any
act done pursuant to such notice

16  Assignment of Policies Upon Foreclosure In the event of foreclosure of
this Deed of Trust or other transfer of title or assignment of the Trust Estate m

extinguishment, in whole or in part, of the debt secured hereby, all right, title and mterest
of Trustor in and to all policies of insurance obtamed by Trustor, whether required by the
Agency Loan Documents or otherwise, shall inure to the benefit of and pass to the
successor 10 1nterest of Trustor or the purchaser or grantee of the Trust Estate

17  Identification, Subrogation, Waiver of Offset

(a) If Beneficiary 1s made a party to any litigation concerning this
Deed of Trust or any of the Agency Loan Documents, the Trust Estate or any part thereof
or interest therein, or the occupancy of the Property or the Improvements by Trustor, then
Trustor shall indemnify, defend and hold Beneficiary harmless from all hability by
reason of that hitigation, mcluding reasonable attorneys’ fees and expenses incurred by
Beneficiary as a result of any such lhitigation, whether or not any such litigation 1s
prosecuted to judgment, except to the extent that such hability 1s caused by the
neghigence or willful misconduct of Beneficiary Beneficiary may employ an attorney or
attorneys selected by 1t to protect 1ts rights hereunder, and Trustor shall pay to
Beneficiary reasonable attorneys’ fees and costs incurred by Beneficiary, whether or not
an action 1s actually commenced against Trustor by reason of 1ts breach

(b)  Trustor warves any and all nghts to claam or recover against
Trustee, Beneficiary, and their respective officers, employees, agents and representatives,
for loss of or damage to Trustor, the Trust Estate, Trustor’s property or the property of
others under Trustor’s control from any cause nsured against or required to be msured
agamst by the provisions of thts Deed of Trust

{©) All sums payable by Trustor m accordance with the terms of this
Deed of Trust, the Promussory Note or the Agreement shall be paid upon notice and
demand and without counterclaim, setoff, deduction or defense and without abatement,
suspension, deferment, dimmnution or reduction, and the obhigations and habilities of
Trustor hereunder shall in no way be released, discharged or otherwise affected (except
as expressly provided herein) by reason of (1) any damage to or destruction of or any
condemnation or stmular taking of the Trust Estate or any part thereof, (11) any restrniction
or prevention of or interference by any third party unrelated to Trustee, Beneficiary, and
their respective officers, employees, agent and representatives with any use of the Trust
Estate or any part thereof, (111) any utle defect or encumbrance or any eviction from the
Improvements or any part thereof by title paramount or otherwise, (1v) any bankruptcy,

-6
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solvency, reorgamzation, composition adjustment, dissolution, hquidation or other like
proceeding relating to Beneficiary, or any action taken with respect to this Deed of Trust
by any trustee or recerver of Beneficiary, or by any court, 1n any such proceeding, (v) any
claim whieh Trustor has or might have agamst Beneficiary, which does not relate to the
Agency Loan, or (vi) any other occurrence whatsoever, whether similar or dissymlar to
the fbregomg, whether or not Trustor shall have notice or knowledge of any of the
foregomg Except as expressly provided herein and subject to any limitation thereon
provided by law, Trustor waives all nights now or hereafter conferred by statute or
otherwise to any abatement, suspension, deferment, diminution or reduction of any sum
secured hereby and payable by Trustor

18 T'axes and Impositions

(@8  As used heremn, “Impositions” means all real property taxes and
assessments, gengral and special, and all other taxes and assessments of any kind or
nature whatsoever, mcluding, without limutation, nongovernmental levies or assessments
such as mamtenance charges, levies or charges resulting from covenants, conditions and
restrictions affecting the Trust Estate, which are assessed or imposed upon the Trust
Estate or any portion of 1it, or become due and payable, and which create, may create or
appear to ereate a lien upon the Trust Estate, or any part thereof, or upon any person,
property, equipment or other facility used in the operation or maintenance thereof, or any
tax or assessment on the Trust Estate, or any part of it, m heu thereof or i addition
thereto, or any license fee, tax or assessment imposed on Beneficiary and measured by or
based in whole or n part upon the amount of the outstanding obligations secured hereby
Trustor shall pay all Impositions at least ten (10) days pnior to delinquency Trustor shall
dehiver to Beneficiary proof of the payment of the Impositions within thirty (30} days
after such Impositions are pa:d

(b}  Subject to any such obligations which Trustor may have to any
semmor lender, after an Event of Defanlt by Trustor and upon wratten request by
Beneficiary, Trustor shall pay to Beneficiary, unless the Property and Improvements have
recerved an ad valorem property tax exemption pursuant to subdivision (f) or (g) of
Section 214 of the Califormia Revenue and Taxation Code, an imtial cash reserve m an
amount adequate to pay all Impositions for the ensuing tax fiscal year and shall thereafter
continue to deposit with Beneficiary, m monthly istallments, an amount equal to 1/12 of
the sum of the annual Impositions reasonably estimated by Beneficiary, for the purpose
of paying the instaliment of Impositions next due on the Property and the Improvements
(funds deposited for this purpose shall heremafter be referred to as “Impounds™) In such
event Trustor further agrees to cause all bills, statements or other documents relating to
Impositions to be sent or mailed directly to Beneficiary Upon receipt of such bills,
statements or other documents, and providing Trustor has deposited sufficient Impounds
with Beneficiary pursuant to tius Section 1 8(b), Beneficiary shall iimely pay such
amounts as may be due thereunder out of the Impounds so deposited with Beneficiary If
at any time and for any reason the Impounds deposited with Beneficiary are or will be
mnsuffictent to pay such amounts as may then or subsequently be due, Beneficiary may
notify Trustor and upon such notice Trustor shall deposit immedsately an amount equal to
such deficiency with Beneficiary If after the payment of the Impositions there shall be
an excess amount held by Beneficiary, such excess amount shall be refunded to Trustor

i
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m any manner and m such amount as Beneficiary may elect Beneficiary may
commingle Impounds with 1ts own funds and shall not be obligated to pay or allow any
mnterest on any Impounds held by Beneficiary pending disbursement or apphication
hereunder Beneficiary may reserve for future payment of Impositions such portion of
the Impounds as Beneficiary may i 1its absolute discretion deem proper

(¢0 Upon an Event of Default under any of the Agency Loan
Documents or this Deed of Trust, Beneficiary may apply the balance of the Impounds
upon any mdebtedness or obligation secured hereby in such order as Beneficiary may
determme, notwithstanding that the indebtedness or the performance of the obligation
may not yet be due according to the terms thereof Should Trustor fail to deposit with
Beneficiary (exclusive of that portion of the payments which has been apphied by
Beneficiary upon any indebtedness or obligation secured hereby) sums sufficient to fully
pay such Impositions at least fifteen (15) days before delinquency thereof, Beneficiary
may, at Beneficiary’s election, but without any obhgation so to do, advance any amounts
required to make up the deficiency, which advances, 1f any, shall bear interest at the
Default Rate, shall be secured hereby and shall be repayable to Beneficiary as heremn
elsewhere provided, or at the option of Beneficiary the latter may, without making any
advance whatever, apply any Impounds held by 1t upon any indebtedness or obligation
secured bereby m soch order as Beneficiary may deternune, notwithstanding that the
indebtedness or the performance of the obligation may not yet be due accordmng to the
terms thereof Should any Event of Default occur or exist on the part of the Trustor 11 the
payment or performance of any of Trustor’s obligations under the terms of the Agency
Loan Documents, Beneficiary may, at any time at Beneficiary’s option, apply any sums
or amounts 1n 1ts possession recerved pursuaat to Sections 1 4(b) and 1 8(b) hereof, or as
Rents of the Property or the Improvements, or any portion thereof, or otherwise, to any
indebtedness or obligation of the Trustor secured hereby i such manner and order as
Beneficiary may elect, notwithstanding the indebtedness or the performance of the
obhgation may not yet be due according to the terms thereof The receipt, use or
application of any such Impounds paid by Trustor to Beneficiary hereunder shall not be
construed to affect the matunity of any indebtedness secured by this Deed of Trust or any
of the nights or powers of Beneficiary or Trustee under the terms of the Agency Loan
Documents or any of the obligations of Trustor or any guarantor under the Agency Loan
Documents

) Trustor shall not suffer, permut or immitiate the jont assessment of
any real and personal property which may constitute any portion of the Trust Estate or
suffer, permit or mitiate any other procedure whereby the lien of the real property taxes
and the hen of the personal property taxes shall be assessed, levied or charged to the
Trust Estate, or any portion of 1t, as a single lien

(¢)  If reasonably requested by Beneficiary, Trustor shall cause to be
furnished to Beneficiary a tax reporting service covering the Property and the
Improvements of the type, duration and with a company reasonably satisfactory to
Beneficiary \

() If, by the laws of the Umted States of America, or of the State of
Califorma or any political subdivision thereof having junisdiction over Trustor,

-
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Beneficiary or the Trust Estate or any portion thereof, any tax, assessment or other
payment 15 due or becomes due 1n respect of the 1ssuance of the Promussory Note or the
recording of this Deed of Trust, Trustor covenants and agrees to pay each such tax,
assessment or other payment in the manner required by any such law Trustor further
covenants to defend and hold harmless and agrees to indemnify Beneficiary, its
SUCCESSOrs Or assigns, aganst any liability incurred by reason of the imposition of any
tax, assessment or other payment on the 1ssuance of the Promissory Note or the recording
of this Deed of Trust

19 Uuhties Trustor shall pay or shall cause to be paid when due all utilsty
charges which are incurred by Trustor for the benefit of the Property or the Improvements
and all other assessments or charges of a sumzlar nature, whether or not such charges are
or may become liens thereon

110 Actions Affecting Trust Estate Trustor shall promptly give Beneficiary
wrtten notice of and shall appear 1n and contest any action or proceeding purporting to
affect any portion of the Trust Estate or the security hereof or the nghts or powers of
Beneficiary or Trustee, and shall pay all costs and expenses, mcluding the cost of
evidence of title and reasonable attorneys’ fees, 1 any such action or proceeding mn
which Beneficiary or Trustee may appear

111 Actions By Trustee or Beneficiary to Preserve Trust Estate If Trustor

fails to make any payment or to do any act as and 1n the manner provided i any of the
Agency Loan Documents, Beneficiary and/or Trustee, each 1n 1ts own dascretion, without
obligation 80 to do, without releasing Trustor from any obligation, and without notice to
or demand upon Trustor, may make or do the same 1n such manner and to such extent as
either may deem necessary to protect the security hereof In commection therewith
(without Iimsting their general powers, whether conferred herem, in any other Agency
Loan Documents or by law), Beneficiary and Trustee shall have and are hereby given the
night, but not the obligation, (a) to enter upon and take possession of the Property and the
Improvements, (b) to make additions, alterations, repairs and improvements to the
Property and the Improvements which they or either of them may consider necessary or
proper to keep the Property or the Improvements i good condition and repaur, (¢) to
appear and participate 1n any action or proceeding affecting or which may affect the
security hereof or the rights or powers of Beneficiary or Trustee, (d) to pay, purchase,
contest or comprormse any encumbrance, claim, charge, hen or debt which m the
Judgment of either may affect or appears to affect the secunity of thus Deed of Trust or be
prior or superior hereto, and (e) 1n exercising such powers, to pay necessary expenses,
including reasonable attorneys’ fees and costs or other necessary or desirable consultants
Trustor shall, immediately upon demand therefor by Beneficiary and Trustee or either of
them, pay to Beneficiary and Trustee an amount equal to all respective costs and
expenses mcurred by such party i connection with the exercise of the foregoing rights,
including, without limatation, costs of evidence of title, court costs, apprasals, surveys
and receiver’s, reasonable trustee’s and attorneys’ fees, together with interest thereon
from the date of such expenditures at the Default Rate

112 Survival of Warranties All representations, warranties and covenants of
Trustor contained 1n the Agency Loan Documents or mncorporated by reference therein,

-9
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shall survive the execution and delivery of this Deed of Trust and shall remain continuing
obligations, warranties and representations of Trustor so long as any portion of the
obligations secured by this Deed of Trust remains outstanding

113 Emment Domain

(a)  Subject to the provisions of any senior hens, 1n the event that any

proceeding or action be commenced for the taking of the Trust Estate, or any part thereof
or mterest therem, for public or quasi-public use under the power of eminent domain,
condemnation or otherwise, or 1f the same be taken or damaged by reason of any public
improvement or condemnation proceeding, or 1 any other manner, or should Trustor
receive any notice or other information regarding such proceeding, action, taking or
damage, Trustor shall give prompt written notice thereof to Beneficiary ~Beneficiary
shall also be entitled to reasonably approve any compromise or settlement in confiection
with such taking or damage All compensation, awards, damages, nghts ¢f action and
proceeds awarded to Trustor by reason of any such taking or damage (the *
Proceeds™) are hereby assigned to Beneficiary and Trustor agrees to executt§ sach further
ass1 of the Condemnation Proceeds as Beneficiary or Trustee may require. After
deducting therefrom all costs and expenses (regardless of the particular nature thereof and
whether mcurred with or without suit), including reasonable attorneys’ fees, mcurred by
1t 1n connection with any such action or proceeding, subject to any applicable terms of the
Agreement, Beneficiary shall apply all such Condemnation Proceeds to the restoration of
the Improvements, provided that (1) the taking or damage will not, m Beneficiary’s
reasonable judgment, matenially and adversely affect the contemplated use and operation
of Property and the Improvements, and (u) all applicable conditions set forth mn the
Agreement are met If all of the above conditions are met, Beneficiary shall disburse the
Condemmation Proceeds only as repairs or replacements are effected and continung
expenses become due and payable

(b) If any one or more of such conditions 1s not met, subject to the
provisions of any semor liens, Beneficiary shall apply all of the Condemnation Proceeds,
after deductions as herein provided, to the repayment of the outstanding balance of the
Promussory Note, together with all accrued interest thereon, notwithstanding that the
outstanding balance may not be due and payable, and Beneficiary shall have no further
obligation to make disbursements pursuant to the Agreement or the other Agency Loan
Documents If the Condemnation Proceeds are not sufficient to repay the Promissary
Note 1n full, Trustor shall have no obligation to pay any remaining balance Application
or release of the Condemnation Proceeds as provided herein shall not cure or waive any
Event of Default or notice of default hereunder or under any other Agency Loan or
mvahdate any act done pursuant to such notice

114 Additional Secunity No other secunity now exisung, or hereafter taken, to
secure the obligations secured hereby shall be impaired or affected by the execution of
this Deed of Trust and all additional security shall be taken, considered and held as
cumulative The taking of additional security, execution of partial releases of the
security, or any extension of the time of payment of the indebtedness shall not diminish
the force, effect or lien of this Deed of Trust and shall not affect or impair the habihty of
any Borrower, surety or endorser for the payment of the indebtedness In the event
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Beneficiary at any time holds additional security for any of the obligations secured
hereby, it may enforce the sale thereof or otherwise realize upon the same, at 1ts option
ether before, concurrently, or after a sale 1s made hereunder

115 Successors and Assigns This Deed of Trust applies to, mures to the
benefit of and binds all parties hereto, their heirs, legatees, devisees, admunistrators,
executors, successors and assigns The term “Beneficiary” means the owner and holder
of the Prommssory Note, whether or not named as Beneficiary herem In exerctsing any
nights hereunder or taking any actions provided for heremn, Beneficiary may act through
1ts employees, agents or independent contractors authornized by Beneficiary

116 Jnspections Beneficiary, or its agents, representatives or employees, are
authorized to enter upon or 1n any part of the Property and the Improvements at any
reasonable time following reasonable written notice thereof for the purpose of mspecting
the same and for the purpose of performing any of the acts it 1s authorized to perform
hereunder or under the terms of any of the Agency Loan Documents Without limiting
the generality of the foregoing, Trustor agrees that Beneficiary will have the same nght,
power and authonity to enter and mspect the Property and the Impravements as is granted
to a secured lender under Section 29295 of the Cahforma Civil Code, and that
Beneficiary will have the night to appoint a receiver to enforce this right to enter and
mspect the Property and the Improvements to the extent such authonty ts provided under
Californta law, including the authority given to a secured lender under Section 564(c) of
the Code of Crvil Procedure

117 liens Trustor shall pay and promptly discharge, at Trustor’s cost and
expense, all hens, encumbrances and charges upon the Trust Estate, or any part thereof or
mterest therem, subject to Trustor’s right to contest m good faith any such liens,
encumbrances and charges The Trustor shall remove or have removed any levy or
attachment made on any of the Property or any part thereof, or assure the satisfaction
thereof within a reasonable ttme Despite the foregoing, Trustor shall not be required to
prepay any consensual lien or encumbrance against the Trust Estate which has been
consented to 1 wniting by Beneficiary If Trustor shall fail to remove and discharge any
such lien, encumbrance or charge, then, in addition to any other nght or remedy of
Beneficiary, Beneficiary may but shall not be obligated to, discharge the same, etther by
paymg the amount claimed to be due, or by procuring the discharge of such len,
encumbrance or charge by depositing i a court a bond or the amount claimed or
otherwise giving security for such claim, or by procuring such discharge m such manner
as 1s or may be prescribed by law Trustor shall, immediately upon demand therefor by
Beneficiary, pay to Beneficiary an amount equal to all costs and expenses incurred by
Beneficiary in connection with the exercise by Beneficiary of the foregomng night to
discharge any such hen, encumbrance or charge, together with imterest thereon from the
date of such expenditure at the Default Rate

118 Trustee’s Powers At any tume, or from time to time, without hability
therefor and without notice, upon written request of Beneficiary and presentation of this
Deed of Trust and the Promussory Note secured hereby for endorsement, and without
affecting the personal hiabihity of any person for payment of the indebtedness secured
hereby or the effect of this Deed of Trust upon the remainder of the Trust Estate, Trustee
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may (a) reconvey any part of the Trust Estate, (b) consent 1n wnting to the making of any
map or plat thereof, (C) join 1n granting any easement thereon, or (d) join 1n any extension
agreement or any agreement subordinating the hen or charge hereof

119 Begeficary’s Powers Without affecting the liability of any other person
liable for the payment of any obligation heremn mentioned, and without affecting the hien
or charge of this Deed of Trust upon any portion of the Trust Estate not then or
theretofore released as secunity for the full amount of all unpaid obligations, Beneficiary
may, from time to time and without notice (a) release any person so Liable, (b) extend the
maturity or alter any of the terms of any such obligation, (c) grant other indulgences,
(d) release or reconvey, or cause to be released or reconveyed at any time at Beneficiary’s
option any parcel, portion or all of the Trust Estate, (e) take or release any other or
additional secunty for any obligation herein mentioned, or (f) make compositions or
other arrangements with debtors 1n relation thereto

120 Indemnity Inaddition to any other indemnities to Beneficiary specifically
provided for 1n thus Deed of Trust and/or 1n the Agreement, Trustor hereby imdemmifies,
and shall defend and save harmless, Beneficiary and 1ts authonzed representatives from
and agamnst any and all losses, habilities, suts, obligations, fines, damages, penaities,
claims, costs, charges and expenses, including, without himitation, architects’, epgineers’
and reasonable attorneys’ fees and all disbursements which may be imposed upon,
mncurred by or asserted agamst Beneficiary and its authonzed representative by reasdn of
(a) the construction of any improvements on the Property, (b) any capital improveinents,
other work or things done 1, on or about the Property or any part thereof, (C) any use,
nonuse, misuse, possession, occupation, alteration, operation, maimtenance oOr
management of any portion of the Trust Estate or any part thereof or any street, drive,
sidewalk, curb, passageway or space comprising a part thereof or adjacent thetreto,
(d) any negligence or willful act or ormssion on the part of Trustor and its agents,
contractors, servants, employees, licensees or 1nvitees, (€) any accident, injury (including
death) or damage to any person or property occurring 1n, on or about the Property or any
part thereof, (f) any lien or claim which may be alleged to have arisen on, against, or with
respect to any portion of the Trust Estate under the laws of the local or state government
or any other governmental or quasi-governmental authority or any lhability asserted
agamnst Beneficlary with respect thereto, (g) any tax attnbutable to the executidn,
delivery, filing or recording of this Deed of Trust, the Promissory Note or the Agreement,
(h) any contest due to Trustor’s actions or failure to act, permitted pursuant to the
provisions of this Deed of Trust, (1) any Event of Default under the Pronussory Note, the
Declaration of Conditions, Covenants and Restrictions, this Deed of Trust or the
Agreement, or (j) any claim by or hability to any contractor or subcontractor performing
work or any party supplying matenals i connection with the Property or the
Improvements, except to the extent caused by the Beneficiary’s neghgence or willful
masconduct

ARTICLE 2
ASSIGNMENT OF RENTS, ISSUES AND PROFITS

21 Asgsignment Trustor hereby irrevocably, absolutely, presently and
unconditionally assigns and transfers to Beneficiary all the Rents of or from any portion
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of the Trust Estate, and hereby gives to and confers upon Beneficiary the rnight, power
and authority to collect such Rents Trustor urevocably appomnts Beneficiary 1ts true and
lawful attorney-in-fact, at the option of Beneficiary at any time and from time to time, to
demand, recerve and enforce payment, to give recerpts, releases and satisfactions, and to
sue, 1 the name of Trustor, Trustee or Beneficiary, for all such Rents, and apply the same
to the indebiedness secured hereby, provided,-however, that so long as an Event of
Default shall’not have occurred hereunder and be continuing, Trustor shall have the nght
to collect such Rents Upon the request of Beneficiary, Trustor shall execute and deliver
to Beneficiary, 1n recordable form, a specific assignment of any leases now or hereafter
affecting the Trust Estate or any portion thereof to evidence further the assignment
hereby made The Assignment of Rents m this Article 2 15 intended to be an absolute
assignment from Trustor to Beneficiary and not merely an assignment for secunty only

22  Election of Remedies Subject to Trustor’s night to collect the Rents
pursuant to Section 2 1, Beneficiary may, either i person, by agent or by a recetrver
appomted by a court, enter upon and take possession of all or any portion of the Property
and the Improvements, enforce all Leases, n its own name sue for or collect all Rents,
including those past due and unpaid, and apply the same to the costs and expenses of
operation and collection, including, without limttation, reasonable attorneys’ fees, and to
any indebtedness then secured hereby, in such order as Beneficiary may determine The
collection of such Rents, or the entering upon and taking possession of the Property or the
Improvements, or the application thereof as provided above, shall not cure or waive any
Event of Default or notice of default hereunder or under any of the Agency Loan
Documents or mvahdate any act done 1n response to such Event of Default or pugsuant to
such notice of default

ARTICLE 3
REMEDIES UPON DEFAULT

31  Events of Default For all purposes hereof, the term “Event of Default”
means (a) at Beneficiary’s option, the failure of Trustor to pay any amount due hereunder
or under the Promissory Note within five (5) days of the date the same 1s due and
payable, whether by acceleration or otherwise, (b) the failure of Trustor to perform any
non-monetary obligation hereunder, or the failure to be true 1n any matenal respect when
made of any representation or warranty of Trustor contained herein, and the continuance
of such failure for thirty (30) days after notice, or within any longer grace penod, if any
allowed in the Agreement or the Promussory Note for such falure, or (c) the existence of
any other Event of Default under any of the Agency Loan Documents or under any other
agreement secured by an interest 1n the Property

32  Acceleration Upon Default, Additional Remedies Upon the occurrence of
an Event of Default, Beneficiary may, at 1ts option, declare all indebtedness secured

hereby to be immediately due and payable upon notice and demand Thereafter
Beneficiary may i

(a)  Eather m person or by agent, with or without bringing any action or
proceeding, or by a recetver appomted by a court and without regard to the adequacy of
1ts security, enter upon and take possesston of the Property and the Improvements, or any
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part thereof, 1n 1ts own name or mn the name of Trustee, and do any acts which 1t deems
necessary or desirable to preserve the value, marketability or rentability of any portion of
the Trust Estate, inciuding, without limitation (1) taking possession of Trustor’s books
and records with respect to the Property and Improvements, (1) completing the
construction of the Improvements, (111) maintaiing or repairing the Improvements or any
other portion of the Trust Estate, (1v) increasing the income from the Trust Estate, wath or
without takmg possession of the Property or the Improvements, (v)entering nto,
modifying, or énforcing Leases, (v1) suing for or otherwise collecting the Rents or other
amounts owng to Trustor, including those past due and unpaid, and (vir) applying the
same, less costs and expenses of operation and collection mncluding, without limitation,
attorneys’ fees, upon any indebtedness secured hereby, all in such order as Beneficiary
may determme The entering upon and taking possession of the Property or the
Improvements, the collection of such Rents and the application thereof as provided
above, shall not cure or waive any Event of Default under the Agency Loan Documents
or this Deed of Trust or notice of default hereunder,

() Commence an action to foreclose this Deed of Trust as a mortgage,
appornt a recetver, or specifically enforce any of the covenants hereof,

, (© Deliver to Trustee a written declaration of default and demand for
sale and a written notice of default and election to cause Trustor’s interest in the Trust
Estate to be sold, which notice Trustee or Beneficiary shall cause to be duly filed of
record 1n the Official Records of the county 1n winch the Property 1s located, or

(d)  Exercise all other nghts and remedies provided heremn, mn any of
the Agency Loan Documents or other documents now or hereafter secunng all or any
portion of the obligations secured hereby, or by law

33  Foreclosure by Power of Sale Should Beneficiary elect to foreclose by
exercise of the power of sale herein contamed, Beneficiary shall notsfy Trustee and shall
deposit with Trustee this Deed of Trust and the Promissory Note and such receipts and
evidence of expenditures made and secured hereby as Trustee may require

(a) Beneficiary or Trustee shall give such notice of default and
election to sell as 1s then required by applicable law Trustee shall, without demand on
Trustor, after lapse of such time as may then be required by law and after recordation of
such notice of default and after notice of sale having been given as required by law, sell
the Trust Estate at the time and place of sale fixed by 1t n the notice of sale, either as a
whole, or 1n separate lots or parcels or itemns as Beneficiary shall deem expedient and 1n
such order as 1t may determne, at public auction to the highest bidder for cash in lawful
money of the United States payable at the time of sale Trustee shall deliver to such
purchaser or purchasers thereof a trustee’s deed conveying the property so sold, which
shall not contain any covenant or warranty, express or imphed The recitals 1 such deed
of any matters or facts shall be conclusive proof of the truthfulness thereof Any person,
including, without limstation, Trustor, Trustee or Beneficiary, may purchase at such sale
and Beneficiary shall be entitled to pay the purchase price by crediting the purchase price
of the property against the obligations secured hereby Trustor hereby covenants to
warrant and defend the title of such purchaser or purchasers
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(b)  After deducting all costs, fees and expenses of Trustee and of this
Deed of Trust, mncluding costs of evidence of title 1n connection with sale, Trustee shall
apply the proceeds of sale 1n the following priority, to payment of (1) first, all sums
expended under the terms hereof not then repaid, with accrued interest at the Default
Rate, (11) second, all other sums then secured hereby, and (u1) the remainder, 1f any, to
the person or persons legally entitled thereto

() Subject to Civil Code Section 2924g, Trustee may postpone sale of
all or any portion of the Trust Estate by public announcement at such time and place of
sale, and from tune to time thereafter may postpone such sale by public announcement or
subsequently noticed sale, and without further notice make such sale at the tume fixed by
the last postponement, or may, 1n its discretion, give a new notice of sale

34  Appomtment of Receiver Upon the occurrence of an Event of Default
hereunder, Beneficiary, as a matter of nght and without notice to Trustor or anyone
claimung under Trustor, and without regard to the then value of the Trust Estate or the
adequacy for any secunty for the obligations then secured hereby, shall have the nght to
apply to any court having jurisdiction to appoint a recerver or receivers of the Trust
Estate, and Trustor hereby urevocably consents to such appomntment and waives notice of
any apphication therefor Any such receiver or receivers shall have all the usual powers
and duties of receivers mm like or simlar cases and all the powers and duties of
Beneficiary in case of entry as provided heremn

35  Remedes Not Exclusive Trustee and Beneficiary, and each of them, shall
be entitled to enforce payment and performance of any indebtedness or obligationis
secured hereby and to exercise all rnights and powers under this Deed of Trust or under
any Agency Loan Documents or other agreement or any laws now or hereafter in force,
notwithstanding some or all of the indebtedness and obligations secured hereby may now
or hereafter be otherwise secured, whether by mortgage, deed of trust, pledge, len,
assignment or otherwise Neither the acceptance of this Deed of Trust nor its
enforcement, whether by court action or pursuant to the power of sale or other powers
herein contaned, shall prejudice or 1n any manner affect Trustee's or Beneficiary’s nght
to realize upon or enforce any other security now or hereafter held by Trustee or
Beneficiary 1t being agreed that Trustee and Beneficiary and each of them, shall be
entitled to enforce this Deed of Trust and any other secunity now or hereafter held by
Beneficiary or Trustee 1n such order and manner as they or erther of them may 1n their
absolute discretion determine No remedy herein conferred upon or reserved to Trustee
or Beneficiary 1s intended to be exclusive of any other remedy herein or by law provided
or permutted, but each shall be cumulative and shall be 1n addition to every other remedy
given hereunder or now or hereafter existing at law or 1 equity or by statute Every
power or remedy given by any of the Agency Loan Documents to Trustee or Beneficiary
or to which either of them may be otherwise entitled, may be exercised, concurrently or
mdependently, from tume to time and as often as may be deemed expedient by Trustee or
Beneficiary and either of them may pursue mnconsistent remedies

36  Request for Notice Trustor hereby requests a copy of any notice of
default and that any notice of sale hereunder be mailed to 1t at the address set forth i
Section 4 3 of this Deed of Trust
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37  Forbearance by Lender Not a Waiver Any forbearance by Beneficiary m
exercismg any right or remedy hereunder, or otherwise afforded by applicable iaw, shall

not be a waiver of or preclude the exercise of any nght or remedy The acceptance by
Beneficiary of payment of any sum secured by this Deed of Trust after the due date of
such payment shall not be a waiver of Beneficiary’s right either to require prompt
payment when due of all other sums so secured or to declare an Event of Default for
failure to make prompt payment The procurement of insurance or this payment of taxes
or other liens or charges by Beneficiary shall not be a waiver of Beneficiary’s nght to
accelerate the matunty of the indebtedness secured by this Deed of Trust nor shall
Beneficiary’s receipt of any awards, proceeds or damages under this Deed of Trust
operate to cure or waive any Event of Default with respect to any payment secured by
this Deed of Trust

ARTICLE 4
MISCELLANEOUS

41 Amendments This instrument cannot be waived, changed, discharged or
termunated orally, but only by an instrument in writing signed by the party agamnst whom
enforcement of any waiver, change, discharge or termumation 1s sought

42  Trustor Waiver of Rights Trustor waives to the extent permitted by law,
(2) the benefit of all laws now existing or that may hereafter be enacted providing for any
appraisement before sale of any portion of the Trust Estate, (b) all nghts of redemption,
valuation, appraisement, stay of execution, notice of election to mature or declare due the
whole of the secured indebtedness and marshalling m the event of foreclosure of the hiens
hereby created, (c) all rights and remedies which Trustor may have or be able to assert by
reason of the laws of the State of California pertaming to the rights and remedies of
sureties, (d) the night to assert any statute of hmitations as a bar to the enforcement of the
hien of this Deed of Trust or to any action brought to enforce the Agreement or any other
obligation secured by this Deed of Trust, and (e) any nights, legal or equitable, to require
marshatling of assets or to require upon foreclosure sales 1n a particular order, mncluding
any rights under Civil Code Sections 2899 and 3433 Beneficiary shall have the nght to
deterrune the order 1n which any or all of the Trust Estate shall be subjected to the
remedies provided herein Beneficiary shall have the night to determine the order in
which any or all portions of the indebtedness secured hereby are satisfied from the
proceeds realized upon the exercise of the remedies provided herein Nothing contamed
herein shall be deemed to be a waiver of Trustor’s nghts under Section 2924¢ of the Civil
Code

43 Notices Any approval, disapproval, demand, document or other notice
(“Notice™) requured or permutted under this Deed of Trust must be 1n writing and may be
given by any commercially acceptable means to the party to whom the Notice 1s directed
at the address of the party as set forth below, or at any other address as that party may
later designate by Notice
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Borrower West Culver Lofts, LL.C
c¢/o Urban Equity Partners, LLC
203 Argonne Avenue, B-145
Long Beach, CA 90803
Attn Robert C Little, Ir

To Agency  Cuiver City Redevelopment Agency
9770 Culver Boulevard
Culver City, CA 90232-0507
Attn Susan Evans, Assistant Executive Director

Copy to Leibold, McClendon & Mann, P C
23422 Mill Creek Drive, Suite 105
Laguna Hills, CA 92653
Attn Barbara Zeid Leibold, Esq

Any Notice shall be deemed recerved immediately 1f delivered by hand and shall
be deemed received on the third day from the date 1t 1s postmarked 1f delivered by
registered or certified mail

44  Acceptance by Trustee Trustee accepts this Trust when this Deed of
Trust, duly executed and acknowledged, 1s made a public record as provided by law

45 Captions The captions or headngs at the beginmng of each Section
hereof are for the convemence of the parties and are not a part of this Deed of Trust

46  Invahdity of Certan Provisions Every provision of this Deed of Trust 1s
mtended to be severable In the event any term or provision hereof 1s declared to be

illegal, invahd or unenforceable for any reason whatsoever by a court of competent
Junischction, such 1llegality or invalidity shall not affect the balance of the terms and
provisions hereof, which terms and provisions shall remain binding and enforceable

47  Subrogation To the extent that proceeds of the Promissory Note are used
to pay any outstanding hien, charge or prior encumbrance against the Trust Estate, such
proceeds have been or will be advanced by Beneficiary at Trustor’s request and
Beneficiary shall be subrogated to any and all nghts and liens held by any owner or
holder of such outstanding hens, charges and prior encumbrances, irrespective of whether
the liens, charges or encumbrances are released

48  Attomeys’ Fees In the event that esther party hereto brings any action or
files any proceeding 1 connection with the enforcement of 1ts respective nights under this
Deed of Trust or the Promissory Note, as a consequence of any breach by the other party
of 1ts obligations thereunder, the prevailing party 1n such action or proceeding shall be
entitled to have its reasonable attorneys’ fees and out-of-pocket expenditures paid by the
losing party The attorneys’ fees so recovered shall include fees for prosecuting or
defending any appeal and shall be awarded for any supplemental proceedings until the
final judgment 1s satisfied mn full In addition to the foregomng award of attorneys’ fees,
the prevailing party 1in any lawsuit with respect to the Promussory Note or this Deed of
Trust shall also be entitled to its reasonable attorneys’ fees incurred 1n any post-judgment
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proceedings to collect or enforce the judgment In additton to the foregoing, Trustor
agrees to pay or reimburse Beneficiary, upon demand by Beneficiary for all costs
incurred by Beneficiary in connection with enforcement of this Deed of Trust or the
Promissory Note, including without himtation, reasonable attorneys’ fees and costs, 1f
there shall be filed by or against Trustor any proceedings under any federal or state
bankruptcy or insolvency laws, whether Beneficiary 1s a creditor in such proceedings or
otherwise

As used herein, the terms “attorneys’ fees” or “attorneys’ fees and costs” means
the fees apd expenses of counsel to the parties hereto (including, without himutation, mn-

house cdunsel employed by Beneficiary) which may include printing, duphcating and
other ex s, air freight charges, and fees illed for law clerks, paralegals and others
not admutted to the bar but performing services under the supervision of an attorney The
terms “sitorneys’ fees” or “attorneys’ fees and costs” shall also mclude, without
limatation;*all such fees and expenses incurred with respect to appeals, arbitrations and
bankruptey proceedings, and whether or not any action or proceeding 1s brought with
respect to the matter for which said fees and expenses were incurred

49  No Merger of Lease If both the lessor’s and lessee’s estate under any
lease or any portion thereof which now or hereafter constitutes a part of the Trust Estate
shall at any tume become vested 1n one owner, this Deed of Trust and the lien created
hereby shall fiot be destroyed or termunated by application of the doctnne of merger
unless Beheficiary so elects as evidenced by recording a wrtten declaration so stating,
and, unless and until Beneficiary so elects, Beneficiary shall continue to have and enjoy
all of the rights and privileges of Beneficiary as to the separate estates In addition, upon
the foreclosure of the hen created by this Deed of Trust on the Trust Estate pursuant to
the provisions hereof, any leases or subleases then existing and affecting all or any
portion of the Trust Estate shall not be destroyed or terminated by application of the law
of merger or as a matter of law or as a result of such foreclosure unless Beneficiary or
any purchaser at such foreclosure sale shall so elect No act by or on behalf of
Beneficiary or any such purchaser shall constitute a termination of any lease or sublease
unless Beneficiary or such purchaser shall give written notice thereof to such tenant or
subtenant

410 Goverming Law This Deed of Trust shall be governed by and construed
n accordance with the laws of the State of Califorma

411 Jomt and Several Obligations Should this Deed of Trust be signed by
more than one party, all obligations herem contamned shall be deemed to be the jomt and
several gbligations of each party executing this Deed of Trust Any marned person
signing this Deed of Trust agrees that recourse may be had against community assets and
against his or her separate property for the satisfaction of all obligations contained herein

412 [Interpretation In this Deed of Trust the singular shall include the plural
and the masculine shall include the fermmne and neuter and vice versa, if the context so
Tequires

413 Completion of Construction This Deed of Trust 1s a construction deed of
trust within the meaming of Commercial Code Section 9313  For purposes of subdivision
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(6) of that statute, “completion of construction” shall not be deemed to occur prior to
substantial completion of all work, and mstallation or mcorporation into the
Improvements of substantially all matenals, for which sums secured hereby are disbursed
by Beneficiary

414 Reconveyance by Trustee Upon wntten request of Beneficiary statng
that all sums secured hereby have been paid and all obhgations under the Declaration of
Conditions, Covenants and Restrictions, have been satisfied, and upon surrender of this
Deed of Trust and the Prormassory Note to Trustee for cancellation and retention and upon
payment by Trustor of Trustee’s fees, Trustee shall promptly reconvey to Trustor, or to
the person or persons legally entitled thereto, without warranty, any portion of the Trust
Estate then held hereunder Notwithstanding the foregoing, provided no Event of Default
1 ongoing, mdividual Umts shall be reconveyed from the lien of this Deed of Trust upon
payment by Trustor of the Umt Sale Note Payment for the particular Umat m accortdance
with the Promsssory Note, and recordation of the appropniate Declaration executed'by the
buyer of the Unit and satisfaction of the other conditions set forth in Sectiont 604 of the
Agreement, The recatals 1 such reconveyance of any matters or facts shall be conglysive
proof of the truthfalness thereof The grantee m any reconveyance may be des¢ribed as
“the person or persons legally entitled thereto” Such grantee shall pay Trustee a
reasonable fee and Trustee’s costs incurred in so reconveying the Trust Estate.

415 Counterparts This document may be executed and acknowledged n
counterparts, all of which executed and acknowledged counterparts shall together
consum@ a smgle document. Signature and acknowledgment pages miay be detached
from the counterparts and attached to a single copy of this document to physically form
one document, which may be recorded

416 Nonforeign Entity Section 1445 of the Internal Revenue Code of 1986, as
amended (the “Code”) and Sections 18805, 18815 and 26131, as applicable, of the
Revenue and Taxation Code (“CRTC”) provide that a transferee of a US real property
interest must withhold tax, 1n the case of the Code, if the transferor 1s a foreign person, or
if, mn the case of the CRTC, the transferor 1s not a Cahfornia resident To inform
Beneficiary that the withholding of tax will not be requtred 1n the event of the disposition
of the Property or the Improvements, or any portion thereof or interest therein, pursuant
to the terms of this Deed of Trust, Trustor hereby certifies, under penalty of perjury, that
(a) Trustor 1s not a foreign corporation, foreign partnership, foreign trust or foreign estate,
as those terms are defined in the Code and the regulations promulgated thereunder, and
(b) Trustor’s US employer 1dentification number 1s 14-1947745, and (¢) Trustor’s
prnncipal place of busmess 1s 203 Argonne Avenue, B-145, Long Beach, Califorma
90803 It 1s understood that Beneficiary may disclose the contents of this certification to
the Internal Revenue Service and the Califormsa Franchise Tax Board, and that any false
statement contained herein could be pumshed by fine, imprisonment or both Trustor
covenants and agrees to execute such further certificates, which shall be signed under
penalty ©f perjury, as Beneficiary shall reasonably require The covenant set forth heremn
shall survive the foreclosure of the hen of this Deed of Trust or acceptance of a deed mn
heu thereof
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417 Substitute Trustee Beneficiary at any tme and from time to time, by
“mstrument i writing, may substitute and appoint a successor Trustee (either corporate or
individual) to any Trustee named herem or previously substituted hereunder which
mstrument when executed, acknowledged, and recorded 1n the Official Records of the
Office of the Recorder of the county or counties where the Property 1s located shall be
conclusive proof of the proper substitution and appomntment of each successor trustee or
trustees, who shall then have all the title, powers, duties and nghts of the predecessor
Trustee, .without the necessity of any conveyance from such predecessor Trustee shall
not be obligated to notify any party hereto of pending sale under any other Dead of Trust,
or, unless brought by Trustee, or any action or proceeding m which Trustor, Beneficiary
or Trustee shall be a party

4.18 Fixture Filing This Deed of Trust constitutes a financing statement filed
as a fixtyre filing 1n the Official Records of the County Recorder 1n the county m which
the Property 1s located with respect to any and all fixtures included within the term “Trust
Estate™ as used herein and with respect to any goods or other personal property that may
now be or liereafter become such fixtures

419 Acknowledgement TRUSTOR ACKNOWLEDGES RECEIPT OF A
TRUE COPY OF THIS DEED OF TRUST WITHOUT CHARGE

TRUSTOR PLEASE NOTE UPON THE OCCURRENCE OF AN EVENT OF
DEFAULT, CALIFORNIA PROCEDURE PERMITS TRUSTEE TO SELL THE
TRUST ESTATE AT A SALE HELD WITHOUT SUPERVISION BY ANY COURT
AFTER EXPIRATION OF A PERIOD PRESCRIBED BY LAW UNLESS YOU
PROVIDE AN ADDRESS FOR THE GIVING OF NOTICE, YOU MAY NOT BE
ENTITLED TO NOTICE OF THE COMMENCEMENT OF ANY SALE
PROCEEDINGS BY EXECUTION OF THIS DEED OF TRUST, YOU CONSENT TO
SUCH PROCEDURE BENEFICIARY URGES YOU TO GIVE PROMPT NOTICE
OF ANY CHANGE IN YOUR ADDRESS SO THAT YOU MAY RECEIVE
PROMPTLY ANY NOTICE GIVEN PURSUANT TO THIS DEED OF TRUST

420 Request For Notice Pursuant to Government Code Section 27321 4(b)
Trustor hereby requests that a copy of any notice of default or notice of sale given under
this Deed of Trust be mailed to Trustor at the address for Trustor set forth herein

421 Subordination This Deed of Trust and the provisions contained heremn
shall be subordinate to the Declaration of Conditions, Covenants and Restrictions and to
the hen of any Construction Loan as provided 1n the Agreement

[Signature On Next Page]
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IN WITNESS WHEREOF, Trustor has executed this Deed of Trust as of the
day and year first above wnitten

TRUSTOR

WEST CULVER LOFTS, LLC, a Delaware
Iimited hability company

By URBAN EQUITY PROPERTIES,
LLC, an Ohio imuted hability company,
1ts Managing Member

By URBAN EQUITY PARTNERS,
LLC, a Cahfornia limited liabality
company, its Manager and sole
Member

By
Name Robert C Little, Jr
Title Member
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EXHIBIT “A”

EG OF PERTY
PARC: - W TON

Real property in the City of Culver City, County of Los Angeles, State of Califorma,
described as follows

LOTS 55, 56 AND 57 OF TRACT NO 5951, IN THE CITY OF CULVER CITY, AS PER
MAP RECORDED IN BOOK 77 PAGE 72 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDED OF SAID COUNTY

| W TON
Real propérty an the City of Culver City, County of Los Angeles, State of Califorma,
described as follows

LOT 58 AND 59 OF TRACT NO 5951, IN THE CITY OF CULVER CITY, AS PER MAP
RECORDED IN BOOK 77 PAGE 72 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY

APN 4236-021-008

P - GTON
Real property in the City of Culver City, County of Los Angeles, State of California,
described as follows

LOTS 60 AND 61 OF TRACT NO 5951, IN THE CITY OF CULVER CITY, AS PER
MAP RECORDED IN BOOK 37, PAGE 72 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY

APN 4236-021-009

P . W TON
Real property 1n the City of Culver City, County of Los Angeles, State of California,
described as follows

LOTS 62 AND 63 OF TRACT 5951, IN THE CITY OF CULVER CITY, AS PER MAP
RECORDED IN BOOK 77 PAGE 72 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY

APN 4236-021-010

- |28
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STATE OF CALIFORNIA )

) ss
COUNTY OF )
On , before me a Notary Pubhc 1n and
for said County and State, personally appeared , personally known to me

(or proved to me on the basis of satisfactory evidence) to be the person(s) whose name(s) (18/are)
subscribed to the wathin mstrument, and acknowledged to me that (he/she/they) executed the
same 1n (s/het/therr) authonized capacit(-y/-1es), and that by (tus/her/thesr) signature(s) on the
mstrument thé person(s) or the entity upon behalf of which the person(s) acted, executed the
instrament

WITNESS my hand and official seal

Signature of Notary Pubhc
[SEAL]
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STATE OF CALIFORNIA )

) ss
COUNTY OF )
On , before me, , @ Notary Public 1n and
for said County and State, personally appeared , personally known to me

(or proved to me on the basis of satisfactory evidence) to be the person(s) whose name(s) (1s/are)
subscribed to the within mnstrument, and acknowledged to me that (he/she/they) execufed the
same 1n (lus/her/therr) authonized capacit(-y/-1es), and that by (lus/her/therr) signature(s) on the
wmstrument the person(s) or the entity upon behalf of which the person(s) acted, executed the
mstrument

WITNESS my hand and official seal
Signature of Notary Public
[SEAL]
-24 -
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ATTACHMENT NO 6

SCHEDULE OF PERFORMANCE

[See Attached]
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SCHEDULE OF PERFORMANCE

Entitlements
Developer shall obtain all necessary

entitlements to construct the Project,
including a site plan, tentative tract
map and any other items determined
to be necessary by the City

City Councal/Agency Consideration
of DDA

City and Agency hold joint public
hearing to consider DDA

Execution of Agreement By
Agency

0l w_for Transfer of
Property per Section 302 1 of DDA

Agency Deposits into Escrow the
Grant Deed

Developer Deposits into Escrow the
velo wn__ Payment

Section 301 2 of DDA

Parties Order Title Report for
Property

Parties Approve Title Report for
Property

Developer submits design
develo t _and din

drawings to Agency per DDA
Section402 1

Prior to execution by Developer of DDA

May __, 2006

Within 15 days after approval by City
and Agency at noticed public hearing

Not later than 30 days after the Effective
Date

Withun 15 days of the opening of escrow

Within 15 days of the opeming of escrow

Within 15 days of the opening of escrow,
and m no event later than the date set
forth 1n Section 306 of the DDA

Withm 15 days of the receipt of the Title
Report (as such time frame may be
extended 1 accordance with Section 306)
and at least 15 days prior to the close of
escrow

Not later than 60 days from the Effective
Date

|32
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A V. f des1
development and buwildin rmit

drawings per DDA Section 402 2

Subrmussion _of Evidence  of

Financing

Developer shall submut a draft
Construcion Loan, construction
budget, Construction Contract and
other financial 1information to
Agency as required by Section 314
of the DDA

Approval of Evidence of Financing

The Assistant Executive Director
shall approve, conditionally approve
or disapprove the Ewvidence of
Fmancing as required by Section
314 of the DDA

Developer’s request for revistons, if
any, per DDA Section 402 4

City approvals Developer shall
have obtamed alt City approvals,

entitlements and permuts required
for the development of the Site,
including, without Ihimitation, the
completion of plan check by City
Building and Safety Division and
the 1ssuance of building permuts

Close of Escrow for Transfer of
Property  Title to Property 1s
conveyed to Developer

Commence Construction
Developer shall commence the

construction of the Project

Completion of Construction
Developer shall complete

construchon of the Project,

it b

-2

Within 10 busiess days of submuttal by
Developer

Not later than 60 days from the Effective
Date

Within 10 business days of submuttal by
Developer

Prior to 1ssuance of a building permut by
City to construct proposed project

Not later than 90 days from the Effective
Date

Ninety days after the opening of escrow
and upon satsfaction of Agency’s
Conditions Precedent to Conveyance per
Section 303 1 of DDA and Developer’s
Conditions Precedent to Closing per
Section 303 2 of DDA, but 1 no event
later than the Outside Closing Date

Withun 15 days of the close of escrow,
but not later than 12 months from the
Effective Date

Within 18 months from the
commencement of construction, but 1n
any event not later than December 31,
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mcluding, without lhmutation, the
Improvements

Final Inspectton
Agency shall conduct

mspection of the Project

a final

Release of Construction Covenants
Agency shall issue a Release of

Construction Covenants

Release for of First Phage
Developer shall release for sale the 6
umits constituting the first phase

Close_of Escrow for Sale of Units
by Developer

Release for Sal nd Phase
Developer shall release for sale the 6
umts constituting this phase

Release for Sale of Third Phase
Developer shall release for sale the 6

units constituting thas phase

Release for Sale of Fourth Phase
Developer shall release for sale the 6

umts constituting this phase

2008

Within 10 days of wntten notice of
completion by Developer

Upon satisfactory completion of the
Project 1 accordance with the
Agreement and conditions set forth n
Section 415 of the DDA, within 10
busmess days of receipt wntten request
from Developer (as such date may be
extended under the terms of Section 415
of the DDA)

Withm 18 months from the
commencement of construction, but 1n
any event not later than December 31,
2008

Upon satisfaction of the conditions
precedent to the sale of the umts per
Section 604 of the DDA, and as soon as
possible after Developer receipt of a
Certificate of Occupancy and Release of
Construction Covenants

Not later than 30 days after the execution
of a sale contract for the last umt 1n the
previous phase

Not later than 30 days after the execotion
of a sale contract for the last unit in the
previous phase

Not later than days after the execution of
a sale contract for the last umit in the
previous phase
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SCOPE OF DEVELOPMENT

[See Attached]

West Culver Lofts DDA 041706 ’ 3 _5'




ATTACHMENT NO 7

WEST CULVER LOFTS - LIVE/WORK & RESIDENTIAL PROJECT

SCOPE OF DEVELOPMENT

I INTRODUCTION

The West Culver Lofts project 1s consistent with the General Plan General Corridor
land-use designation and meets the development standards of the project overlay zone
and mixed-use (Municipal Code Chapter 17 400 065) and live/work standards
(Mumcipal Code Chapter 17 400 060) The proposed project 1s 1n the best mterest of
the pubhc health, safety and general welfare

The project site 1s located on the North side of Washington Blvd and 1s bound by
Mezer Street to the east, Moore Street to the west and a public alley to the North The
site 18 approximately 24,043 gross square feet

LEGAL DESCRIPTION

Street Addresses

12803 W Washington Bivd , 12811 W Washington Blvd ,
12813 W Washington Blvd 12823 W Washington Blvd ,

Culver City, Ca 90066

Tract Map (existing)
Lots 55,56,57,58,59,60,61,62,63 of Tract No 5951 in Book 77, Page 72 of Maps

Assessors Parcels
Book 4236, Page 021 and Lots 007, 008, 009, and 010
Per Los Angeles County Recorder’s Office

DEFINITIONS

“Live/Work ” Lave/work 1s defined n the Culver City Municipal Code Live/work
generally means residential and nonresidential uses coexisting within one contiguous
dwelling unit The occupant(s) of a Live/Work umt both live and work within the
same premises

“Residential” Residential 18 where an occupant(s) hives without coexisting uses as
defined above

-1-
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1 DESCRIPTION OF DEVELOPMENT

The West Culver Lofts 15 a Live-Work and residential project featuring “loft-style”
condommium dwelling units The proposed project includes a total of 24 units of
residential condominiums  Of the 24 unrits, 12 include a ground floor suite allocated
as work-space facing Washington Blvd , these 12 units constitute the live/work units
as defined above The estimated gross buslding area 1s approximately 38,000 square
feet constructed 1n three levels up to 35 feet above grade Fifty-seven (57) off-stregt
parking spaces are located within the burlding’s enclosed first floor parking area

The project does not matenially increase demand for city services The building will
be fully equipped with fire sprinklers, therefore reducing the demand for fire services

Demand for police services i private mixed-income projects such as this (with
secured entries and parking) 1s mmimal and will be a sigmficant improvément over
prior uses Municipal utilities, such as water, power, and sewage are i place prior to
the development of the bwlding, elminating the need for costly additional publhic
mfrastructure, developer pays for hook-up and tap fees

Il DEVELOPMENT STANDARDS
A GENERAL

The residentral and live-work development on the site are based upon the Live/Work
Development Standards Section 17 400 060 of the project overlay zone and muxed-
use — live/work ordinance (17 400 065)

The Site Plan Review, SPR P-2005012, concluded that the layout of the development,
including onentation and location of the building, open space, vehicular and
pedestrian access, curculation, parking and loading facihities, building set-backs and
heaghts, and other improvements are consistent with the requirements of the zoning
distnict and apphcable development and design guidelines of the district

In additton to the on-site improvements the project also includes new curb, gutter,
sidewalk, street trees, parking meters and reconstruction of the public alley and partial
side streets

B USE REGULATIONS

Per the Live/Work Development Standards (Section 17 400 060) the following
uses/occupations shall be permutted in the Live/Work umts

a Accountant
b Architect
¢ Artist and artisan

AtNo 7 Scope of Development 041706 2 ’ 3 7
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d Attorney

e. Cogaputer software and multimedia related professional

f Engmeer

g Fashion, graphic, interior and other designer

h Insurance, real estate and travel agent

1 Photographer

j Psychologist/Psychiatrist

k Other similar uses/occupations as determied by the Director may be permutted
provided that the allowed uses/occupations are permutted by the underlying zone

C OCCUPANCY & EMPLOYEES

At least one of the full-ime employees of the live work umt must be a full-ime
resident of the Live/Work unit and shall possess a valid Business Tax Certificate

Only one residential area per Live/Work unit shall be allowed Residentral units are
one residential area by defimtion

The residential area of Live/Work umits shall not be rented separately from the
working space

D BUSINESS ACTIVITY

None of the uses permutted shall be operated 1 an objectionable manner due to
fumes, odor, dust, smoke, gas, noise or vibrations, which are or may be detrimental to
properties and occupants in the neighborhood and/or to any other uses and occupants
on the same property

E SPECIAL & TEMPORARY EVENTS

Special and/or temporary events 1 live/work units shall be required to follow the
permut process for special and/or temporary events

F COVENANTS

A covenant shall be executed by the owner of each Live/Work unit, and shall mclude
statements that the occupani(s) understand(s) and accept(s) he/she 1s hiving m a
live/work unit and must operate a business from saxd vnit The covenant shall also set
forth the required use conditions as described 1n this Section

1 The residential component shall be contignous with and integral to the working
space with direct access between the two areas and not as a separate stand-alone
dwelling unit

2 Only one residential component per umt shall be allowed The residential
component space and the bustness component space shall only be used as one

3
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contiguous habitable space and, if rented, shall only be rented together as one tenant
space

3 Normal business operating hours for Live/Work residents shall be observed to
control parking demand Therefore, the parking spaces designated as Live/Work
spaces 1 excess of two per unit for units over 900 gsf shall be shared as Live/Work
and residential Guest spaces 24 hours a day

5 A resident i any live/work unit shall operate a business from the unit and shall
possess a Culver City Busmess Tax Certificate m good standing for business
activities conducted within the unit

G UNIT SIZES

The munimum square footage of a Live/Work or Residential umit shail be seven
hundred square feet (700 sq ft )

H BUILDING SETBACKS

As approved by Culver City Planning Commussion in SPR 2005012

L. BUILDING HEIGHTS

As approved by Culver City Planing Commussion 1n SPR 2005012

J DENSITY

The density and mtensity of a live/work project 1s limuted by the parking, setbacks,
heights, mimimum umit s1ize, and other applicable development standards and
requirements

K OPEN SPACE

Private and Common Open Space Each umt shall have a munimum of forty eight
square feet (48 sq ft ) of common and/or private open space

Common open space areas should be a mmmmum of fifteen linear feet (15°) 1n any
direction

Private open space areas should be at least thirty square feet (30 sq ft } and five linear
feet (5’) i any direction

The following amemties can be applied toward the open space requirement

a Atriums
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Balconies

Courtyards

Decks

Gardens

Patios

Or similar amenities not histed above approved on a case-by-case basis

b B C =Y e B

L. ACCESS

Where more than one live/work umt 1s proposed within a single structure, each unit
shall be separated from other umts and other uses 1n the structure

Access to mdividual units shall be from common access areas, corndors, hallways,
courtyards or directly from the outside of the building

Access to each umt shall be clearly identified to provide for emergency services

All Iife and fire safety 1ssues, such as stairs, corndors, and doors, shall comply with
the Califormma Bwilding Code regulations in effect at the time of conversion or
construction

M SIGNAGE

Stgnage for live/work umts shall be limated to the following

Window Signs A glass door sign shall be considered a window sign

One window sign with a maximum dimension of one foot by two feet shall be
permtted

No si1gn permut shall be required for the one permitted window sign

Window signs shall be hmited to individual letters and logos placed on the surface of
the window or glass door

No window sign on the outside of the window shall extend onto or over the penmeter
window frames, mullions or building fagade divisions of the window on which 1t 1s

displayed The text of the window sign shall be lirmted to the business name and a
brief message 1dentifying the type of product or service and contact mformation

Projecting/hanging signs

One projecting/hanging sign with a maximum dimension of one foot by two feet shall
be permitted

A s1gn permut shall be required for one permtted projecting/hanging sign

5.
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Projecting/hanging signs shall not be internally 1llumsnated

Projecting/hanging signs shall be displayed perpendicular to the wall to which 1t 1s
affixed

The maximum distance between the wall and the outer edge of the sign shall be three
feet (3°), or if a paved sidewalk 1s below, fifty percent (50%) of the width of the
sidewalk, whichever 1s less

The mmmmum vertical clearance from the bottom of the sign to grade or to the
sidewalk below, if applicable, shall be eight feet (8’) unless a greater clearance 1s
required by the Building Official

The maximum height of the sign shall be fifteen feet (15°) above grade or from the
stdewalk below, 1f applicable

N PERFORMANCE STANDARDS

Light and Ventilation Adequate hight and ventilation shall be provided for and meet
the Californta Building Code regulations mn effect at the time of construction

Sound Transmussion Common walls and ceirlings of hve/work umts shall be
constructed or upgraded using techmques to linit sound transmussion as specified for
residential uses by the Califormia Building Code for new construction or equivalent in
effect at the time of construction, and pursuant to Condition 69 of Planmng
Commussion Resolution No 2006-P005

Mmimum Facilitses Each Live/Work umt shall have adequate katchen facilities
(sink, stove, and refrigerator hook-ups) and bathroom facilities (shower or bathtub,
sink, and toilet) that would be commerctally acceptable for a Residential unit

Title 24 energy requirements shall be met or exceeded

O LIVE/WORK OFF-STREET PARKING REQUIREMENTS

Table LW-1 Live/Work Parking Requirements

Gross square feet, including loft space Parking Spaces
Up to S00 gsf voo2
900 gsf to 1499 gsf 3 shared as guest
Greater than 1500 gsf 4 mc:es shnred.sas enestm

P RESIDENTIAL OFF-STREET PARKING REQUIREMENTS

1 When commingled with Live/Work parking that share common poinats of mgress
& egress Laive/Work Parking spaces 1 excess of two per umt for umts over 900
gsf shall be designated and applicable to the residential guest parking

AttNo 7 Scope of Developmeat 041706 AS / & |
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requrement Demand for these spaces 1s controlled through Covenants,
Conditions and Restrictions (CC&R’s) executed by Live/Work residents

2 Residential guest parking will be accessible twenty four (24 hrs) hours per day
3 Residential guest parking will be free of charge
Q COMMINGLED PARKING

The project may have a commungled parking area for residential and Live/Work uses,
subject to the following conditions

a Residential, Live/Work and Guest parking spaces shall be designated with signs

b Resudential and Live/Work uses share common points of ingress & egress

¢ The parking layout shall be designed so that residents are not mconvemenced by
LivefWork parking demand

d Live/Work Parking spaces 1n excess of two per unit for units over 900 gsf shall be
designated and applicable to the residential Guest parking requirement

R ADDITIONAL PARKING REQUIRMENTS

All requared parking stalls shall be at least exght feet and four inches (8’-4") wade and
eighteen feet (18°) long per Culver City Parking Design and Layout Gmidehines

Tandem parking may be allowed to satisfy the parking requirement for Live/Work
uses

R ADA ACCESSIBILITY

The development shall be accessible to the handicapped as required by State
regulations for new construction

IV SITE PLAN REVIEW (SPR P-2005012)

The Site Plan Review including but not himited to site plan drawings, parking plans,
colored elevations, sections, roof plan and matenal board were submutted to Culver
City Planming Commussion for review and recommendation to the City Council and
Redevelopment Agency The Planning Commussion approved the Site Plan Review
and staff report on February 22, 2006 subject to the Conditions of Approval and
Resolution No 2006-P005, which shall be incorporated herein by reference The
Project shall be constructed substantially in accordance with the approved Site Plan
Review (SPR P-2005012)
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v TENTATIVE TRACT MAP (No 65473, TTM P-2005014)

The proposed Tentative Tract Map for condominium purposes that comprises 24 air
space units was submutted to Culver City Planning Commussion for review and
recommepdation to the City Council and Redevelopment Agency The Planning
Commussion approved the Tentative Tract Map on February 22, 2006 subject to the
Conditions of Approval and Resolution No 2006-P005 The proposed Tentative
Tract Map must be approved by the City Council and Redevelopment Agency The
Project shall be constructed substantially 1n accordance with the Tentative Tract Map
approved by the City Council and Redevelopment Agency

VI  CEQA REVIEW

Based upon the Initial Study the Lead Agency determined and recommended to the
Plannming Comnussion on February 22, 2006 that the project will not have a
mgrﬂﬁcant adverse tmpact on the environment given certain mitigations and
recommended adoption of a Mitigated Negative Declaration

VII. DEMOLITION, SITE PREPARATION AND CONSTRUCTION

The Redevelopment Agency shall demolish all structures on the Site  The Agency
shalt perform all demohtion and containment activities in accordance with
Environmental Laws Agency shall demolish all structures on the Site, including,
without hmuitation, the removal of all organic debnis and substandard fill

In addition, Agency shall complete all remediation required by the Environmental
Reports In connection with the demolition of the structures on the Site, Agency shall
use reasonable care to locate and remove any of the followimng which may be attached
to any of the structures being demohshed (1) septic tanks and cess pools, (1) grease
receptors, and (111) sumps and simular items

All of the cost of planming, designing, developing, financing and constructing all of
the improvements mn conformance with the approved drawings shall be bome by
Developer Certain obhigations of this Section are outlined in the Schedule or
Performance, Attachment # 6

VIIT MAINTENANCE OF COMMON AREAS

Common Areas include all pedestrian walkways, perimeter walls and fences,
landscaped areas and parking facility located within the project boundary documented
by the Survey and Tentative Tract Map Such Common Areas shall be privately
owned and mantained by the Horneowners Association (HOA) created by the
Developer for the project The Covenants Conditions and Restrictions (CC&R’s)
shall be provided to the City for review and approval per the Schedule or
Performance, Attachment # 6
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IX  DRAWINGS

The attached drawings dated October 26, 2005 (as to the Building Section (1 page))
and December 8, 2005 (as to the Building Elevation (2 pages) and Street Level Plan
(1 page)), comprised of four (4) pages are made a part of this Scope of Development
The Project shall be constructed substantially in accordance with the attached
drawings
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ATTACHMENT NO 8

RELEASE OF CONSTRUCTION COVENANTS

[See Attached]

West Culver Lofts DDA 041706

(49

\
|
GBL EXTHE W o N I |



T O AU O T o o+ 1w W AP 5 R T TR RT R oy i o R s e

YT

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO

Culver City Redevelopment Agency

9770 Culver Boulevard

Culver City, Califormia 90232-0507

Attn Susan BEvans, Assistant Executive Director

"~ (Space sbove for Recorder $ Use Only)
(Exempt from Recordmg Fees per Govt Code Section 6103)

RELEASE OF CONSTRUCTION COVENANTS

THIS RELEASE OF CONSTRUCTION COVENANTS (“Release”) 1s hereby
made as of this _ _ day of , 200_, by the CULVER CITY
REDEVELQPMENT AGENCY, a public body corporate and politic (the “Agency”) in
favor of WEST CULVER LOFTS, LLC, a Delaware limited habihity company (the

“Developer”)
RECITALS

A The Agency and the Developer entered into that certan Disposition and
Development Agreement dated for identification purposes only as of ,

200_ (the “Agreement”)

B Pursuant to the Agreement, the Agency and the Developer entered into
that certain Declaration of Covenants, Conditions and Restrictions dated
200 The Agreement provides for the completion of certain improvements (the
“Project”) to certain real property (the “Site”) situated in Culver City, Califorma, and
more particularly descnibed on Exhubat A attached hereto and made a part hereof by this
reference  Capitalized terms used berein and not otherwise defined shall have the
meaning set forth 1n the Declaration of Covenants, Conditions and Restrictions

C As required it the Agreement and the Declaration of Covenants,
Conditions and Restrictions, the Agency shall furnish the Developer with a Release of
Construction Covenants upon completion of the Project, which Certificate shall be m
such form as to permut 1t to be recorded in the Los Angeles County Recorder’s Office

D The Agency has conclusively determuned that the construction of the
Project on the Site as required by the Agreement and the Declaration of Covenants,
Conditions and Restrictions has been satisfactorily completed

NOW, THEREFORE, Agency hereby certifies as follows

1 As provided m the Declaration of Covenants, Conditions and Restrictions,
the Agency does hereby certify that the construction of the Project on the Site has been
folly and satisfactorily performed and completed 1n accordance with the Agreement and
the Declaration of Covenants, Conditions and Restrictions

ATTACHMENT NO 8
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2 After the recordation of this Release, any person or entity then owning or
thereafter purchasing, or otherwise acquiring any interest in the Site will not (because of
such ownership, purchase, or acqusition) incur any obligation or Liability under the
Agreement, or the Declaration of Covenants, Conditions and Restrictions, to construct the
Project, however, such party shall be bound by any and all of the covenants, conditions,
and restrictions concerning the use, mamtenance and operation of the Site which survive
the recordation of this Release

3 This Release 1s not a notice of completion as referred to 1n Section 3093 of
the California Cival Code

IN WITNESS WHEREOF, the Agency has executed this Release as of the date
set forth above

“AGENCY”

CULVER CITY REDEVELOPMENT
AGENCY, a public body, corporate and
politic

By
Iis

ATTEST

Agency Secretary
APPROVED AS TO FORM

LEIBOLD, MCCLENDON & MANN,
PC

By

Barbara Zexd Leibold,
Special Counsel

Atr. No 8 Release of Constr Covenants 041706 -2-




EXHIBIT A

LEGAL DESCRIPTION

Reai Wy m the Clty of Culver City, County of Los Angeles, State of California,
described as follows

LOTS 55, 56 AND 57 OF TRACT NO 5951, IN THE CITY OF CULVER CITY, AS
PER MAP RECORDED IN BOOK 77 PAGE 72 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDED OF SAID COUNTY

W GTON
Real pmﬁaty the City of Culver City, County of Los Angeles, State of Califorma,

described as follows

LOT 58 59 OF TRACT NO 5951, IN THE CITY OF CULVER CITY, AS PER
MAP RDED IN BOOK 77 PAGE 72 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY

APN 4236-021-008

Pm €-12811 W WASHINGTON
Real property 1n the City of Culver City, County of Los Angeles, State of Califorma,
described as follows

LOTS 60 AND 61 OF TRACT NO 5951, IN THE CITY OF CULVER CITY, AS PER
MAP RECORDED IN BOOK 37, PAGE 72 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY

APN 4236-021-009

P L D-1203 W WASHINGTON
Real property 1n the City of Culver City, County of Los Angeles, State of Califorma,
described as follows

LOTS 62 AND 63 OF TRACT 5951, IN THE CITY OF CULVER CITY, AS PER MAP
RECORDED IN BOOK 77 PAGE 72 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY

APN 4236-021-010

Att. No 8 Release of Constr Covenants 041706
Exhibit “A”
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State of Califorma )

) ss
County of )
On . , before me,
(name, title of officer, e g, Jane Doe,
Notary Public”) personally appeared
. {name(s) of signer(s))

[[] personally known to me CORC

[C]  proved to me on the basis of sausfactory evidence to be the person(s) whose
name(s) 1s/are subscribed to the within instrument and acknowledged to me that
he/she/they executed the same 1n his/her/therr authonized capacity/ies, and that by
his/her/their signature(s) on the mstrument the person(s), or the entity upon behalf
of which person(s) acted, executed the mstrument

Witness my hand and official seal

(Signature of Notary)
Capaaity claimed by signer (This section 1s OPTIONAL.)

[0  Individual
[]  Corporate Officer(s)
[]  Partner(s)
[l Generl [l Limted
[] Attorney-in-fact
[]  Trustee(s)
B Guardian/Conservator
Other
Signer 1s representing

(name of person(s) or entity(ies))

Attention Notary Although the information requested below 1s OPTIONAL, 1t could
prevent fraudulent attachment of this certificate to an unauthorized document

THIS CERTIFICATE Title or Type of Document
MUST BE ATTACHED
TO THE DOCUMENT Number of Pages Date of Document

DESCRIBED AT RIGHT Signer(s) Other than Named Above

Att. No 8 Release of Constr Covenants 041706 /5’}




State of Califorma )

County of )

On , , before me,

(name, nitle of officer, e g, Jané Doe,

Notary Public”) personally appeared
(name(s) of signer(s))

H personally known to me CORC
proved to me on the basis of satisfactory evidence to be the person(s) whose
name(s) 1s/are subscribed to the within mstrument and acknowledged to me that
he/she/they executed the same m his/her/their authonzed capacity/ies, and that by
his/her/their signature(s) on the nstrument the person(s), or the entity upon behalf
of which person(s) acted, executed the instrument

Witness my hand and official seal

(Signature of Notary)
Capacity claimed by signer, (This section 1s OPTIONAL.)

[] Individual

Corporate Officer(s)
Partner(s)

General [}  Lumted
Attorney-in-fact

Trustee(s)
Guardian/Conservator

Other

O

EEREE.

Signer 1s representing

(name of person(s) or entity(ies))

Attention Notary Although the information requested below 138 OPTIONAL, 1t could
prevent fraudulent attachment of this certificate to an unauthorized document

THIS CERTIFICATE Title or Type of Document
MUST BE ATTACHED
TO THE DOCUMENT Number of Pages Date of Document

DESCRIBED AT RIGHT  Signer(s) Other than&Named Above

Att. No 8 Release of Constr Covenants 041706 /_S’ ‘/
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ATTACHMENT NO 9

DECLARATION OF COVENANTS, CONDITIONS, AND RESTRICTIONS
(RESIDENTIAL UNITS)

[See Attached]
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RECORDING REQUESTED BY,
AND WHEN RECORDED MAIL TO

Culver City Redevelopment Agency

9770 Culver Boulevard

Culver City, Califorma 90232-0507

Attn Susan Evans, Assistant Executive Director

{Space Above For Recorder s Use Only)
(Exempt from Recording Fees Per Gov Code Section 6103)

DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS

(RESIDENTIAL UNITS)

This DECLARATION OF COVENANTS, CONDITIONS AND RESTRCITIONS
(RESIDENTIAL UNITS) (“Declaratipn”) 1s dated as of . , and 15 made
by and between the CULVER CITY REDEVELOPMENT AGENCY, a public body,
corporate and politic (the “Agency™) and (the “Owner™) As

used herein, the term “Qwner” shall be deemed to include (1) the foregoing hsted mdividual or
mdividuals, and (11) the successors and assigns of such mdividual or individuals, during the time
the successors and/or assigns own or hold an interest mn Unit No ____ of the real property
commonly known as , Culver City, Cabhiforma (the
“Property”), which Property 1s legally described 1 Exhibit “A” attached hereto and mncorporated
herein by this reference  Where Owner consists of more than one individual, the term shall be
deemed to include any one or more of the individuals compnsing Owner The Agency and
Owner are sometimes heremafter referred to severally as a “Party” and collectively as the
“Parties” This Declaration 1s made with reference to the following facts

RECITALS

A WHEREAS, prior to the execution of this Declaration, West Culver Lofts, LLC, a
Delaware limuted hability company (the “Developer”) has executed and entered into a certain
Disposition and Development Agreement (West Culver Lofts) (the “Agreement™), which entitles
Developer, subject to the terms and conditions thereof, to develop and sell the Property to
Owner The Agreement enables Developer to acquire, develop and sell the Property in
furtherance of the Califorma Community Redevelopment Law, Health and Safety Code Section
33000, et seq , by providing for the improvement and development of property with construction
of a mixed use retatl/commercial and residential complex Furthermore, the Agreement fosters
the Agency’s implementation of the Redevelopment Plan approved and adopted by the City
Council of the City of Culver City on November 23, 1998 by Ordinance No 98-015 and
amended on January 12, 2004 (the “Redevelopment Plan™)

B WHEREAS, pursuant to the Agreement, the Developer has constructed or
promases to construct twenty four (24) townhome/comdommium umts (collectively, the
“Project™), which Project shall consist of the following (1) twelve (12) townhome/comdominium
units with street level retai/commercial space, which shall be sold, occupied and used as
Live/Work Units (collectively, the “Live/Work Units”) in accordance with Chapter 17 400 060
of the Culver City Mumctpal Code, entitled “Live/Work Development Standards”, and (11)
twelve (12) residential townhome/comdomnium units, which shall be sold and occupied as
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residential units (collectively, the “Residential Umts™) in accordance with Chapter 17 400 065 of
the Culver City Mumcipal Code entitled “Mixed Use Development Standards ” The subject
Property hereof is designated as a Residential Unit

C WHEREAS, the Property 1s subject to use restrictions as contained herein because
the purpose of the Agreement 1s to effectuate the Califorma Redevelopment Law and the
restrictions on use are necessary to achieve this purpose and to maximize the housing which the
Agency can offer with 1ts hmated funds

D WHEREAS, the Agency desires to nsure, for the benefit of the residents of the
City of Culver City, all future residents of the Project, and the community at large, that the
Property remamns a Residential Unit for the life of the Redevelopment Plan pursuant to the terms
and conditions of this Declaration

DECLARATION AND AGREEMENT

NOW, THEREFORE, FOR VALUABLE CONSIDERATION, receipt of which is hereby
acknowledged, the Parties hereby declare and agree as follows

ARTICLEI
GENERAL DUTIES OF OWNER

101  Property Designation Owner understands and accepts that the Property bound
by this Declaration 1s a umit which has been designated and reserved as one (1) of twelve (12)
Residential Umits within the Project Owner further understands and accepts that the Property 1s
located m a mixed use development and that commercial activities are permutted and required to
be engaged 1n the Live/Work Umits o accordance with Section 17 400 060 of the Culver City
Municipal Code, entitled “Live/Work Development Standards ” Notwithstanding the foregoing,
the Property shall be used solely for residential purposes

102  Property Use Restriction Owner agrees and covenants on behalf of itself and
its successors and assigns that during the term of this Declaration (as set forth in Section 6
below) the Property shali be used solely as a personal residence and shall not change character or
lose 1ts designation as a Residential Umit by virtue of any sale, transfer, development, or any
other act which would affect the Property by Owner or any of Owner’s successors or assigns
The Property shall not be used as a Live/Work Unit during the term of this Declaration

103 Covenant of Mantenance

A Maintenance by Owner Owner shall, at Owner’s sole cost and expense,
maintain and repair the Property and the improvements thereon keeping the same 1n good
condition and making all repairs as may be required by this Declaration and the Culver
City Municipal Code (the “Code”) Owner shall maintain the improvements and the
landscaping on the Property, including keeping the Property and any balcony or patio
adjacent to the Property free from an accumulation of debris or waste materials consistent
with commumty standards All extenior, painted surfaces of any structures located on the
Property shall be maintained at all times 1n a clean, safe and presentable manner

-2
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B Graffih Removal by Owner All graffiti, and defacement of any type,
including marks, words and pictures must be removed withmn forty eight (48) hours from
the Property and any necessary pamnting or repair completed within one (1) week of
creation or within one (1) week after notice to Owner from the Agency, whichever 1s less

C Damage and Destruction Affecting Property-Duty to Rebwld If all or
any portion of the Property and the improvements thereon 1s damaged or destroyed by
fire or other casualty, 1t shall be the duty of Owner to rebuild, repair or reconstruct the
Property 1n a timely manner to restore 1t to Code comphance condition

D Vanance 1 Exterior Appearance and Design If the Property 1s
damaged or destroyed by casuaity, Owner may apply to the Agency and the Caty of
Culver Caty for approval to reconstruct, rebuild or repair the Property 1n a manner which
will provide different exterior appearance and lot design from that which existed prior to
the date of the casualty Notwithstanding any reconstruction permitted under this
subsection, such reconstruction shall be completed so as to restore the Umt to its oniginal
character as a Residential Umit

E Time Limtation In the event of damage or destruction due to casualty,
Owner shall be obligated to proceed with all due diligence and commence reconstruction
withm two (2) months after the damage occurs and complete reconstruction within six (6)
months after damage occurs or demohtion and vacate within two (2) months, unless
prevented by causes beyond the reasonable control of Owner

F Structural Modifications In order to protect and maintain the
architectural and structural integnity of the Property, no structural modification shall be
made to the Property without a valdly 1ssued building permit 1 accordance with the
requirements of the Code Any application for a building permit pursuant to this section
and m connection with a proposed exterior modification to the Property shall be
accompamed by elevations and plans depicting the proposed modifications

104 Covenant of Nondiscrimmation Owner covenants and agrees for itself, its

successors, its assigns, and every successor in interest to the Property or any part thereof that
Owmer, and 1ts successors and assignees, shall devote the Property to the uses specified 1n the
Redevelopment Plan, this Declaration, and the Agreement for the penods of time specified
therein The foregoing covenants shall run with the land

A Nondiscrimination  Owner covenants by and for itself and any
successors in nterest that there shall be no discnimnation aganst or segregation of any
person or group of persons on account of race, color, creed, religion, sex, mantal status,
national origin or ancestry in the sale, lease, sublease, transfer, use, occupancy, tenure or
enjoyment of the Property or any part thereof, including without limstation the Unats, nor
shall Owner 1tself or any person claiming under or through them establish or permut any
such practice or practices of discrimnation or segregation with reference to the selection,
location, number, use or occupancy of tenants, lessees, subtenants, sublessees or vendees
of the Property or the Units The foregomng covenants shall ran with the land

-3-
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B Nondiscrimmation Clauses Owner shall refrain from restricting the

rental, sale or lease of the Property or any part thereof, including without limitation the
Unats, on the basis of race, color, rehigion, sex, marital status, ancestry or national ongin
of any person All such deeds, leases or contracts shall contain or be subject to
substantially the following nondiscnmination or nonsegregation clauses

1 In deeds “The grantee heremn covenants by and for himself or
herself, his or her heirs, execitors, admumstrators and assigns, and all persons
clasming under or through them, that there shall be no discrimiation against or
segregation of, any person or group of persons on account of race, color, creed,
religion, sex, mantal status, national origin or ancestry i the sale, lease, sublease,
transfer, use, occupancy, tenure or enjoyment of the land heren conveyed, nor
shall the grantee or any person claiming under or through him or her, establish or
permit any such practice or practices of discimunation or segregation with
reference to the selection, location, number, use or occupancy of tenants, lessees,
subtenants, sublessees or vendees 1n the land heremn conveyed The foregomg
covenants shall n with the land ”

2 In leases “The lessee herein covenants by and for himself or
herself, hus or her heirs, executors, administrators, and assigns, and all persons
claimung under or through him or her, and this lease 1s made and accepted upon
and subject to the following conditions

“That there shall be no discrimination aganst or segregation of any
person or group of persons, on account of race, color, creed,
religion, sex, mantal status, national ornigin, or ancestry imn the
leasing, subleasing, transferring, use, occupancy, tenure, or
enjoyment of the premuses heremn leased nor shall the lessee
mmself or herself, or any person claiming under or through him or
her, establish or permut any such practice or practices of
discrimunation or segregation with reference to the selection,
location, number, use, or occupancy of tenants, lessees, sublessees,
subtenants, or vendees 1n the premises herein leased ™

3 In contracts “There shall be no discrimination against or
segregation of, any person, or group of persons on account of race, color, creed,
religion, sex, mantal status, national ongin, or ancestry, in the sale, lease,
sublease, transfer, use, occupancy, tenure or enjoyment of the premses, nor shall
the transferee himself or herself or any person claiming under or through him or
her, establish or permut any such practice or practices of discrimunation or
segregation with reference to the selection, location, number, use or occupancy of
tenants, lessees, subtenants, sublessees or vendees of the premises ”

No Nuisance, No Drugs Owner shall not maintain, cause to be mamtamed, or

allow to be maintained on or about the Property any public or private nuisance, including without
Iimitation, the conduct of cimunal activities set forth 1n the nuisance abatement provisions of the
Uniform Controlled Substances Act (Health & Safety Code Sections 11570, et seg ) or the Street

-4-

At No 9 CCRs for Residental Units West Culver Lofts 041706 / 5"’?

B B e N T e




Terronsm Enforcement and Prevention Act (Penal Code Sections 18622 et seq) or any
successor statute or law Owner represents to the Agency that Owner shall maintain a drug free
environment on the Property Owner covenants to the Ageéncy that Owner and all persons
residing on the Property shall not unlawfully manufacture, distribute, dispense, possess or use
controlled substances, as said term 1s defined mn 21 United States Code Section 812 and
Califormia Health and Safety Code Section 11007, mcluding marnjuana, heroin, cocamne, and
amphetamines on the Property If Owner or any person residing on the Property 1s convicted,
pleads guity or nolo contendere to a charge of unlawfully manufacturing, distributing,
dispensing, possessing or using controlled substances on the Property, then such event shall
constitute & hpeach of this Declaration, which shall entitle the Agency to exercise all remedies
permutted by law as a result of such breach

ARTICLE I
ENFORCEMENT

201  Term of Covenants Except for the nondiscimination covenants set forth m
Section 104 abowe, which shall run 1n perpetuity, the covenants, the conditions and restrictions
set forth herem, including those relating to the use of the Property as a Residential Unat, shall run
with the Property for the ife of the Redevelopment Plan, as presently exists and as amended
from time to time

202. Covenants to Run with the Land All conditions, covenants, and restrictions
contained 1n this Agreement shall be covenants runming with the land, and shall, in any event,
and without regard to techmcal classification or designation, legal or otherwise, be, to the fullest
extent permutted by law and equity, binding for the benefit and in favor of, and enforceable by,
the Agency and its successors and assigns, agamst Owner, its successors and assigns, to or of the
Property or any portion thereof or any 1nterest therein, and any party 1n possession or occupancy
of said Property or portion thereof

203 Covenan i L Agency All covenants
without regard to tcchmcal clasmﬁcatlon or des:gnatlon shall be bmdmg for the benefit of the
City of Culver City (the “City™), and the Agency, and such covenants shall run 1n favor of the
Agency and the City without regard to whether the Agency or the City 15 or remains an owner of
any land or interest therein to which such covenants relate The Agency and the City, m the
event of any breach of any such covenants, shall have the right to exercise all the nghts and
remedies and to maintain any actions at law or suits 1n equity or other proper legal proceedings
to enforce and to cure such breach to which 1t or any other beneficianies of these covenants may
be entitled during the terms specified for such covenants

204 Remedies, Attorneys’ Fees and Costs Breach of the covenants contained m
this Declaration may be enjoined, abated or remecied by appropriate legal proceeding In the

event that the Agency mcurs any attorneys’ fees, court costs, or any other costs or expenses n
mvestigating comphance with or enforcing this Declaration, or mvestigating or defending claims
brought by Owner under this Declaration, the Agency shall be entitled to recover any such fees,
costs and expenses from Owner

-5-
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205 Remedies Cumulative The remedies herem provided for breach of the
covenants contamed i this Declaration shall be deemed cumulative, and none of such remedies
shall be deemed exclusive The Parties acknowledge that the Agency’s nghts under this
Declaration are m addition to, rather than n lhieu of, other nghts and remedies of the Agency
provided for in the Agreement and all documents executed and dehvered 1n connection with the
Agreement including, but not himited to, the Note and Deed of Trust

206 Falure to Enforce The failure to enforce any of the covenants contamned 1 this
Declaration shal not constitute a waiver of the right to enforce the same thereafter

207 No Walver Failure by the Agency to enforce, or delay by the Agency mn
enforcing, any nght or remedy with respect to this Declaration shall not bar or limit any
subsequent enforcement of the same or any other right or remedy with respect to the same
subject matter or a different subject matter Rughts and remedies of the Agency under this
Declaration may be waived or modified only by a wntten nstrument signed by the Agency
which states an express intention to waive or modify such rights and remedies

ARTICLE HI
GENERAL PROVISIONS

301 Severability In the event that any provision or clause of this Declaration
conflicts with applicable law, or 1s otherwise rendered unenforceable or mneffectual, the vahdity
of the remammig parts, terms, portions or provisions, or the apphcation thereof to other persons
or circumstances, shall be deemed severable and the same shall rematn enforceable and vald to
the fullest extent permutted by law

302 Construction The provisions of this Declaration shall be liberally construed for
the purpose of developing and maintaimng the Project 1n accordance with this Declaration and
the Agreement The article and section headings have been mserted for convenience only, and
shall not be considered or referred to m resolving questions of interpretation or construction

303 Amendments This Declaration may be amended only by the wnitten agreement
of Owner and the Agency

304. Notaces Notices and other written communications given pursuant to this
Declaration, unless otherwise specified herein, shall be sent by certified US mail (postage
prepaid, return receipt requested) or reputable same-day or overmght delivery service Any
Notice shall be deemed received as of the date of dehivery Notices shall be addressed as appears
below for the respective parties

-6-
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If to Owner

If to Agency Culver City Redevelopment Agency
Attention Susan Evans, Assistant Executive Director
9770 Culver Boulevard
Culver City, CA 90232-0507

With a copy to Leibold, McClendon & Mann, P C
Attention Barbara Zexd Leibold, Esq
23422 Mali Creek Drive, Suite 105
Laguna Hills, CA 92653 '

305 Insurance. Owner must ensure that homeowners’ association obtains special
penils property nsurance on the common elements and the Property, mcludmg the hnmted
common elements, covering at least the bare walls, floors and ceilings of the Property Ths
msurance must be for not less than the full msurable replacement cost of the Property, less
deductibles, mcluding coverage for mumcipal building code requirements at the time the
msurance 15 purchased and at each renewal date  If not purchased by homeowners’ association,
Owner must obtain special perils property tnsurance covering personal property, tmprovements
and betterments to the Property installed by or on behalf Owner Improvements or betterments
are defined as all decorating, fixtures, furnishings, including electrical fixtures, apphances, air
conditioning and heating equipment, water heaters, or built-in cabinets nstalled by or on behalf
of Owner In addition, the policy shall contain a provision that obligates the isurer to notify the
Culver City Redevelopment Agency, 9770 Culver Boulevard, Culver City, Cahiforma 90232-
0507, Attention Susan Evans, Assistant Executive Director at least thirty (30) calendar days in
advance of the effective date of a matenal change (other than diminution of policy himats due to a
claim), cancellation or termination of the policy

Issuance pursuant to this Section must be 1n a form and content acceptable to and
underwritten by msurers financially acceptable to the Agency

306 Notice of Inspection Owner agrees and acknowledges that the Agency and its
employees and agents shall have the right to enter upon the Property during normal business
hours to ensure comphance with this Declaration and other applicable federal, state and local
laws and regulations The Agency agrees to notify Owner not less than twenty four (24) hours
prior to the Agency’s proposed time of 1nspection of the Property, and agrees to attempt to obtain
Owner’s consent to the timing of such mspection Upon receipt of such notice, Owner agrees to
cooperate with the Agency in making the Property available for mspection by the Agency
Owner acknowledges and agrees that in the event that if for any reason Owner fails to consent to
such mspection, the Agency may obtamn an admimstrative inspection warrant or take such other
legal actions as may be necessary to gan entry to and inspect the Property

307 Recordation The Parties shall cause this Declaration to be recorded 1n the
Offictal Records of Los Angeles County, California

-7-
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308 [Further Assurances Owner shall from time to time provade the Agency with
such further information and shall execute such further documentation and agreements as may be
reasonably necessary or appropriate to carry out the purposes of this Declaration

309 Joint and Several Obhgations If at any time the Property 15 owned by more
than one individual, all of the Owners shall be jointly and severally hable for the obligations
imposed by this Declaration

[Signature Page Follows]

-8-
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IN WITNESS WHEREOF, the Parties have duly executed this Declaration as of the
date indicated above

“OWNER(S)”

Name

Name

Name

THE CULVER CITY REDEVELOPMENT AGENCY

By

Its

ATTEST

Agency Secretary

APPROVED AS TO FORM

LEIBOLD, MCCLENDON & MANN, P C

Barbara Zeid Leibold, Special Counsel
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STATE OF CALIFORNIA )
)ss
COUNTY OF LOS ANGELES )

On ) , before me, ,
Notary Public personally appeared , personally known
to me (or proved to me on the basis of satisfactory evidence) to be the person(s) whose name(s)
1s/are subscribed to the within instrument and acknowledged to me that he/shefthey executed the
same m hissher/their authorized capacity(ies), and that by his/her/their signature(s) on the
mstrament the person(s), or the entity upon behalf of which the person(s) acted, executed the
mnstrument

WITNESS my hand and official seal
Signature
STATE OF CALIFORNIA )
Jss

COUNTY OF LOS ANGELES )

On . , before me, )
Notary Public personally appeared , personally known
to me (or proved to me on the basis of satisfactory evidence) to be the person(s) whose name(s)
18/are subscribed to the within mstrument and acknowledged to me that he/she/they executed the
same 1n his/her/theirr authonized capacity(ies) and that by his/her/their signature(s) on the
mnstrument the person(s), or the entity upon behalf of which the person(s} acted, executed the
mstroment

WITNESS my hand and official seal

Signature
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EXHIBIT “A”

LEGAL DESCRIPTION OF THE PROPERTY

[TO BE INSERTED]

EXHIBIT “A” / b6

Att No 9 CCRs for Residennal Units West Culver Lofts 041706

¥ L




ATTACHMENT NO 10

DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS
(LIVE/WORK UNITS)

[See Attached]
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RECORDING REQUESTED BY,
AND WHEN RECORDED MAIL TO

Culver City Redevelopment Agency

9770 Culver Boulevard

Culver City, California 90232-0507

Attn Susan Evans, Assistant Executive Director

i S R S

(Space Above For Recorder s Use Only)
(Exempt from Recording Fees Per Gov Code Section 6103}

DECLAﬁATION OF COVENANTS, CONDITIONS AND RESTRICTIONS
(LIVE/WORK UNITS)

This DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS
(LIVE/WORKUNITS) (“Declaration”) 1s dated as of , and 15 made by
and between diqCJJLVER CITY REDEVELOPMENT AGENCY a public body, corporate
and polhtic (the “Agency”) and (the “Qwner™) As used
herein, the term *Qwner” shall be deemed to include (1) the foregong listed individual or
mdividuals, and (i) the successors and assigns of such individual or individuals, duning the time
the successors and/or assigns own or hold an imterest imn Umit No ____ of the real property
commonly known as , Culver City, Califorma (the
“Property”) which Property 1s legally descnbed 1n Exhibit “A” attached hereto and incorporated
herein by this reference Where Owner consists of more than one individual, the term shall be
deemed to include any one or more of the individuals comprisng Owner The Agency and
Owner are sometimes heremafter referred to severally as a “Party” and collectively as the
“Parties” This Declaration 1s made with reference to the following facts

RECITALS

A WHEREAS, prior to o the execution of this Declaration, West Culver Lofts, LLC,
a Delaware hmited lhiability company (the “Developer”) has executed and entered nto a certain
Disposition and Development Agreement (West Culver Lofts) (the “Agreement”), which entitles
Developer, subject to the terms and conditions thereof, to develop and sell the Property to
Owner The Agreement enables Developer to acquire, develop and sell the Property m
furtherance of the Cahformia Commumty Redevelopment Law, Health and Safety Code Section
33000, et seq , by providing for the improvement and development of property with construction
of a mixed use retail/commercial and residential complex Furthermore, the Agreement fosters
the Agency’s iumplementation of the Redevelopment Plan approved and adopted by the City
Council of the City of Culver City on November 23, 1998 by Ordinance No 98-015 and
amended on January 12, 2004 (the “Redevelopment Plan™)

B WHEREAS, pursuant to the Agreement, the Developer has constructed or
promuses to construct twenty four (24) townhome/condomumium units (collectively, the
“Project”), which Project shall consist of the follownig (1) twelve (12) townhome/condorumum
units with street level retail/commercial space, which shall be sold, occupied and used as
live/work units (collectively, the “Live/Work Units”) i accordance with Chapter 17 400 060 of
the Culver City Municipal Code, entitled “Lave/Work Development Standards™, and (11) the

rernaming twelve (12) townhome/condomunmum umts stait-be soldand occopred as residentral——————
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units (collectively, the “Residential Units”) 1n accordance with Chapter 17 400 065 of the Culver
City Mumicipal Code entitled “Mixed Use Development Standards ” The subject Property hereof
1s designated as a Live/Work Unt

C WHEREAS, the Property 1s subject to use restrictions as contamned heremn because
the purpose of the Agreement 1s to effectuate the Cahiforma Redevelopment Law and the
restrictions on use are necessary to achieve this purpose and to maximze the housing which the
Agency can offer with its hmited funds

D WHEREAS, the Agency desires to msure, for the benefit of the residents of the
City of Culver City, al! future residents of the Project, and the commumty at large, that the
Property remains a Live/Work Unit for the life of the Redevelopment Plan pursuant to the terms
and conditions of this Declaration

DECLARATION AND AGREEMENT

NOW, THEREFORE, FOR VALUABLE CONSIDERATION, receipt of which 1s hereby
acknowledged, the Parties hereby declare and agree as follows

ARTICLEI
GENERAL DUTIES OF OWNER

101  Unit Designation Owner understands and accepts that the Property bound by
this Declaration 18 a umit which has been designated and reserved as one (1) of twelve (12)
Live/Work Units within the Project Owner further understands and accepts that Owner must
operate a busiess from the Property and comply with the use conditions described mn Section
17 400 060 of the Culver Caity Municipal Code, entitied “Live/Work Development Standards,”
mcluding, without himitation the following

A Permitted Uses/Occupations The following uses/occupations are
permutted m the Property

1 Accountant

2 Architect

3 Artist and artisan

4 Attorney

Computer software and multimedia related professional
Engineer

Fashion, graphic, intenor and other designer

0 ~1 O L

Insurance, real estate and travel agent

-2
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9 Photographer

10 Psychologist/Psychiatrist

11 Other simular uses/occupations as determined by the Director may
be permutted provided that the allowed uses/occupations are permtted by the
underlying zone

B Occupancy and Employees

1 At least one of the full-time employees of the business occupying
the Property must be a full-time resident of the Property and shall possess a vahd
Business Tax Certificate

2 Only one residential area per Property 1s allowed

3 The residential area shall not be rented separately from the
working space

4 No more than one employee, other than the resident(s) of the
Property shall be permtted on site at any given time 1n umts that are less than or
equal to 1,499 square feet

5 No more than 2 employees, other than the resident(s) of the
Property, shall be permutted on site at any given time 1n unuts that are greater than
or equal to 1,500 square feet

C Business activity None of the uses permutted shall be operated in an
objectionable manner due to fumes, odor, dust, smoke, gas, noise or vibrations, which are
or may be detrimental to properties and occupants in the neighborhood and/or to any
other uses and occupants on the same property

D Speaal and/or temporary events Special and/or temporary events 1
the Property are required to follow the permit process for special and/or temporary events
contained 1 Chapter 17 520 (Temporary Use and Special Event Permuts) of the Culver
City Munmicapal Code

E Conditions

1 The residential component shall be contiguous with and integral to
the working space with direct access between the two areas and not as a separate
stand-alone dwelling unit

2 Only one residenttal component per umt 1s allowed  The
residential component space and the business component space shall only be used
as one contiguous habitable space and, if rented, shall only be rented together as
one tenant space
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3 Any lease between the Owner and a tenant, or between a tenant
and a subtenant, shall refer to the fact that the unit 1s subject to this Declaration

4 A resident 1 the Live/Work Unit shall operate a business from the
umt and shall possess a Culver City Business Tax Certificate m good standing for
business activities conducted within the umt

102  Propertv Use Restriction Upon Transfer Owner agrees and covenants on
behalf of itself and 1ts successors and assigns that during the term of this Declaration (as set forth
in Section 6 below) the Property shall be used as a Live/Work Unit 1n accordance herewith and
shall not change character or lose its designation as a Live/Work Umt by virtue of any sale,
transfer, development, or any other act which would affect the Property by Owner or any of
Owner's successors or assigns

103. M of Mantenance

A. Mamntenance by Owner Owner shall, at Owner’s sole cost and expense,
mamtain and reparr the Property and the improvements thereon keeping the same 1n good
condition and making all repairs as may be required by this Declaration and the Culver
City Municipal Code (the “Code™) Owner shall maintain the improvements and the
Iandscaping on the Property, including keepmg the Property and any balcony or patio
adjacent to the Property free from an accumulation of debris or waste matenals consistent
with commumity standards All extenior, painted surfaces of any structures located on the
Property shall be maintained at all times in a clean, safe and presentable manner

B Graffiti Removal by Owner All graffits, and defacement of any type,
including marks, words and pictures must be removed within forty eight (48) hours from
the Property and any necessary pamnting or reparr completed within one (1) week of
creation or within one (1) week after notice to Owner from the Agency, whichever is less

C Damage and Destruction Affechng Property-Duty to Rebmld If all or
any portion of the Property and the improvements thereon 15 damaged or destroyed by
fire or other casualty, 1t shall be the duty of Owner to rebuild, repair or reconstruct the
Property 1n a timely manner to restore 1t to Code comphiance condition

D Vanance m Exterior Appearance and Design If the Property 1s
damaged or destroyed by casualty, Owner may apply to the Agency and the City of
Culver City for approval to reconstruct, rebuild or repair the Property in a manner which
will provide different exterior appearance and lot design from that which existed prior to
the date of the casualty Notwithstanding any reconstruction permutted under this
subsection, such reconstruction shall be completed so as to restore the Unit to 1ts origmal
character as a Live/Work Unit

E Time Limtatton In the event of damage or destruction due to casualty,
Owner shall be obligated to proceed with all due diligence and commence reconstruction
within two (2) months after the damage occurs and complete reconstruction within six (6)
months after damage occurs or demolitton and vacate within two (2) months, unless
prevented by causes beyond the reasonable control of Owner

4_
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F Structural Modifications In order to protect and mamtain the
architectural and structural mtegnty of the Property, no structural modification shall be
made to-the Property without a validly 1ssued bmlding permut 1 accordance with the
requirements of the Code Any application for a building permat pursuant to this section
and m comnection with a proposed exterior modification to the Property shall be
accompanied by elevations and plans depicting the proposed modifications

104 f Non tion Owner covenants and agrees for 1tself, its
successors, 1ts'assigns, and every successor In interest to the Property or any part thereof that
Owner, and 1ts successors and assignees, shall devote the Property to the uses specified n the
Redevelopment Plan, this Declaration, and the Agreement for the periods of time specified
theremn The foregoing covenants shall run with the land

A Nondiscmmmnation  Owner covenants by and for itself and any
successors 1n interest that there shall be no discnmination against or segregattop of any
person or group of persons on account of race, color, creed, religion, sex, magtal status,
national onign or ancestry 1n the sale, lease, sublease, transfer, us€, occupangy, tenure or
enjoyment of the Property or any part thereof, including without limitatien the Unats, nor
shall Owner stself or any person claimung under or through them estabhish or permut any
such practice or practices of discimination or segregation with reference to the selection,
location, number, use or occupancy of tenants, lessees, subtenants, sublessees or vendees
of the Property or the Units The foregoing covenants shall run with the land.

B Nondiscrimmation Clauses Owner shall reframn from restricting the
rental, sale or lease of the Property or any part thereof, including without himatation the
Units, on the basis of race, color, 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 nonsegregation clauses

1 In deeds “The grantee heremn covenants by and for hamself or
herself, his or her heirs, executors, administrators and assigns, and all persons
clatming 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 ongin or ancestry in the sale, lease, sublease,
transfer, use, occupancy, tenure or enjoyment of the land heremn conveyed, nor
shall the grantee or any person claumng under or through lmm or her, establish or
permut any such practice or practices of discmmunation or segregation with
reference to the selection, location, number, use or occupancy of tenants, lessees,
subtenants, sublessees or vendees mn the land heremn conveyed The foregomng
covenants shall run with the land ”

2 In leases “The lessee herein covenants by and for himself or
herself, his or her heirs, executors, adminstrators, and assigns, and all persons
clarming under or through him or her, and this lease 1s 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,

-5
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religion, sex marital status, national onigin, or ancestry in the
leasing, subleasing, transfernng, use, occupancy, tenure, or
enjoyment of the premises herein leased nor shall the lessee
himself or herself, or any person claiming under or through him or
her, establish or permit any such practice or practices of
discnmination or segregation with reference to the selection,
location, number, use, or occupancy of tenants, lessees, sublessees,
subtenants, or vendees 1n the premises herein leased ’”

3 In contracts “There shall be no discmmunation against or
segregation of, any person, or group of persons on account of race, color, creed,
religion, sex, mantal status, national orign, or ancestry, in the sale, lease,
sublease, transfer, use, occupancy, tenure or enjoyrent of the premses, nor shall
the transferee himself or herself 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, subtenants, sublessees or vendees of the premises ”

105 No Nuisance, No Drugs Owner shali not mamtain, cause to be mamtained, or
allow to be mgaintamed on or about the Property any public or private nuisance, mcluding without
limttation, the conduct of cnminal activities set forth 1n the nuisance abatement provisions of the
Umniform Controlled Substances Act (Health & Safety Code Sections 11570, et seq ) or the Street
Terrorism Enforcement and Prevention Act (Penal Code Sections 18622 et seq) or any
successor statute or law Owner represents to the Agency that QOwner shall mantain a drug free
environment on the Property Owner covenants to the Agency that Owner and all persons
restding on the Property shall not unlawfully manufacture, distribute, dispense, possess or use
controlled substances, as said term 1s defined mn 21 United States Code Section 812 and
Califorma Health and Safety Code Section 11007, including maryuana, heromn, cocame, and
amphetamines on the Property If Owner or any person residing on the Property 1s convicted,
pleads guilty or nolo contendere to a charge of unlawfully manufacturing, distibuting,
dispensing, possessing or using controlled substances on the Property, then such event shall
constitute a breach of this Declaration, which shall entitle the Agency to exercise all remedies
permutted by law as a result of such breach

ARTICLE 11
ENFORCEMENT

201 Term of Covenants Except for the nondiscrunination covenants set forth in
Section 104 above, which shall run 1n perpetuity, the covenants, conditions and restrictions set
forth herem, mncluding those relating to the use of the Property as a Live/Work Unit, shall run
with the Property for the hfe of the Redevelopment Plan, as presently exists and as amended
from ttme to time

202 Covenants to Run with the Land All conditions, covenants, and restrictions
contamed 1n this Agreement shall be covenants runmng with the land, and shall, 1n any event,
and without regard to techmical classification or designation, legal or otherwise, be, to the fullest
extent permitted by law and equity, binding for the benefit and in favor of, and enforceable by,
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the Agency and 1ts successors and assigns, agamnst Owner, 1ts successors and assigns, to or of the
Property or any portion thereof or any interest therein, and any party 1n possession or occupancy
of said Property or portion thereof

203 - Agency All covenants
without regard to techmcal class1ﬁcatxon or des1gnation shall be blndmg for the benefit of the
City of Culver Cuty (the “City”), and the Agency, and such covenants shall run m favor of the
Agency and the City without regard to whether the Agency or the City 1s or remains an owner of
any land or interest therein to which such covenants relate The Agency and the City, n the
event of any breach of any such covenants, shall have the right to exercise all the nights and
remedies angd to mantamn any actions at law or suits m equity or other proper legal proceedings
to enforce and to care such breach to which 1t or any other beneficianies of these covenants may
be entitled during the terms specified for such covenants

204. Remedies, Attorneys’ Fees and Costs Breach of the covenants contained n
this Declafation may be enjoined, abated or remedied by appropriate legal proceeding In the
event that the Agency incurs any attorneys’ fees, court costs, or any other costs or expenses n
investigating comphance with or enforcing this Declaration, or mvestigating or defending claims
brought by Owner under this Declaration, the Agency shall be entitled to recover any such fees,
costs and expenses from Owner

205 | Remedies Cumulative The remedies heremn provided for breach of the
covenants contained 1n this Declaration shall be deemed cumulative, and none of such remedies
shall be deemed exclusive The Parties acknowledge that the Agency's nights under this
Declaration are 1n addition to, rather than 1 lieu of, other rights and remedies of the Agency
provided for in the Agreement and all documents executed and delivered in*connection with the
Agreement including, but not imuted to, the Note and Deed of Trust

206 Fallure to Enforce The failure to enforce any of the covenants contained 1n this
Declaration shall not constitute a waiver of the nght to enforce the same thereafter

207 No Waver Falure by the Agency to enforce, or delay by the Agency 1n
enforcing, any right or remedy with respect to this Declaration shall not bar or it any
subsequent enforcement of the same or any other nght or remedy with respect to the same
subject matter or a different subject matter Rughts and remedies of the Agency under this
Declaration may be waived or modified only by a wntten mnstrument signed by the Agency
which states an express intention to waive or modify such nights and remedies

ARTICLE III
GENERAL PROVISIONS

301 Severability In the event that any provision or clause of this Declaration
conflicts with applicable law, or 1s otherwise rendered unenforceable or mneffectual, the vahdity
of the remaining parts, terms, portions or provisions, or the application thereof to other persons
or circumstances, shall be deemed severable and the same shall remain enforceable and vahd to
the fullest extent permetted by law
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302 Construction The provisions of this Declaration shall be liberally construed for
the purpose of developing and maintaining the Project in accordance with this Declaration and
the Agreement The article and section headings have been inserted for convenience only, and
shall not be considered or referred to m re$olving questions of interpretation or construction

303 Amendments This Declaration may be amended only by the written agreement
of Owner and the Agency

304 Notices Notices and other wniten communications given pursuant to this
Declaration, unléess otherwise specified herein, shall be sent by certified US mail (postage
prepaid, return receipt requested) or reputable same-day or overmight dehivery service Any
Notice shall be deemed received as of the date of delivery Notices shall be addressed as appears
below for the respective parties

If to Owner
If to Agency Culver City Redevelopment Agency
Attention Susan Evans, Assistant Executive Director
9770 Culver Boulevard
Culver City, CA 90232-0507
with a copy to Leibold, McClendon & Mann, P C
Attn Barbara Zeid Leibold, Esq
23422 Mill Creek Dnive, Suite 105
Laguna Hills, CA 92653
305 Insurance Owner must ensure that homeowners’ association obtamns special

perils property imnsurance on the common elements and the Property, including the himited
common elements, covenng at least the bare walls, floors and ceilings of the Property This
msurance must be for not less than the full insurable replacement cost of the Property, less
deductibles, including coverage for municipal building code requirements at the time the
msurance 18 purchased and at each renewal date  If not purchased by homeowners’ association,
Owner must obtain special perils property insurance covering personal property, 1mprovements
and betterments to the Property installed by or on behalf Owner Improvements or betterments
are defined as all decorating, fixtures, furmishings, including electrical fixtures, apphances, air
conditioning and heating equipment, water heaters, or built-in cabinets installed by or on behalf
of Owner In addition, the policy shall contain a provision that obligates the msurer to notify the
Culver City Redevelopment Agency, 9770 Culver Boulevard, Culver City, Califorma 90232-
0507, Attention Susan Evans, Assistant Executive Director at least tharty (30) calendar days 1n
advance of the effective date of a matenal change (other than diminution of policy limuts due to a
claim}, cancellation or termination of the policy

Insurance pursuant to this Section must be m a form and content acceptable to and
underwrnitten by wnsurers financially acceptable to the Agency

-8
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306 Notice of Inspection Owner agrees and acknowledges that the Agency and 1ts
employees and agents shall have the night to enter upon the Property during normal business
hours to ensure comphance with this Declaration and other applicable federal, state and local
laws and regulations The Agency agrees to notify Owner not less than twenty four (24) hours
prior to the Agency’s proposed time of mspection of the Property, and agrees to attempt to obtam
Owner’s consent to the ttming of such nspection Upon receipt of such notice, Owner agrees to
cooperate with the Agency in making the Property available for mspection by the Agency
Owner acknowledges and agrees that 1n the event that if for any reason Qwner fails to consent to
such mspection, the Agency may obtain an administrative mspection warrant or take such other
legal actions as may be necessary to gain entry to and mnspect the Property

307 Recerdaton The Parties shall cause this Declaration to be recorded m the
Official Records of Los Angeles County, Califormia

308 Further Assurances Owner shall from time to time provide the Agency with
such furthef information and shall execute such further documentation and agreements as may be
reasonably neécessary or appropriate to carry out the purposes of this Declaration

309 mmm;m If at any time the Property 1s owned by more
than one 1ndividual, all of the Owners shall be jomntly and severally hable for the obligations
1mposed by this Declaration

[Signature Page Follows]
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IN WITNESS WHEREQOF, the Parties have duly executed this Declaration as of the
date indicated above

“OWNER(S)”

Name

Name

Name

THE CULVER CITY REDEVELOPMENT AGENCY

By
Its

ATTEST

Agency Secretary

APPROVED AS TO FORM

LEIBOLD, MCCLENDON & MANN, PC

Barbara Zeid Leibold, Special Counsel
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STATE OF CALIFORNIA )
)ss
COUNTY OF LOS ANGELES )

On , , before me, ,
Notary Public personally appeared , personally known
to me (or proved to me on the basis of satisfactory evidence) to be the person(s) whose name(s)
1s/are subscribed to the within 1nstrument and acknowledged to me that he/she/they executed the
same 1n his/her/therr authonized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the
mstrument

WITNESS my hand and official seal
Signature
STATE OF CALIFORNIA )
)ss

COUNTY OF LOS ANGELES )

On , , before me, )
Notary Public personally appeared , personally known
to me (or proved to me on the basis of satisfactory evidence) to be the person(s) whose name(s)
18/are subscnibed to the withm mstrument and acknowledged to me that he/she/they executed the
same 1n his/her/therr authonzed capacity(ies), and that by his/her/their signature(s) on the
mstrument the person(s), or the entity upon behalf of which the person(s) acted, executed the
instrument

WITNESS my band and official seal

Signature
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EXHIBIT “A”

LEGAL DESCRIPTION OF THE PROPERTY

[to be inserted]

EXHIBIT “A”
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ATTACHMENT NO 11

DECLARATION OF COVENANTS, CONDITIONS, AND RESTRICTIONS
(DEVELOPER)

[See Attached]
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO

9770 Culver Boulevard
Culver City, Califorma 90232-0507

)
)
)
Culver City Redevelopment Agency )
)
)
Attn Susan Evans, Assistant Executive Director )

(Space above for Recorder s use only)
(Exempt from Recording Fees Per Govt Code §6103 )

DECLARATION OF CONDITIONS, COVENANTS AND RESTRICTIONS
(DEVELOPER)

THIS DECLARATION OF CONDITIONS, COVENANTS AND RESTRICTIONS
(DEVELOPER) (this “Declaration”) 15 made as of __day of , 200_
(“Effective _Date”) by and between WEST CULVER LOFTS, LLC, a Delaware himted
lhability company (together wath its permutted successors and assigns, the “Developer”) and the
CULVER CITY REDEVELOPMENT AGENCY, a publhic body, corporate and politic (the

“AE ;E_IQC]'")

RECITALS

A WHEREAS, prior to or concurrently with the execution of this Declaration,
Developer and the Agency have entered mnto that certamm Development and Disposition
Agreement (the “Agreement”), which requires the Agency to sell and the Developer to buy that
certain real property (the “Site”) which 1s legally described 1n Exhubit “A” attached hereto and
mcorporated heremn  All terms not defined herein shall have the meanmg set forth n the
Agreement The Agreement 1s a public record on file at the offices of the Agency

B WHEREAS, the purpose of the Agreement 1s to enable the Developer to purchase
and thereafter develop the Site in furtherance of the Califorma Community Redevelopment Law,
Health and Safety Code Section 33000, et seq, by providing for the improvement and
development of the Site with construction of a mixed retail/commercial and residential use
complex Furthermore, the Agreement fosters the Agency’s implementation of the
Redevelopment Plan approved and adopted by the City Council of the City of Culver City on
November 23, 1998 by Ordinance No 98-015 and amended on January 12, 2004 (the
‘Redevelopment Plan™)

C WHEREAS, pursuant to the Agreement, the Developer has agreed to construct
twenty four (24) townhome/condominium units on the Site and fifty seven (§7) parking spaces
(collectrvely, the “Project™), which Project shall consist of the followmg (1) twelve (12)
townhome/condominium umts with street level retal/commercial space, which shall be sold,
occupied and used as live/work umts (collectively, the “Live/Work Units”) 1n accordance with
Chapter 17 400 060 of the Culver City Mumcipal Code, entitled “Live/Work Development
Standards”, and (1) the remaming twelve (12) townhome/condominium umts, which shall be
sold and occupied as residential umts (collectively, the “Residential Unuts™) m accordance with
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Chapter 17400065 of the Culver City Municipal Code entitled “Mixed Use Development
Standards ” The Live/Work Units and the Residential Umts shall be collectively referred to
heremn as the “Units ”

D WHEREAS, the purpose of the Agreement 1s to effectuate the Califorma
Redevelopment Law and the restrictions on use of the Property are necessary to achieve this
purpose and to maximize the housing which the Agency can assist with 1ts hmited funds

E WHEREAS, the Agency desires to msure, for the benefit of the residents of the
City of Culver City, all future residents of the Project, and the commumty at large, that the
Project be constructed as and remain a mixture of Live/Work and Residential Units (twelve (12)
Live/Work Units and twelve (12) Residential Umnits) for the hfe of the Redevelopment Plan and
pursuant to the terms and conditions of this Declaration

DECLARATION AND AGREEMENT

NOW, THEREFORE, FOR VALUABLE CONSIDERATION, receipt of which 1s
hereby acknowledged, the Parties hereto agree and covenant as follows

ARTICLEI
GENERAL DUTIES OF DEVELOPER

101 Covepant to Construct and Sell Developer shall commence and complete the
construction of the Project m a tumely manner and 1n accordance with the schedule and other
terms and conditions set forth in the Agreement and all applicable laws, regulations and
entitlements No demolition or construction activities shall be undertaken on the Site without a
vahdly 1ssued buillding permut 1 accordance with the requirements of the City of Culver City
Mumnicipal Code Developer covenants and agrees for itself, and 1ts successors, assigns, and
every successor 1n nterest to Developer’s interest 1n the Site or any part thereof, that Developer
shall use the Site only to construct the Project Developer shall be reheved of such covenant and

agreement upon the recordation of the Release of Construction Covenants
{

Developer covenants and agrees for itself, its successors, assigns, and every
successor 1n mterest to Developer’s interest 1n the Site or any part thereof, that upon the Closing
and during the period of the Developer’s ownership of the Site and upon completion of
construction of the twenty four (24) Units 1n the Project, (1) the twelve (12) Live/Work Units
shall be held for sale or occupancy, sold, occupied and used if at all, as Live/Work Units, and
(n) the remaining twelve (12) Residential Umits shall be held for saile or occupancy, sold,
occupied, and used, 1if at all, as Residential Units

All uses conducted on the Site, including, without limatation, all activities
undertaken by the Developer pursuant to this Agreement, shall conform to all apphcable
provisions of the Redevelopment Plan, the Culver City Municipal Code and any other applicable
Governmental Requirements
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102 Maintenance

A Mamtenance by Developer/HOA Developer shall mamtain the Site and
all Improvements thereon, including highting and signage, 1 good condition, reasonable
wear and tear excepted, and 1 compliance with the terms of the Redevelopment Plan and
with all apphicable provisions of the Culver City Mumicipal Code Upon the recordation
of the Release of Construction Covenants, Developer shall cause the Home Owners’
Association (“HOA™) to covenant to maintain the common area portion of the
Improvéments and landscaping on the Site mn accordance with the “Maintenance
Standards,” as heremnafter defined Such Maintenance Standards shall apply to all
bwldings, signage, lighting, landscaping, ymgation of landscaping, architectural elements
identifying the Project and any and all other common area of the Improvements on the
Project To accomplish the maintenance, Developer and/or the HOA shall covensnt to
erther staff or contract with and hire hicensed and qualified personnel to perform the
maintenance work, including the provision of labor, equipment, matérials, & ft
facilities, and any and all other items reasonably necessary to conjply with the
requirements of this Agreement

B. Mamntenance Standards The Developer and/or the HOA and s
mamtenance staff, contractors or subcontractors shall covenant to comply with the
following standards (the “Mantenance Standards™)

1 The Project shall be maintained 1n conformance and 1 comphance
with the approved building permut drawings, and reasonable mamtenance
standards for similar, neighboring structures, including but not imted to painting
and cleamng of all extenor surfaces, as necessary, and other extenor facades
comprising all private improvements and public 1mprovements to the cutbline
The Project shall be maintained in good condition and i accordance with the
custom and practice generally applicable to comparable developmenis

2 Landscape mamtenance shall include, but not be lhmuted to
waterning/irngation, feruhization, mowing, edging, tnmmng of grass, tree and
shrub pruning, tmmung and shaping of trees and shrubs to maintain a Beglthy,
natural appearance and safe road conditions and visthihity, and wuYigagron
coverage, replacement, as needed, of all plant materials, control of weeds i all
planters, shrubs, lawns, ground covers, or other planted areas, maintenance of
slopes, and staking for support of trees

3 Clean up maintenance shall include, but not be lLmuted to
marntenance of all sidewalks, paths and other paved areas 1n clean and weed free
condition, maintenance of all such areas clear of dirt, mud, trash, debnis or other
matter which 15 unsafe or unsightly; removal of all trash, htter and other debris
from improvements and landscaping, as necessary, prior to mowing, clearance
and cleaning of all areas maintained prior to the end of the day on which the
maintenance operations are performed to ensure that all cuttings, weeds, leaves
and other debris are properly disposed of by mamtenance workers
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C Notice Agency agrees to notify Developer or the HOA, as successor mn
interest to the Developer, m writing if the condition of the Site does not meet with the
Maintenance Standards specified heremn and to specify the deficiencies and the actions
required to be taken by Developer and/or the HOA to cure the deficiencies Upon
notification of any mamtenance defictency, Developer and/or the HOA shall have thirty
(30) days within which to correct, remedy or cure the deficiency, unless such deficiency
cannot be reasonably corrected, remedied or cured within such period, 1n which case,
such. period shall be extended for such time as 13 necessary to accomplish the same
provided that Developer and/or the HOA 1s diligently pursuing such correction, remedy
or cure If the wntten notification states the problem 1s urgent relating to the public
health and safety of the City or Agency, then Developer and/or the HOA shall have forty
eight (48) hours to commence curing the problem In the event Developer and/or the
HOA does not maintain the Site 1n the manner set forth herein and m accordance with the
Maintenance Standards specified herein, Agency shall have, in addition to any other
nghts and remedies hereunder, the nght to maintamn the Site, or to contract for the
correction of such deficiencies, after wntten notice to Developer and/or the HOA, and
Developer and/or the HOA shall be responsible for the payment of all such réasonable
out of pocket third party costs mcurred by Agency Any notice given by the Agency
under this Declaraton must specify in bold and conspicuous type that Agency 1s
delivering the notice pursuant to this Declaration, and Developer’s and/or HOA’s failure
to act within the requred time period will entitle the Agency to exercise the self-help

rights granted under the Agreement
103 No Hazardous Matenals Activity Developer shall not engage n any Hazardous

Matenals Activity i violation of Environmental Laws and shail comply with all Governmental
Requirements 1n connection with the development and operation of the Project

In addition, Developer shall take all necessary precautions to prevent the release
mto the environment of any Hazardous Materials which are located in, on or under the Site 1n
violation of Environmental Laws  Such precautions shall include comphance with all
Governmental Regulations with respect to any Hazardous Materials In addmtion, Developer
shall mnstall and vtilize such equipment and 1mplement and adhere to such procedures as are
consistent with commercially reasonable standards with respect to the disclosure, storage, use,
removal and disposal of Hazardous Materials Notwithstanding the foregoing, this Declaration
shall not prohibit the use of such products in quantities as are customanly used in the
construction, mamtenance, rehabihitation or management of residential developments or
associated buildings and grounds, or used n residential activities 1n a manner typcal of other
comparable residential developments, or legal substances commonly ingested by a significant
population living within the Project including without linmtation alcohol, aspirn, tobacco and
saccharine

104 Covenant of Non-Discrimnation Developer covenants and agrees for itself, its
successors, its assigns, and every successor m nterest to the Site or any part thereof that
Developer, and its successors and assignees, shall devote the Site to the uses specified 1 the
Redevelopment Plan, this Declaration, and this Agreement for the periods of tume specified
therein The foregomng covenants shall run with the land
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A Non-Discrimination Developer covenants by and for itself and any
successors 1n interest 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 ongin or ancestry in the sale, lease, sublease, transfer, use, occupancy, tenure or
enjoyment of the Site or any part thereof, including without limitation the Units, nor shall
Developer 1tself or any person claiming under or through them establish or permit any
such practice ot practices of discnmination or segregation with reference to the selection,
location, number, use or occupancy of tenants, lessees, subtenants, sublessees or vendees
of the Site or the Umits The foregoing covenants shall run with the land

B Non-Discrimination Clauses Developer shall reframn from restricting the
rental, sale or lease of the Site or any part thereof, including without limitationsghe Units,
on the basis of race, color, religion, sex, mantal status, ancestry or national ongin of any
person All such deeds, leases or contracts shall contamn or be subject to substantially the
following nondiscrimunation or nonsegregation clauses

1 In deeds “The grantee herein covenants by and for himself or
berself, his or her heirs, executors, admimstrators and assigns, and all persons
claiming under or through them, that there shall be no discimination aganst or
segregation of, any person or group of persons on account of race, color, creed,
religion, sex, mantal status national ongin or ancestry 1n the sale, lease, sublease,
transfer, use, occupancy, tenure or enjoyment of the land heremn conveyed, nor
shall the grantee or any person claiming under or through him or her, establish or
permit any such practice or practices of discnmination or segregation with
reference to the selection, location, number, use or occupancy of tepants, lessees,
subtenants, sublessees or vendees in the land herein conveyed The foregoing
covenants shall run wath the land ”

2 In leases “The lessee heremn covenants by and for himself or
herself, his or her heirs, executors, admimstrators, and assigns, and all persons
clasming under or through him or her, and this lease 15 made and accepted upon
and subject to the following condittons

That there shall be no discimination against or segregation of any
person or group of persons, on account of race, color, creed, rehigion, sex, marital
status, national ongin, or ancestry in the leasing, subleasing, transferring, use,
occupancy, tenure, or enjoyment of the premises herein leased nor shall the lessee
himself or herself, or any person claiming under or through him or her, establish
or permit any such practice or practices of discnmnation or segregation with
reference to the selection, location, number, use, or occupancy of tenants, lessees,
sublessees, subtenants, or vendees 1n the premises heremn leased

3 In contracts “There shall be no discrimnation against or
segregation of, any person, or group of persons on account of race, color, creed,
rehgion, sex, mantal status, national ongmn, or ancestry, i the sale, lease,
sublease, transfer, use, occupancy, tenure or enjoyment of the premuses, nor shatl
the transferee himself or herself or any person claiming under or through him or
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her, establish or permut 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 premises ”

ARTICLE I |
ENFORCEMENT
201 Term of Covenants Except for the nondiscimiation covenants set forth mn

Section 3 above, which shall run 1 perpetuty, the covenants, conditions and restrictions set forth
heremn shall run with the Property for the hfe of the Redevelopment Plan, as presently exists and
as amended from time to ttme The charactenization of a Unit as either a Live/Work Umit or a
Residential Unit shall not change by virtue of a sale or transfer of that Unit from Developer to a
third party purchaser

202 Remedies Breach of the covenants contamned mn tms Declaration may be
enjoined, abated or remedied by any appropnate legal proceeding

203 Rughts of the Agency As a party to thus Declaration, the Agency 1s entitled to
the following nghts |

A The Agency has the nght, but not the obligation, to enforce all of the
provisions of this Declaration

B Any amendment to the Declaratton shall require the written consent of the
Agency

C This Declaration does not mn any way fringe on the night or duties of the
City of Culver City to enforce any of the provisions of the City of Culver City Municipal
Code 1ncluding, but not limited to, the abaternent of dangerous buildings

204 Cumulative Remedies The remedies heremn provided for breach of the
covenants contamed 1n this Declaration shall be deemed cumulative, and none of such remedies
shall be deemed exclusive {

205 Failure to Enforce The failure to enforce any of the covenants contamed 1n this
Declaration shall not constitute a waiver of the right to enforce the same thereafter

ARTICLE II
GENERAL PROVISIONS

301 Severabibty Invalidation of any one of these covenants or restrictions by
judgment or court order shall m no way affect any other provisions which shall remam m all
force and effect
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302 Construction The provisions of this Declaration shall be liberally construed for
the purpose of developing and maintaining the Project in accordance with this Declaration and
the Agreement The article and section headings have been nserted for convemence only, and
shall not be considered or referred to m resolving questions of interpretation or construction

303 Amendments This Declaration may be amended only by the wnitten agreement
of Developer and the Agency

304 Notices Any notice permutted or required to be delhivered as provided heremn
from one party to another shall be 1n writing and may be delivered either personally or by first-
class or registered matl If delivery 1s made by maul, 1t shall be deemed to have been delivered
seventy-two (72) hours after a copy of same has been deposited mn the Umted States Mail,
postage prepard Notices shall be sent to the following addresses

If to Agency Culver City Redevelopment Agency
Attention Susan Evans, Assistant Executive Darector
9770 Culver Boulevard
Culver City, CA 90232-0507

with a copy to Leibold, McClendon & Mann, P C
Attention Barbara Zeid Leibold, Esq
23422 Mill Creek Dnive, Suite 105
Laguna Hills, CA 92653

If to Developer West Culver Lofts, LLC
Attentton Robert C Lattle, Jr
203 Argonne Avenue, B-145
Long Beach, CA 90803

with a copy to The Krasnove Law Firm
Attention Edward Krasnove
3838 Carson Street, Sutte 210
Torrance, CA 90503

Such addresses may be changed from time to time by nofice 1n writing, which shall be made by
certified marl to the other party m accordance with this Section 12 Any Notice shall be deemed
received as of the date of delivery

305 Recordation The Parties shall cause this Declaration to be recorded n the
Official Records of Los Angeles County, Califorma

[Stgnatures on Next Page])
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IN WITNESS WHEREOF, LBHDC and Developer have executed this Declaration as
of the date set forth above

CULVER CITY REDEVELOPMENT
AGENCY, a public body, corporate and politic

By
Its

APPROVED AS TO FORM

LEIBOLD, McCLENDON & MANN, PC

Barbara Zeid Leibold, Special Counsel

ATTEST

Agency Secretary
DEVELOPER

WEST CULVER LOFTS, LLC, a Delaware
Imited hability company

By URBAN EQUITY PROPERTIES,
LLC, an Ohio limted liability company, 1ts
Managing Member

By URBAN EQUITY PARTNERS, L1LC,
a Califorma limited hiability company,
1ts Manager and sole Member

By

Name Robert C Little, Jr
Title Member
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EXHIBIT “A”
LEGAL DESCRIPTION OF PROPERTY

PARCEL A-12823 W WASHINGTON

Real property 1n the City of Culver City, County of Los Angeles, State of California,
described as follows

LOTS 55,56 AND 57 OF TRACT NO 5951, IN THE CITY OF CULVER CITY, AS
PER MAP RECORDED IN BOOK 77 PAGE 72 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDED OF SAID COUNTY

PAR - W. WASHINGTON

Real property m the City of Culver City, County of Los Angeles, State of Califorma,
described as follows

LOT S8 AND 59 OF TRACT NO 5951, IN THE CITY OF CULVER CITY, AS PER
MAP RECORDED IN BOOK 77 PAGE 72 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY

APN 4236-021-008
PARCEL C-12811 W WASHINGTON

Real property 1n the City of Culver City, County of Los Angeles, State of Califorma,
described as follows

LOTS 60 AND 61 OF TRACT NO 5951, IN THE CITY OF CULVER CITY, AS PER
MAP RECORDED IN BOOK 37, PAGE 72 OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY

APN 4236-021-009

PARCEL D-1203 W_WASHINGTON

Real property 1n the City of Culver City, County of Los Angeles, State of Califorma,
described as follows

LOTS 62 AND 63 OF TRACT 5951, IN THE CITY OF CULVER CITY, AS PER MAP
RECORDED IN BOOK 77 PAGE 72 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY

APN 4236-021-010
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STATE OF CALIFORNIA )
} ss
COUNTY OF )
On before me, , & Notary Public m and for said
County and State, personally appeared personally known to me (or proved to

me on the basis of satisfactory evidence) to be the person(s) whose name(s) (1s/are) subscribed to the
within mstrument, and acknowledged to me that (he/she/they) executed the same m (his/her/their)
authorized capacu(-y/-1es), and that by (lus/her/their) signature(s) on the mstrument the person(s), or the
entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal

Signature of Notary Public
[SEAL]
At No 11 CCRs for Developer 041706 , ? @,

™ - B LG b oo &




STATE OF CALIFORNIA )

COUNTY OF )
On before me a Notary Public 1n and for said
County and State, personally appeared , personally known to me (or proved to

me on the basis of satsfactory evidence) to be the person(s) whose name(s) (1s/are) subscribed to the
within mstrument, and acknowledged to me that (he/shefthey) executed the same m (hus/her/their)
authorized capacit(-y/-1es), and that by (tus/her/therr) signature(s) on the mstrument the person(s), ot the
entity upon behalf of which the person(s) acted, executed the instrument

WITNESS my hand and official seal

Signature of Notary Public l
[SEAL]
An No 11 CCRs for Developer 041706 / ? /
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ATTACHMENT NO 12

ASSIGNMENT OF PLANS, REPORTS AND DATA

[See Attached]
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ASSIGNMENT OF PLANS, REPORTS AND DATA

FOR VALUE RECEIVED, WEST CULVER LOFTS, LLC, a Delaware limuted
lability company (“Borrower”), does hereby assign, pledge, transfer and set over to the
CULVER CITY REDEVELOPMENT AGENCY, a public body, corporate and politic (the
“Agency”), all of its nights, title and nterest 10 and to the following {(collectively, the “Plans,
Reports and Data”) any and all plans, drawings, studies, reports and related documents
concerning ‘the Site, and ail amendments, modificatrons, supplements, general conditions and
addenda thereto, including, without Limitation, Environmental Reports, all architectural and
engm plans, any architect’s agreement entered mto hereafter (“Architect’s Agreement”) by
and between Borrower and any architect (“Architect”) engaged to perform services with respect
to the property located in Culver City, Califorma at 12823 West Washington Boulevard, 12813
West Washington Boulevard, 12811 West Washington Boulevard, and 12803-07 West
Washington Boulevard (collectively, the “Site”) and those certain plans and specifications
referred to therein, and all amendments, modifications, supplements, general conditions and
addenda thereto (collectively, “Architectural Plans”) prepared by Architect for the account of
Borrower 1t connection with the development of certain real property located m the City of
Culver City, County of Los Angeles, State of Califormia more particularly described on Exhibit
“A” attached hereto The Plans, Reports and Data, including, without limitation, the Archatect’s
Agreement and the Architectural Plans, are hereby assigned as collateral security for certamn
mdebtedness of Borrower to the Agency evidenced by that certain Agency Promssory Note
(“Note™) of even date herewith in the principal amount of $2,400,000 (the “Loan”) The Loan 1s
made pursuant to that certain Disposition and Development Agreement (West Culver Lofts)
dated for identification purposes only as of , 2006 entered mto between
Borrower and the Agency (the “Agreement”™) All capitalized terms not defined herein shall have
the meaning set forth 1n the Agreement For purposes hereof, “Environmental Reports” means
any “Phase I” and/or “Phase II” investigations of the Property, and all final reports and test
results (not ncluding drafts) provided by Developer’s environmental consultant

Upon the occurrence and during the continuance of a default under the Agreement, the
Note or any other document evidencing the Loan (collectively, the “Loan Documents”), beyond
any applicable notice and cure periods, the Agency shall have the right, but not the obligation at
any time, 1n 1ts Own name or i the name of Borrower, or otherwise, to take such lawful action as
the Agency may at any tume or from time to time reasonably determine to be necessary m order
to protect its rights hereunder and under the Loan Documents Further, in the event Borrower
defaults under the Architect’s Agreement, Agency may take action to cure such default,
including, without limitation, the protection of Borrower’s rights thereunder and with respect to
the Architectural Plans The Agency shall not incur any hability if any action taken by the
Agency or on 1ts behalf in good faith, pursuant to the foregoing sentence, shall prove to be, in
whole or 1n part inadequate or invalid, and Borrower hereby indemnifies and agrees to hold the
Agency harmless from and agamst any and all loss, claim, demand, cost, hability, damage or
expense, including, without limitation, reasonabie attorneys’ fees and expenses in connection
with any such action or actions, provided that such loss, claim, demand, cost, hability, damage or
expense was not caused by the neghgence or willful musconduct of Agency or its employees,
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agents or representatives Borrower agrees to have each architect engaged to perform services i
connection with the Site execute a Consent 1n the form attached hereto

Upon a terrmnation of the Agreement resuiting from Borrower’s default thereunder, prior
to the recording of a Release of Construction Covenants, the Agency may exercise its rights
hereunder and take possession of and title to the Plans, Reports and Data Borrower shall deliver
possession of and title to the Plans, Reports and Data to the Agency withm three (3) business
days following the Agency’s request

Barrower and Architect, by executing the Consent to this Assignment, agree that the
Agency does not assume any of Borrower’s obligations or duties concerming the Architect’s
Agreement and the Architectural Plans, including, but not hrmted to, the obhigation to pay for the
preparation of the Architect’s Agreement and the Architectural Plans, until and unless the
Agency shall exercise 1ts nghts hereunder

Borrower hereby represents and warrants to the Agency that no previous assignment of
its interest in the Plans, Reports and Data, including, without limtation, the Archatect’s
Agreement and.the Architectural Plans, has been made by Borrower Except for any assignment
to a construction lender for the Project, Borrower agrees not to assign, sell, pledge, transfer,
mortgage or otherwise encumber 1ts interest 1n the Plans, Reports and Data, including, without
hiritation, the Architect’s Agreement and the Architectural Plans, so long as this Assignment 15
mn effect Agency agrees that mn the event a construction lender for the Project requires an
assignment of the nghts assigned to Agency herein, Agency will subordinate 1ts nights hereunder
to the construction lender

This Assignment shall be binding upon and inure to the benefit of the heirs, legal
representatives, assigns, or successors 1n mterest of the Borrower and the Agency

[SIGNATURE PAGE FOLLOWS])
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IN WITNESS WHEREOF Borrower has caused this Assignment of Plans, Reports and

Data to be executed as of

AttNo 12 Assgomt of Plans Reports and Data 041706

, 2006

BORROWER

WEST CULVER LOFTS, LLC, a Delaware
Limited hability company

By URBAN EQUITY PROPERTIES, LLC, an

Ohio limited habihity company, 1ts Managing
Member

By URBAN EQUITY PARTNERS, LLC, a
Califorma himited hability company, its
Manager and sole Member

By

Name Robert C Little, Jr
Title  Member
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CONSENT

The undersigned has prepared the Architectural Plans, and hereby consents to the above
Assignment The undersigned also agrees that in the event of a breach by Borrower of any of the
terms and conditions of the Architect’s Agreement or any other agreement entered into with the
undersigned 1n connection with the Architectural Plans, that so long as Borrower's interest 1n the
Plans 1s assigned to the Agency it will give wntten notice to the Agency of such breach The
Agency shall have sixty (60) days from the receipt of such notice of default to remedy or cure
said default, however, nothing heremn shall require the Agency to cure said default, but only
gives 1t the option to do so

The undersigned also agrees that in the event of default by Borrower under any of the
documents or instruments entered into 1n connection with said Note, the undersigned, at the
Agency’s request, shall continue performance under the Architect’s Agreement 1n accordance
with the. terms hereof, provided that the undersigned shall be reimbursed in accordance with the
Architeét’s Agreement for all services rendered on the Agency’s behalf

Dated

ARCHITECT

Name
Title

+ [ 76
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EXHIBIT “A”
DESCRIPTION OF PROPERTY

P W. ON
Real property in the City of Culver City, County of Los Angeles, State of Califormia, descnibed
as follows

LOTS 55, 56 AND 57 OF TRACT NO 5951, IN THE CITY OF CULVER CITY, AS PER
MAP RECORDED IN BOOK 77 PAGE 72 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDED OF SAID COUNTY

¥ ]

A

TARC
as follows

PR

hé City Culver ty, County of Los Angeles, State of Califorma, described

LOT 58 AND 59 OF TRACT NO 5951, IN THE CITY OF CULVER CITY, AS PER MAP
RECORDED IN BOOK 77 PAGE 72 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY

APN 4236-021-008

P HINGTON
Real i1 the City of Culver City, County of Los Angeles, State of Cahfornia, described
as follows

LOTS 60 AND 61 OF TRACT NO 5951, IN THE CITY OF CULVER CITY, AS PER MAP
RECORDED IN BOOK 37, PAGE 72 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY,

APN 4236-021-009

PARCEIL, D-1203 W. WASHINGTON
Real property i the City of Culver City, County of Los Angeles, State of Califorma, described

as follows

LOTS 62 AND 63 OF TRACT 5951, IN THE CITY OF CULVER CITY, AS PER MAP
RECORDED IN BOOK 77 PAGE 72 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY

APN 4236-021-010
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INTERCREDITOR AGREEMENT
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INTERCREDITOR AGREEMENT

This INTERCREDITOR AGREEMENT (“Agreement ), dated as this __ day of
, 2006 1s entered mto by and between BUILDERS BANK, a banking
corporation (“Bank™) and CULVER CITY REDEVELOPMENT AGENCY, a public body,
corporate and pohitic (“Agency”), with the acknowledgment and consent of WEST CULVER
LOFTS, LLC, a Delaware lirmted hability company (“Borrower”)

RECITALS

A Borrower ntends to construct improvements constituting a twenty-four (24) unt
mixed retal/commercial and residential development project with twelve (12) umits serving as
Live/Work Unsts and the remaiming tweive (12) serving as Residential Umits (the “Improvements”)
located on the real property at 12823, 12813, 12811, and 12803-07 West Washington Boulevard,
Culver City, CA (the “Property”) The Property and Improvements and the construction thereof are
collectively referred to 1n this Agreement as the “Project ”

B Bank 15 making a loan (the “Bank Loan™) to Borrower 1n an amount not to exceed
Dollars ($ 00) to finance the development and construction of the Project,
pursuant to a Construction Loan Agreement dated as of the date hereof among Bank and Borrower
(the “Bank Loan Agreement”) The Bank Loan 1s secured by, among other things, that certain
Construction Deed of Trust, Assignment of Leases and Rents, Security Agreement and Fixture Filing
dated as of the date hereof recorded 1n the Official Records of Los Angeles County (the “Bagk Deed
of Trust”) and a secunty agreement dated as of the date hereof (the “Bank Secyrity Agreement™)

The Bank Deed of Trust, Bank Security Agreement, and any other instruments or documnents which
are recorded m connection with the Bank Loan shall be referred to collectively as the “Bank
Encumbrances ” The Bank Encumbrances and any and all notes, loan agreements, and other
documents and 1struments executed by Borrower m connection with the Bank Loan, as they shall be
amended from time to time, shall be collectively referred to as the “Bank Loan Doguments ”

C Agency 1s making or has made a loan (the “Agency Loan”) to Borrower in the amount
of Two Million Four Hundred Thousand Dollars ($2,400 000) The Agency Loan 1s secured by,
among other things, a Subordinated Deed of Trust, Fixture Filing and Assignment of Rents (the
“Agency Deed of Trust”), an Assignment of Plans, Reports and Data (the “Assignment”) and a
Promussory Note Secured by Deed of Trust (the “Agency Promissory Note”) The Agency Deed of
Trust, the Assignment and the Agency Prommssory Note, and all documents evidencing or secursng or
executed 1n connection with the Agency Loan, as they shall be amended from time to ttme with the
Bank’s consent (the “Agency Loan Documents™), are at all times to be and remain junior n priority
to the Bank Loan Documents

D Bank and Agency are each relying on the financing provided by the other and by
Borrower to ensure that sufficient funds are available to complete the construction of the Project

Therefore, Agency and Bank agree as follows
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AGREEMENT

1 Recitals The foregomg Recitals are true and correct and are incorporated herein by
this reference as agreements of the parties

2 Subordination Agency has subordinated the Agency Loan Documents to the Bank
Loan Documents pursuant to a Subordmation Agreement dated as of the date hereof Agency agrees
to execute, acknowledge (if required) and deliver to Bank such other and further documents as Bank
may reasonably request to effect this subordination Bank consents to Borrower’s encumbrance of
the Project by the Agency Loan Documents, including, without hmutation the Agency Deed of Trust
and Declaration of Covenants, Conditions and Restrictions (“CC&Rs™)

3 Dasbursement Reguests by Borrower Prior to the disbursement of any proceeds of
the Bank Loan, Borrower shall simultaneously submat to both Agency and Bank identical copies of a

request for disbursement (the “Draw Request™), as well as (1) waivers and hen releases for work or
services perforined and releases of stop notices and mechamic’s liens if apphcable, and (1) any items
required by Agency to clear any deficiencies from the previous month’s comphance review Each
Draw Request shall be submutted to the Agency for informational purposes only, and not for
Agency’s approval Item (11) shall be referred to herein as the “Compliance Submuttal” and should be
forwarded to both the Agency and the Bank The Draw Request shall specify the line item 1n the cost
breakdown attached to the Bank Loan Documents and attached hereto as Exhibat “A”, as 1t may be
amended from time to time (the “Cost Breakdown), for which the requested funds will be used and
shall also specify whether the source of such funds 1s the Agency Loan or the Bank Loan

4 Dasbursement of Bank Loan and Agency Loan Bank will disburse the proceeds of

the Bank Loan and other sources held by Bank 1n accordance with, and subject to the terms and
conditions of, the Bank Loan Documents and this Agreement, and Agency will disburse the proceeds
of the Agency Loan m accordance with, and subject to the terms and conditions of, the Agency Loan
Documents The provisions of this Agreement shall supersede any conflicting provision of the Bank
Loan Documents and the Agency Loan Documents

5 Retention Notwithstanding the foregoing, Bank (as to the Bank Loan) shall retain
—. percent (__%) of the Bank Loan as more fully set forth in the Bank Loan Agreement
(individually or collectively, the “Retention Funds™”) which funds are mntended to be utihized
primarily for the payment of hard construction costs as set forth i the Cost Breakdown Amounts so
retamed by Bank shall be disbursed mn accordance with the Bank Loan Documents and Section 7
below

6 Funding of Draw Requests Bank shall disburse the proceeds of the Bank Loan 1n
accordance with the Cost Breakdown attached as Exhibit “A” hereto (“Cost Breakdown”) as the
same may be amended from time 0 time 1n accordance with the Agency Loan Documents and the
Bank Loan Documents Bank shall notify Agency and Borrower of approval or disapproval in
wnting of each Draw Request within ten (10) days after receipt of the Draw Request, using the

“Dnsbursement/Change Order Approval Notice” attached as Exhibit “B” hereto

7 Change Orders Borrower shall obtamn Bank’s and Agency’s prior written approval of
AuNo 13 Interored Agmt 041706 -
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any construction change order in the mdividual amount of Twenty Thousand Dollars ($20,000) or
more (or, once the cumulative amount of all Change Orders equals or ts greater than Five Percent
(5%) of the construction budget approved by the Bank and the Agency mn connection with the
conveyance of the Property to Developer, all Change Orders, regardless of amount), change 1n the
plans and specifications for the Project or any other item which would require Bank’s pnior written
approval pursuant to the Bank Loan Agreement or Agency’s prior written approval pursiant to the
Agency Loan Documents (each, a “Change Order” and collectively, “Change Orders”) At each
Monthly Méeting (as defined below), Agency and Bank shall cooperate 1n good faith to agree upon
proposed Change Orders Agency shall have the right, but not the obligation, to cause a
representative to attend each Monthly Meeting  If a representative of Agency or Bank attends a
Monthly Meeting and fails to approve a Change Order proposed at such meeting, or 1f Borrower
subnuts & ge Order to Agency or Bank other than at a Monthly Meeting, Agency or Bank, as the
case may be, shall bave ten (10) days from receipt of the Change Order to provide the other party
with Agericy’s or Bank's, as the case may be, approval or disapproval of the Change Order

Approval or disapproval of a Change Order by Agency or Bank shall be made on a
Dis ¢/Change Order Approval Notice If Agency or Bank has not provided 1ts approval or
disappraval wathin the ten (10) days stated above, the Change Order may be deemed by the other
party to be approved by Agency or Bahk, as the case may be, for the purposes of this Agreement

Any deemed approval as set forth above shall be for the purposes of this Agreement only, and shall
not satisfy any other approval requirement contained 1n the Agency Loan Documents or the Bank
Loan Documents If either Agency or Bank, but not both, has provided a written disapproval of a
Change Order within the allotted time frame and the Agency and Bank cannot resolve such dispute
within two (2) business days of the receipt of the wrntten disapproval, then the dispute resolution
mechanism detailed below shall be employed to resolve the dispute with respect to the proposed
Change Order

8 Resolution of Change Order Disputes If the Bank and Agency cannot resolve a
dispute with respect to the approval or disapproval of all or a portion of a Change Order within the

time frames specified above, then such portion of the Change Order shall not be approved until the
Change Order has been approved by both Bank and Agency or by a consultant/engineer or
construction management firm approved by the Bank and the Agency (the “Acceptable Engineer”)

The mnit1al Acceptable Engineer shall be If the Acceptable Engineer approves the
Change Order (or a portion of a Change Order), then the Change Order (or apphicable portion) shall
be deemed approved by both the Bank and the Agency and shall be implemented and funded n
accordance with the terms of the apphcable loan documents If the Acceptable Engineer fails to
either approve 1n wniting or disapprove in writing any Change Order within ten (10) business days
after the Acceptable Engineer’s recept of such Change Order, together with a cornplete set of all
supporting materials, then such Acceptable Engineer shall, for the purposes of resolving the dispute
referred to herein, be replaced with a new consultant/engineer or construction management firm
approved by the Bank and the Agency (the “Replacement Engineer”) If the Replacement Engineer
approves such Change Order (or a portion of such Change Order), then the Change Order (or the
apphicable portion) shall be deemed approved by the Bank and the Agency and shall be implemented
and funded 1n accordance with the applicable loan documents If the Replacement Engineer fails to
eather approve in writing or disapprove i writing any Change Order within ten (10) business days
after Replacement Engineer’s receipt of such Change Order, together with a complete set of all
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supporting materials, then such Change Order shall be deemed approved by the Replacement
Engmneer and the Bank and Agency and shall be implemented and funded 1n accordance with the
applicable loan documents In considering whether or not to approve a Change Order, the
Acceptable Engmeer and the Replacement Engineer, as applicable, shall consider Developer’s
agreement to construct the Project in accordance with the plans submutted to the Agency, permts
approved by the City, and the construction budget approved by the Agency If the Acceptabie
Engmeer or the Replacement Engineer, as applicable, disapproves i writing any portion of any
Change Order within ten (10) business days after its receipt of the same, together with a complete set
of all supporting matenals, then the Bank and Agency shall give notice to the Borrower, within five
(5) days of such disapproval, of the items that need to be addressed and the means by which revisions
can pe made to the Change Order (or disapproved portion) 1n order to obtain the approval of the
same by Bank and/or Agency, as applicable

a) If the Agency approves (or 1s deemed to have approved) a portion of any
change requested 1n a Change Order, that portion of the requested change shall be implemented if
and to the extent that the Bank has also approved the disbursement and all other conditrons to such
disbursement have been satisfied (or waived by the Bank)

b) The Bank and the Agency need not select the same Acceptable Engineer each
time a Change Order 15 disapproved by erther the Bank or the Agency The selection of an
Acceptable Engineer or 2 Replacement Engineer by the Bank and the Agency from time to time shall
be binding on the Borrower for all purposes

c) The Borrower shall pay, within ten (10) days after wnitten demand by the Bank
or the Agency, all fees, costs, and expenses charged or mcurred by each Acceptable Engineer or
Replacement Engineer selected by the Bank and the Agency

9 Special Condition to Digbursement

a) Bank may condition any approval of a Change Order under this Agreement
upon Bank's prior receipt, 1n a form reasonably acceptable to Bank, of a statement from Agency that
Agency has no knowledge of any condition, event, act or ormssion which constitutes (or which, upon
notice or the passage of ume, would constitute) a breach violation or default of or under any of the
Agency Loan Documents, or that any such breach, violation or default has been unconditionally
waived by Agency At Bank’s request, Agency shall use good faith efforts to provide, in writing,
within five (5) business days after Bank’s written request, such a statement or the facts constituting
Agency’s cause for withholding such a statement

b) Agency may condition any under this Agreement upon Agency’s prior receipt,
1n a form reasonably acceptable to Agency, of a statement from Bank that Bank has no knowledge of
any condition, event, act or omission which constitutes (or which, upon notice or the passage of time,
would constitute) a breach, violation or default of or under any of the Bank Loan Documents, or that
any such breach, violation or default has been unconditionally waived by Bank At Agency’s
request, Bank shall used good faith efforts to provide, in wniting, within five (5) business days after
Agency’s written request, such a statement or the facts constituting Bank’s cause for withholding
such a statement

AttNo 13 Intercred Agmt 041706 -4-

2072




10  MutualInspection Unless mutually waived, Agency and Bank will do the followng,
until completion of the construction of the Improvements

a) Agency and Bank shall each have the nght but not the obligation to inspect the
Project independently of the other and solely in accordance with their respective mspection
requirements, however, upon request of either Agency or Bank, they will both attempt 1n good faith
to schedule joint inspections

b) The designated construction inspectors acting for Bank and Agency,
respectively, will have the nght, but not the obligation, to meet at least monthly on a mutually

scheduled regularly recurring date (the “Monthly Meeting”) Agency and Bank may each have
Ins; the'Project duning the period between the previous Monthly Meéting and the current

Monthly Meeting There 1s no intent or obligation, express or implied, that the findings of Agency’s
mspector will accord with the findings of Bank’s mspector, or vice-versa

) The meetings between the inspectors and any other exchange of nspection or
construction iformation between or among the mspectors, Bank, Agency or any other cansultant for
Bank or Agency shall be solely for the benefit of Bank and Agency and not for the benefit of
Borrower or any third party and shall be solely for mformation purposes None of the parties hereto
shall be entitled to rely, nor will they n fact rely, upon any site visit, inspection, examsnation or
construction information provided by the other party or any of the other party’s respectiye1nspectors
or other consultants, and neither Borrower nor any third party shall be entitled to rely thepeon for any
purpose Neither Bank nor Agency 1s under any duty to visit the Project, or supervise or pbserve
construction or examine any books or records Any site visit, observation or examination by Bank or
Agency or their respective mspectors shall be solely for the purpose of protecting the respective
security of Bank and Agency Except as expressly provided in this Agreement, neithér Bank nor
Agency shall be obligated to disclose to Borrower or any other party or person any report or findings
made as a result of, or 1n connection with, any site visit, observation or exammation

11 Notices  All notices, demands, approvals and other communications which are
required to or may be given pursuant to this Agreement shall be 1n writing and shall be delivered by
personal delivery, overmght courier or registered or certified U S maul, with return recerpt requested,
to the appropniate party at its address as follows

If to Agency Culver City Redevelopment Agency
Attention Susan Evans, Assistant Executive Director
9770 Culver Boulevard
Culver City, CA 90232-0507

with a copy to Letbold, McClendon & Mann, P C
Attention Barbara Zeid Leibold
23422 Mill Creek Dnive, Suite 105
Laguna Hills, CA 92653
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If to Bank

with a copy to

If to Borrower West Culver Lofts, LLC
c/o Urban Equity Partners, LL.C
Astention Robert C Lattle, Jr
203 Argonne Avenue, B-145
Long Beach, CA 90803

with a copy to The Krasnove Law Firm

Attention Edward Krasnove
3838 Carson Street, Suite 210
Torrance, CA 90503

12 Any party may change 1ts address for notice from time to time by written notice to all
other parties I any communication 15 given by mal 1t will be deemed to be effective for all
purposes upon the earhier of (a) three (3) days after deposit i the U S Mail postage prepaid, or (b)
actual recetpt, as indicated by the return receipt, or if given by personal delivery or by overmght air
couner, when dehivered

13 Assignment This Agreement may be assigned by Agency or Bank, respectively, m
connection with 1ts assignment of 1ts rights 1n and to 1ts respective Loan Documents and shall be
binding upon and mure to the benefit of the parties hereto and their respective successors and
assigns

14 Integration and Amendment This Agreement supersedes all prior discussions,
negotiations, representations and agreements concermng the subject matter hereof and may be

amended only by a wnting signed by Bank and Agency

15 Counterparts This Agreement may be signed 1n counterparts, each of which shall be
deemed an original, and all of which taken together, shall constitute one and the same nstrument

16 Intent and Liability The Agency and the Bank each acknowledge that the other 1s
executing this Agreement to facilitate the construction of the Project and each agrees to act 1n good
faith 1n connection with the admimistration of the Agency Loan and the Bank Loan, as applicable
However, neither the Agency nor the Bank shall have any liability whatsoever to Borrower hereunder
and shall have no hability to each other n connection with this Agreement and the performance of
any obligations set forth hereunder unless such party acted i bad faith and m intentional disregard of
the nghts of the other party

[SIGNATURE PAGE FOLLOWS]
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Bank and Agency have executed this Agreement as of the date first set forth above

BANK

BUILDER S BANK

a__ ____ banking corporation
By

Its

AGENCY

CULVER CITY REDEVELOPMENT AGENCY, a
public body, corporate and politic

By
Its
ATTEST
Agency Secretary
APPROVED AS TO FORM

LEIBOLD, McCLENDON & MANN, P C

Barbara Zeid Leibold, Special Counsel

(Signature page of Intercreditor Agreement)
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Borrower’s Acknowledgement and Consent

BORROWER

WEST CULVER LOFTS, LLC, a Delaware
limited hability company

By URBAN EQUITY PROPERTIES, LLC, an
Ohio limited hability company, 1ts Managing
Member

By URBAN EQUITY PARTNERS, LLC, a
Califormia limited liability company, 1ts
Manager and sole Member

Date By

Name Robert C Little, Jr
Title  Member

(Signature page of Intercreditor Agreement)
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EXHIBIT “B”

DISBURSEMENT/CHANGE ORDER APPROVAL NOTICE

TO All Interested Parties
FROM
RE Borrower
Project Name
Property Address

This shall serve as the undersigned’s notice of (strike one)

0 APPROVAL of Disbursement/Change Order No

o DISAPPROVAL of Disbursement/Change Order No

for the followmg reasons

By
Name
Title
Dated

AttNo13 Intercred Agmt 041706
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EXHIBIT “C”

Contract Compliance Notice
TO All Interested Parties
FROM Culver City Redevelopment Agency (the “Agency”)

Re West Culver Lofts

Ths shall serve as the Agency’s notice 1n accordance with the INTERCREDITOR AGREEMENT
dated as of , 200_ between BUILDER’S BANK, a banking corporation
(“Bank™) and CULVER CITY REDEVELOPMENY AGENCY (the “Agency”), with the
acknowledgment and consent of WEST CULVER LOFTS, LLC, a Delaware lmuted liability
company (“Borrower”)

—_ APPROVAL of the Comphance Package submutted with Change Order Request No
made by Borrower

DISAPPROVAL of the Complhance Package submitted with Change Order Request No
__Made by Borrower for the following reasons

OUTSTANDING DEFICIENCY ITEMS (to be cleared by the next Change Order Request)

Completed By Dated

Name
Title
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ATTACHMENT NO 14

SUBORDINATION AGREEMENT

[See Attached]

West Culver Lofts DDA 0417066 2/ O

o R B i w s . -



WHEN RECORDED MAIL TO

Cuilver City Redevelopment Agency

9770 Culver Boulevard

Culver City, Califorma 90232-0507

Attn Susan Evans, Assistant Executive Director

(Space Above for Recorder s Use Only)
SUBORDINATION AND INTERCREDITOR AGREEMENT

NOTICE THIS SUBORDINATION AGREEMENT RESULTS IN THE ESTATES IN THE
PROPERTY BECOMING SUBJECT TO AND OF LOWER PRIORITY THAN THE LIEN OF
SOME OTHER OR LATER SECURITY INSTRUMENT

THIS SUBORDINATION AND INTERCREDITOR AGREEMENT (this “Agreement”)
1s executed this day of , 2006, by WEST CULVER LOFTS, LLC, a Delaware
limited habihty company (“Borrower”), BUILDERS BANK (“Semer Lender”) and CULVER
CITY REDEVELOPMENT AGENCY, a public body, corporate and politic (“Junior Lender”)

RECITALS

A Senior Lender 1s the holder of a Deed of Trust Note 1n the pnincipal amount of
$ (the “Semior Note”) secured by, among other things, a Deed of Trust,
Assignment of Rents and Lessor’s Interest in Leases, Security Agreement, Financing Statement
and Fixture Filing and recorded 1n the office of the Los Angeles County Recorder as Instrument
No on ,» 2006, an Assignment of Rents and Lessor’s Interest i Leases and
recorded in the office of the Los Angeles County Recorder as Instrument No on
, 2006, vanious assignment documents and UCC-1 Financing Statements of even date
herewith and related documents (collectively the “Semor Loan Documents™), executed by
Borrower as security for the Senior Note

B Junior Lender 1s the holder of a Note 1n the pnincipal amount of $2,400,000 (the
“Jumor Note”) secured by a Deed of Trust, Fixture Filing and Assignment of Rents dated as of
2006 and recorded i the office of the Los Angeles County Recorder as
Instrument No on , 2006 and related documents, including, without
hmitation, the Assignment of Plans, Reports and Data (collectively, .the “Jumior Loan
Documents”), executed by Borrower as security for such Jumor Note

C Junior Lender has transferred its interest i certain real property located in Culver
City, Californsa at 12823, 12813, 12811, and 12803-07 Washington Boulevard, as more fully
described on Exhibit A attached hereto and made a part hereof for all purposes, together with all
bulldings and improvements located or to be located thereon and other collateral therem
described (all heremnafter collectively referred to as the “Mortgaged Property”), to Borrower

D Borrower 1mtends to construct improvements on the Mortgaged Property
constituting a twenty-four (24) unit mixed retaill/commercial and residential development project
with twelve (12) units serving as Live/Work Umits and the remaiming twelve (12) serving as
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Residential Unsts (the “Improvements™) The Mortgaged Property, the Improvements and the
construction thereof are collectively referred to in this Agreement as the “Project ”

E Senior Lender and Jumor Lender are each relying on the financing provided by
the other and by Borrower to ensure that sufficient funds are available to complete the
construction of the Project

F The Jumor Loan Documents are subject and inferior to the Semor Loan
Documents

NOW THEREFORE, m consideration of the mutual consents contammed herein and
Sentor Lender’s approval of the placement of the hen of the Jumor Loan Documents on the
Mortgaged Property, Sentor Lender, Jumor Lender and Borrower agree as follows

AGREEMENT

1 The foregong Recitals are true and correct and are incorporated herein by this
reference as agreements of the parties

2 The mdebtedness secured by the Jumor Loan Documents shall be limted to the
sum of the following

(1) The principal amount of the Junior Note 1n the aggregate amount of
$2,400,000, plus mterest

(1)  Advances to protect, perfect, preserve or defend the hien of the Jumor
Loan Documents, and any other advances consented to by Semor Lender

No other indebtedness of Borrower and no advances, if made, shall be secured by the lien
of the Junior Loan Documents, unless consented to 1 advance 1n writing by Semor Lender

3 Without the reasonable consent of Jumior Lender, the Senior Loan Documents will
not be modified (1) to mcrease the maximum principal amount of the Senior Note by more than
five percent (5%) of the onginal principal amount of the Semor Note (other than advances made
pursuant to the Semor Note to protect the hens on the Mortgaged Property including advances
for unpaid taxes, insurance premiums or emergency repaus), (1) to mcrease the interest rate from
the rate included 1n the Semor Loan Documents, or (111) to decrease the term of the Senior Loan
(except as otherwise set forth 1 the Semior Loan Documents)

No other indebtedness of Borrower and no advances, 1f made, shall be secured by the lien
of the Semor Loan Documents, unless consented to n advance in wnting by Junior Lender, such
consent not to be unreasonably withheld For purposes of this Section, a change order approved
by Jumor Lender pursuant to the Intercreditor Agreement (as heremafter defined) shall constitute
a consent by Jumor Lender

4 Senior Lender consents to Borrower's encumbrance of the Project by the Junior
Loan Documents, and the Declaration of Covenants, Conditions and Restrictions recorded 1n the
office of the Los Angeles County Recorder as Instrument No on , 2006 (the

2
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“CC&Rs™) Jumor Lender may not amend, modify, consohidate, extend or alter the Junior Loan
Documents without the prior wntten consent of Semor Lender

5 Concurrently herewith, Semor Lender and Jumor Lender are entering nto that
certain Intercredstor Agreement of even date herewith (“Intercredator Agreement’ ), which
governs certain disbursement and other matters as between the Semor Lender and Jumor Lender
with respect to the'Semor Loan Documents and Junior Loan Documents, respectively

6 Jumor Lender shall send true copies of all default or acceleration notices, or of
notices of the commencement of any enforcement action or proceeding under the Junior Loan
Documents, and of all papers served or entered in any such action or proceeding, to Sentor
Lender 1n the manner for notices specified in Section 18 below, conteraporaneously with sending
or serving the same to or on Borrower or entering the same 1n such action or proceeding,
provided, however, the Jumor Lender’s failure to deliver such a notice to Semior Lender shall not
1 any manner prevent the Junior Lender from exercising any rights or remedies under the Jumior
Loan Documents, including, but not hmated to, pursuing a judicial or nonjudicial foreclosure
upon the Mortgaged Property I a defanlt shall occur beyond applicable grace peniods under the
Junior Loan Documents, Sentor Lender shall have the ability, but not the obligation, to cure such
default within apphicable cure penods together with an additional ten (10) day penod following
the expiration of such cure periods to prepay the outstanding amount of the Junior Note If
Jumior Lender effects a judicial or nonjudicial foreclosure or otherwise acquires the Mortgaged
Property, upon the cure of any default under the Semor Loan Documents (if any) and the
payment of all of Semior Lender’s related fees, costs and expenses, Junior Lender may assume
the Semior Loan Documents under the same terms and conditions without acceleration of any
amounts outstanding

7 Senior Lender shall send true copies of all default or acceleration notices, or of
notices of the commencement of any enforcement action or proceeding under the Sentor Loan
Documents, and of all papers served or entered 1n any such action or proceeding, to Jumior
Lender 1n the manner for notices specified in Section 18 below, conternporanecusly with sending
or serving the same to or on Borrower or entering the same 1n such action or proceeding,
provided, however, the Semor Lender’s failure to deliver such a notice to Junior Lender shall not
m any manner prevent the Senior Lender from exercising any nights or remedies under the Sentor
Loan Documents, mncluding, but not limated to, pursuing a judicial or nonjudicial foreclosure
upon the Mortgaged Property If a default shall occur beyond applicable grace peniods under the
Semor Loan Documents, Jumior Lender shall have the ability, but not the obligation, to cure such
default within apphcable cure periods If Jumor Lender so elects, 1t shall have an additional ten
(10) day period following the expiration of such cure periods to prepay the outstanding amount
of the Semior Note

8 Notwithstanding the respective order or priority of recording or the perfection of
hens, secunity iterests, mortgages and nghts granted to and held by Senior Lender and Jumor
Lender as collateral secunty for Borrower’s respective obligations to them, the liens, securty
mterests, mortgages and nights 1n the Mortgaged Property granted to Semor Lender pursuant to
the Senior Loan Documents shall be superior and prior to any hens, security interests and rights
that Jumor Lender has or may acquire mn the Mortgaged Property or any other assets of
Borrower Senior Lender and Jumor Lender desire and itend that Semor Lender shall receive a
lien position 1n all of the Mortgaged Property superior and prior to that of Jumor Lender Upon

3
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any payment or distnnbution of assets of Borrower of any kind or character (1including without
lumitation, of cash, accounts, accounts receivable, real property or personal property of
Borrower) relating to the Mortgage resulting from any dissolution or winding up or total or
partial liquidation or reorgamzation of the Borrower (whether 1n bankruptcy or similar
proceedings) or from any other disposition of all or any part of the Mortgaged Property, then and
m such event (a) any indebtedness evidenced by the Semor Loan Documents shall first be paid
mn full, or payment thereof provided for, before any payment 1s made on account of the Junior
Note, and (b) any payment or distnbution of assets of Borrower of any kind or character,
whether 1n cash or property, to which Junior Lender would be entitled, except for the provisions
of this Section, shall be paid by Borrower or by any receiver, trustee 1 bankruptcy, hquidating
trustee, agent or other person making such payment or distribution directly to Semor Lender to
the extent necessary to pay all indebtedness due Semior Lender under the Semor Loan
Documents 1 full before any payment or distribution 1s made to Jumor Lender

9 Should a default under the Semor Loan Documents occur, Semor Lender may
proceed, m 1ts sole discretion, against Borrower and/or the Mortgaged Property or any other
assets of Borrower or any other collateral, subject to any duties to Junior Lender set forth herem
Jumor Lender acknowledges that Semior Lender has valid, perfected and enforceable hens,
security interests and nights 1n the Mortgaged Property which are prior and superior to the hens,
secunity interests and rights of Junior Lender in the Mortgaged Property or any other assets of
Borrower Jumior Lender also acknowledges that, except as set forth i the Jumor Loan
Documents, it does not have now, nor will 1t take or receive in the future any Liens, securnty
interests, mortgages or nights 1n or to any assets of Borrower or any subsidiary or affilate of
Borrower Should Borrower default in any obhgation or agreement with Semor Lender, as a
result of which Semior Lender, 1n 1its sole discretion, shall elect to declare such default or
commence action agamst Borrower or the Mortgaged Property, or any other assets of Borrower
or any other collateral, Juntor Lender shall not take any action to enforce its liens n the
Mortgaged Property or any other assets of Borrower or any subsidiary or affiliate of Borrower or
therr assets (including without hmtation, the commencement of any swit or other legal
proceeding, any notification of account debtors, attachment, seizure, garnishment, levy or other
action agamnst Borrower or the Collateral to Jumior Lender) until all of the indebtedness
evidenced by the Semior Loan Documents has been paid in full, except as a party to any
foreclosure brought by Semor Lender

Jumor Lender assumes all responsibility for keeping itself informed as to the condition
(financial or otherwise) of the Borrower, the condition of the Property and all other collateral and
other circumstances, and Lender shall have no duty whatsoever to obtain, advise or deliver
information or documents to Jumor Lender relative to such condition, business, assets and/or
operations

10 Semor Lender agrees that it shall not complete a foreclosure sale of the
Mortgaged Property unless and until Jumor Lender has first been given forty five (45) days’
prior written notice of the default(s) or Event(s) of Default giving rise to Senior Lender’s right to
complete such foreclosure, and Jumor Lender’s right to cure such foreclosure, and Junior Lender
has failed, within such forty five (45) day penod to cure such default(s) or Event(s) of Default
Following a notice from the Senior Lender to the Junior Lender that a default or breach exists
under the terms of any of the Semor Loan Documents, Jumor Lender shall have the nght, but not
the obligation, to cure the subject defaults within forty five (45)days after such notice from the

4
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Semor Lender to the Borrower (“Cure Period”™), provided that the Semor Lender shall have the
nght to cause to be recorded a notice of defanlt under the Semior Loan Documents during the
aforesaid Cure Period and/or obtain a court appointed recerver If a cure is completed withm the
Cure Period, the Senior Lender will rescind such notice of default after resmbursement by Junior
Lender of all costs of fihng said notice including, without limitation, reasonable attorneys’ fees,
trustee fees and filing fees, or costs of obtaining a receiver including, without himitation, and
court costs If cure 1s tumely effectuated by the Jumor Lender as provided above, Senior Lender
will accept such cute by Jumor Lender with the same force and effect as though such cure had
been effectuated by Borrower Prior to any cure by Junior Lender, Junior Lender may piorchase
the Mortgaged Property from the Borrower and, upon the cure of any default under the Semor
Loan Documents and payment of the fees and cost set forth in this section, assume the Semor
Loan Documents under the same terms and conditions without acceleration of any amounts
outstandmg The Semor Lender agrees that following the timely cure by Junior Lender of any
default or breach ander the terms of any of the Semior Loan Documents and payment of the fees
and costs set forth m this section the Sentor Lender will not cause an acceleration (or will cause
a deacceleration) of the indebtedness or other obligations of the Borrower under the Semor Loan
Documents by reason of the default or breach which has been cured by Jumor Lender, provided,
however, nothing heremn shall be construed to waive or limit any of the Senior Lender’s nights or
remedies as to any uncured default or breach under the terms of any of the Senior Loan
Documents

The provisions of the foregong paragraph are not mtended to lirit, waive, modify or
replace those provisions of law pertaiming to notice and cure nights of junior lenders including,
without limitation, those set forth in Califormia Civil Code Sections 2924b and 2924c¢

11 Subject to the terms and conditions of this Agreement, Junior Lender shall also
have the night, by written notice (the “Purchase Notice”) delivered to Senior Lender by Jumior
Lender at any time dunng, but prior to the expiration of, the Cure Penod, to purchase from
Semior Lender the Semor Loan Documents  If Junior Lender tumely exercises the option granted
pursuant to the immediately preceding sentence, then, on the date whaich 1s fifteen (15) days after
the dehvery of the Purchase Notice (“Closing Date”), Senior Lender shall sell to Junior Lender,
without recourse or warranty of any kind, express or implied, and Junior Lender shall purchase,
all of Senzor Lender’s night, title and interest 1n, to and under the Senior Loan Documents, for an
amount equal to the Purchase Price, payable by Junior Lender to Semor Lender on the Closing
Date by wire transfer of immediately available funds and lawful momies of the United States of
Amenca The “Purchase Price” payable by Junor Lender to Senior Lender shall be an amount
equal to (a) the pnincipal amount of all sums outstanding under the Senior Loan Documents, plus
(b) all accrued and unpaid interest under the Senior Loan Documents, plus (c) all accrued and
unpaid letter of credit fees and other fees payable to Semior Lender under the Semor Loan
Documents, plus (d) all real estate taxes and assessments, utility charges, operating costs and
other amounts advanced by Sentor Lender under the Semior Loan Documents to protect the
security afforded by the Semior Loan Documents, plus (e) all out-of-pocket fees, costs and
expenses owing by Borrower to Senior Lender under the Senior Loan Documents, plus (f) all
out-of-pocket fees, costs, and expenses reasonably incurred by Semor Lender 1n effectuating the
sale of the Semor Loan Documents to the Jumor Lender pursuant to this Agreement

12 With regard to the prionty of the Semior Loan Documents, this Agreement shall
be the sole and only agreement with regard to the subordmnation of the hien or charge of the

5
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Junior Loan Documents to the lien or charge of the Sentor Loan Documents and shall supersede
and cancel any prior agreements as to such subordmation

13 In addition to the subordination of the Junior Loan Documents provided for
heremn, Jumor Lender agrees that with respect to any inconsistencies between the obligations of
Borrower under the Semior Loan Documents and the obligations under the Jumor Loan
Documents, including, without hmitation, any nconsistency with respect to the collection and
payment of any tax and insurance escrows, payment of casualty proceeds or payment of
condemnation proceeds, the terms of the Sentor Loan Documents shall control

14 Within ten (10) days after request from Semor Lender, Jumior Lender shall
execute and deliver to Senior Lender an estoppel certificate stating (1) the outstanding principal
balance'f the Jumor Loan and any accrued but unpaid nterest thereof, (1) the date to which
interest and principal has been paid, (1u) that the Jumor Loan Documents and the Junior Note
have not been modified or amended, except as specified therein, and (1v) whether a notice of
defanlt has beén sent under the Junior Loan Documents or the Jumor Note, which default
remains uncured

Within ten (10) days after request from Junsor Lender, Sentor Lender shall execute and
deliver to Junior Lender an estoppel certificate stating (1) the outstanding principal balance of the
Senior Loan and any accrued but unpaid mterest thereof, (1) the date to which interest and
principal has been paid, (112) that the Senior Loan Documents and the Semor Note have not been
modified or amended, except as specified therein, and (1v) whether a notice of default has been
sent under the Senior Loan Documents or the Senior Note, which defaunlt remains uncured

15 The terms and conditions of this Agreement and the benefits thereof shall
automatically run 1n favor of Senior Lender and 1ts successors i connection with any refinancing
of all or any portion of the indebtedness evidenced by the Senior Loan Documents, without the
need for any further documentation or agreement To the extent requested by Semor Lender or
any successor thereof, Jumior Lender shall provide to Semor Lender and such successor an
agreement 1n form and substance reasonably satisfactory to Senior Lender and such successor
affirming the terms of this paragraph Failure of Jumor Lender to promptly execute and dehiver
such agreement shall n no way affect the nghts granted herein to such successor

16 The provisions of this Agreement shall bind and inure to the benefit of the
successors and assigns of the parties hereto Upon payment to Semor Lender or any successor
who refinances the debt evidenced by the Sentor Loan Documents, or upon payment to Junior
Lender of the outstanding indebtedness under the Junior Loan Documents, the restrictions and
obligations of this Agreement pertaining to Jumor Lender and Semor Lender shall no longer be
applicable and this Agreement shall terminate

17 In the event of any conflict between the provisions of this Agreement and any
other provisions of the Jumor Loan Documents and the Sentor Loan Documents, the provisions
of this Agreement shail take pnonty and shall control and apply
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18 This Agreement shall be governed by and construed m accordance with the
mternal laws of the State of Califorma The invahdity, illegality or unenforceabihity of any
provision of this Agreement shall not affect or impair the validity, legality or enforceability of
the remaimnder of this Agreement, and to this end, the provisions of this Agreement are declared
to be severable This Agreement may be executed in counterparts, contain more than one
counterpart of the signature page, and be executed by the affixing of the signatures of each of the
parties to one or more of such counterpart signature pages All of such counterpart signature
pages shall be read as though one, and they shall have the same force and effect as though all of
the signers had signed a single signature page This Agreement 15 intended as the final expression
of the agreement between the parties hereto All prior discussions, negotiations and agreements
are of no further force and effect This Agreement can be modified only 1n writing executed by
all parties This Agreement shall in all respects be a continuing agreement and shall remain mn
full force and effect notwithstanding, without limatation, the dissolution of any party hereto

19 All notices and demands given pursuant to the terms hereof shall be given mn
wntng delivered in person, by commercial courter, or by registered or certified mail, return
receipt requested, with all postage and fees fully prepaid Notices shall be considered delivered
upon receipt, as indicated by the return receipt if mailed, except that, upon an attempt to
effectuate service of notice as provided herem, if the party being given notice either (a) refuses to
accept delivery, or (b) has moved and the most recent address given to recerve notice has no
current registered forwarding address or a registered forwarding address only to a post office or
other box, that party shall be deemed to have received the notice Notices shall be addressed as
appears below for the respective parties

If to Borrower West Culver Lofts, LLC
c/o Urban Equity Partners, LLC
Attention Robert C Little, Jr
203 Argonne Avenue, B-145
Long Beach, CA 90803

with a copy to The Krasnove Law Firm
Attention Edward Krasnove
3838 Carson Street, Suite 210
Torrance, CA 90503

If to Semior Lender

with a copy to

If to Junmor Lender ~ Culver City Redevelopment Agency
Attention Susan Evans, Assistant Executive Director
9770 Culver Boulevard
Culver City, CA 90232-0507

with a copy to Leibold, McClendon & Mann, P C
Attention Barbara Zeid Leibold

7
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23422 Mill Creek Dnive, Suite 105
Laguna Hills, CA 92653

The address(es) for service of notice on erther party may be changed by that party serving
a notice upon the other of the new address, except that any change of address to a post
office box shall not be effective unless & street address 15 also specified for use 1n
effectuating personal service

20 In the even any legal action 1s commenced by any party hereto concerning this
Agreement or the nights and duties hereunder of any party hereto, whether such action be an
action for damages, or for equitable or declaratory relief, the prevatling party m such litigation
shall be entitled to, 1 addition to all other rehief as may be granted by the court, reasonable sums
as and for attorneys’ fees m an amount to be set by the court

21 Each person executing this Agreement on behalf of a party hereto represents and
warrants that such person 1s duly and validly authorized to do so on behalf of such party with full
nght and authority to execute this Agreement and to bind such party with respect to all of its
obligations hereunder

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, this Agreement has been executed by Borrower the day and
year first above wntten

WEST CULVER LOFTS, LLC, a Delaware
limited Liability company

By URBAN EQUITY PROPERTIES, LLC, an
Ohio limited hability company, its Managing
Member

By URBAN EQUITY PARTNERS, LLC, a

Californta lrmited liability company, its
Manager and sole Member

By

Name Robert C Little, Jr
Title  Member

IN WITNESS WHEREOF, this Agreement has been executed by Jumor Lender the day
and year first above written

CULVER CITY REDEVELOPMENT
AGENCY,
a public body, corporate and politic

By
Its
ATTEST
Agency Secretary
APPROVED AS TO FORM

LEIBOLD, McCLENDON & MANN, PC

Barbara Zeid Leibold, Special Counsel

IN WITNESS WHEREOF, this Agreement has been executed by Senior Lender the day
and year first above written

AltNo 14 Subordmanon Agt 041706
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STATE OF CALIFORNIA )
) SS
COUNTY OF LOS ANGELES )

I, the undersigned, a Notary Public m and for said County, 1n the State aforesaid, DO
HEREBY CERTIFY that , the of
West Culver Lofts, LLC, a Delaware limited hability company, personally known to me to be the
same person whose name 1s subscribed to the foregoing mstrument as such managing member,
appeared before me this day 1n person and acknowledged that he signed and delivered the said
mstrument as his own free and voluntary act, and as the free and voluntary act of said lumuted
partnership, for the uses and purposes therein set forth

GIVEN uﬂc}e.r my hand and notarial seal, this day of , 2006

NOTARY PUBLIC
(SEAL)

My commission expires

11
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STATE OF CALIFORNIA

COUNTY OF LOS ANGELES

)
) SS

)

I, the undersigned, a Notary Public in and for said County, m the State aforesaid, DO

HEREBY CERTIFY that

, the of Culver

City Redevelopment Agency, a public body, corporate and politic, personally known to me to be
the same person whose name 1s subscribed to the foregoing instrument as such managing
member, appeared before me this day 1n person and acknowledged that he signed and delivered
the said instrument as his own free and voluntary act, and as the free and voluntary act of said
limated parthérship, for the uses and purposes theren set forth

GIVEN under my hand and notanal seal, this

My commussion expires

day of . 2006

Att No 14 Suberdmation Agt 041706
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NOTARY PUBLIC
(SEAL)
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

I, the undersigned, a Notary Public 1n and for said County, 1n the State aforesaid, DO
HEREBY CERTIFY that ,a of Builders Bank, a , personally
known to me to be the same person whose name 1s subscribed to the foregoing instrument as
such managing member, appeared before me this day 1 person and acknowledged that he signed
and delivered the said mstrument as his own free and voluntary act, and as the free and voluntary
act of said himited partnership, for the uses and purposes therein set forth

GIVEN under my hand and notanal seal, this day of , 2006

NOTARY PUBLIC
(SEAL)

My commission expires

13
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EXHIBIT A
Legal Description

PARCEL A- W _WAS ON
Real property m the City of Culver City, County of Los Angeles, State of Califorma, described

as follows

LOTS 55, 56 AND 57 OF TRACT NO 5951, IN THE CITY OF CULVER CITY, AS PER
MAP RECORDED IN BOOK 77 PAGE 72 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDED OF SAID COUNTY

- w GTON
Real property in the City of Culver City, County of Los Angeles, State of Cahforna, described

as follows

LOT 58 AND 59 OF TRACT NO 5951, IN THE CITY OF CULVER CITY, AS PER MAP
RECORDED IN BOOK 77 PAGE 72 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY

APN 4236-021-008

PARCEL C-12811 W, WASHINGTON
Real property 1n the City of Culver City, County of Los Angeles, State of Cahifornia, described

as follows

LOTS 60 AND 61 OF TRACT NO 5951, IN THE CITY OF CULVER CITY, AS PER MAP
RECORDED IN BOOK 37, PAGE 72 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY

APN 4236-021-009

P. L. D-1203 W W. TON
Real property 1n the City of Culver City, County of Los Angeles, State of California, described

as follows

LOTS 62 AND 63 OF TRACT 5951, IN THE CITY OF CULVER CITY, AS PER MAP
RECORDED IN BOOK 77 PAGE 72 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY

APN 4236-021-010

14
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ATTACHMENT VO &

RESOLUTION NO 2006-A-
A RESOLUTION OI: THE CULVER CITY REDEVELOPMENT
AGENCY APPROVING THAT CERTAIN DISPOSITION AND

DEVELOPMENT AGREEMENT BY AND BETWEEN THE
CULVER CITY REDEVELOPMENT AGENCY AND WEST

CULVER LOFTS, LLC

WHEREAS, the Culver City Redevelopment Agency (“Agency”) Is engaged in
activities necessary to execute and implement the Redevelopment Plan for the West
Washington area of Component Area No 4 of the Culver City Redevelopment Project
(“Redevelopment Project Area”), and

WHEREAS, n order to implement the Redevelopment Plan for the
Redevelopment Project Area, the Agency proposes to sell the real property, comprised of
four (4) parcels (the "Property”) located at 12803 — 12823 West Washington Boulevard
known as Assessor's Parcel Numbers 4236-021-007, 4236-021-008, 4236-021-009, and
4236-021-010, pursuant to the terms and provisions of a certain Disposition and
Development Agreement (“Agreement”) by and between the Agency and West Culver
Lofts, LLC (“Developer”), and

WHEREAS, the proposed Agreement contains all the provisions, terms,
conditions and obligations required by state and local law, and

WHEREAS, the Agency has prepared, and the City Council has reviewed
and considered, a summary report setting forth the cost of the Agreement to the Agency,
including the sale of the Property to the Developer, and has made said summary report
available for public inspection in accordance with Section 33433 of the California

Community Redevelopment Law (Health and Safety Code Sections 33000 ef seq ), and
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WHEREAS, pursuant to provisions of the California Community
Redevelopment Law, the Agency and the City Council have noticed and held a duly
noticed joint pubhc hearing on the proposed Agreement, and

WHEREAS, in accordance with the Califormia Environmental Quaity Act
(Cahformia Public Resources Code Section 21000 et seq "CEQA"), the State CEQA
Guidelines (Title 14, California Code of Regulations Section 15000 et seq ), and
procedures adopted by the City and the Agency relating to environmental evaluation of
public and private projects, the City Planning Commission adopted a Mitigated Negative
Declaration on February 22, 2006 which identifies and analyzes the potential
environmental impacts associated with the proposed development, and

WHEREAS, the City Counctl has considered all terms and condrtions of the
proposed Agreement, and has determined that the sale of the Property pursuant to the
proposed Agreement is in the best interests of the City and in accord with the public
purposes and provisions of applicable state and local laws

NOW, THEREFORE, THE CULVER CITY REDEVELOPMENT AGENCY
DOES HEREBY RESOLVE AND DETERMINE AS FOLLOWS

1 The Agency hereby finds and determines that the sale of the Property,
pursuant to the Agreement between the Agency and Developer, will assist in the
elimination of blight and 1s necessary to effectuate the purposes of the Redevelopment
Plan for the reasons set forth in the summary report

2 The Agency hereby finds and determines that the consideration to be
paid by the Developer in accordance with the terms and conditions of the Agreement is not

less than the fair market value of the Property

226




e i A

O 0 N O g A WN -

B N N o O N O Uy
W O ~N O G AW N A O

N NN NN NN NN
® N O ;B W N =2 D

3 The Agency hereby finds and determines that sale of the Property, in
accordance with the terms and provisions of the Agreement, comphes with the
Implementation Plan adopted for this Redevelopment Project Area pursuant to Section
33490 of the California Health and Safety Code

4 The Agency heréby finds and determines that the Mitigated Negative
Declaration adopted by the Planning Commission on February 22, 2006 satisfies the
requirements under CEQA and that no additional environmental analysis is required in
connection with the proposed sale and development of the Property

5 The Agency hereby authonzes the Assistant Executive Director or her
designee to execute the Agreement, issue interpretations, waive provisions, enter into
amendments on behalf of the Agency, and to sign all documents and instruments
necessary to implement and carry out this Agreement on behalf of the Agency In such form

as 1s reasonably acceptabie to the Assistant Executive Director
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6 The Agency Secretary shall certify to the passage and adoption of this
resolution and the same shall thereupon take effect and be in force

APPROVED AND ADOPTED this day of , 2006

Charr, Culver City Redevelopment Agency

ATTEST

Vida Floyd, Secretary
Culver City Redevelopment Agency

APPROVED AS TO FORM

Agency Counsel
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ATTACHMENT 7

RESOLUTION NO 2006-P005

A RESOLUTION OF THE PLANNING COMMISSION OF THE CITY OF
CULVER CITY, CALIFORNIA, APRROVING SITE PLAN REVIEW, SPR
P-2006012 FOR THE CO UCTION OF A TWENTY FOUR (24)
CONDOMINIUM UNITS @z fE (12) LIVEWORK AND TWELVE (12)
RESIDENTIAL LOFTS] AND- APPROVING TENTATIVE TRACT MAP, TTM
P-2005014 (TENTATIVE TRAGT MAP:NQ 65473), TO SUBDIVIDE THE
PROPERTY INTO CONDOMMBM UNITS IN THE GENERAL COMMERCIAL
(CG), COMMERCIAL SETBAGK OVERLAY (CSO) AND RED OPMENT
PROJECT AREA OVERLAY (RP) ZONES AT 12801 THROUGH 12823
WASHINGTON BOULEVARD

(Stte Plant Review, SPR P-2005012)
(Tentative Tract Map Ng ngs473, TTM P-2005014)

WHEREAS, on January 10, 2006, Urban Equity Partners, LLC, as the pending
property owner of the site bound by Meier Street, Washington Boulevard, Moore Street and a
public alley adjoining the north property line [within the city limits of Los Angeles], filed a
complete Site Plan Review application and a Tentative Tract Map application to demolish the
subject stte and construct a three (3) story 38,067 + gross square foot (GSF) structure with
twenty four (24) condominium units [t e , twelve (12) live work and tweive (12) residential
lofts] with 57 covered parking spaces The subject site i1s addressed as 12801 through
12823 Washington Boulevard, being Lots 55 through 63 of Tract No 5951, in the General
Commercial (CG), Commercial Setback Overlay (CSO) and Redevelopment Project Area
Overlay (RP) Zones, and

WHEREAS, on February 22, 2006, the Planning Commisston conducted a duly

noticed public heanng on these applications, fully considering the site plan review

application, the tentative tract map apphcation, the Mitigated Negative Declaration finding
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under the California Environmental Quality Act, the preiminary development plans, the staff
report with attachments, and all testimony presented, and

WHEREAS, following conclusion of the public discussion and thorough deliberation of
the subject matter, the Planning Commission determined by a vote of 5 to 0 that the project
would not result in significant adverse environmental impacts, that a Mitigated Negative
Declaration finding was appropnate and that Site Plan Review, SPR P-2005007, should be
conditionally approved and Tentative Tract Map No 65473, TTM P-2005014 should be
conditionally approved and recommended to the City Council for approval as set forth herein

below

NOW, THEREFORE, THE PLANNING COMMISSION OF THE CITY OF CULVER
CITY, CALIFORNIA, RESOLVES AS FOLLOWS

SECTION 1 Pursuant to the foregoing recitations and the provisions of Culver City
Municipal Code (CCMC) Title 17, Section 17 540 020, Findings and Decision, required
findings for a site plan review, and CCMC Title 15, Section 15 10 265, required findings for a
tentative tract map and subject to the Conditions of Approval herein, the following findings

are hereby made

Site Plan Review, SPR P-2005012

A The general layout of the project, including orientation and location of buildings,
open space, vehicular and pedestrian access and circulation, parking and
loading facilities, bullding setbacks and heights, and other Improvements on the
site, is consistent with the purpose and intent of this Chapter, the requirements
of the zoning district in which the site Is located, and with all applicable
development standards and design guidefines

The project 1s designed to harmonize with existing conforming and potential new land
uses In the area The layout and design of the project shall provide the appropnate
setbacks required by the General Commercial (CG) Zone, especially since the
majonty of the structure provides the zero setback originally contemplated along the
Commercial Setback Overlay (CSO) Zone frontage along Washington Boulevard The
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massing of the structure and the parking within the structure shall be bullt at or below
the Zoning Code height limit  All setback areas shall be landscaped where available
and extensive landscaping and decorative hardscaping used throughout the site shall
further enhance the overall aesthetics of the project site Mechanical and storage
facities shall be screened through a combination of decorative concrete walls and
landscaping The stte design, ‘with its landscaping and required conditions of
approval, shall provide a safe and desirable environment for users of the site while
minimizing impacts to surrounding areas As outlined in the preliminary development
plans, the onsite and offsite circulation patterns along Meler Street and Moore Street
and the improvements provide for ingress and egress patterns along these
surrounding streets shall not result in negative Impacts The surfape parking lots are
also daesigned to provide ample parking for the uses on the site thus not affecting
adjacent areas

The architectural design of the structure(s) and their materials and colors are
compatible with the scale and character of surrounding develogment and other
improvénients on the site and are consistent with the purpose and intent of this
Chapter, the requirements of the zoning district in which the site is located, and
with ail applicable development standards and design guidelines

The project’'s design I1s compatible with all zoning code architectural standards for
residential and live/work units, and with the character of adjacent conforming
developments The proposed extenor fagade of the building will include a mixture of
pnmary matenals [i e, stucco, glass and metal] and colors as well as provide a
vanation in building setbacks and heights while insunng the required four (4) sided
architectural treatment These features, combined with the modulated building
design, provides for a building massing harmonious with the surrounding
neighborhood The proposed architecture will then complement the surrounding
commercial bulldings along Washington Boulevard whose exterior finishes are
compatible to the proposed facade The combination of bwiding matertals will provide
contrast to the site while providing a design that 1s in keeping with the surrounding
retail, office and residential uses The development will be three (3) levels and will be
comparable to existing bulldings and business developments Proper screening of
mechanical equipment and on-site ighting will be designed to complement the site's
architectural design while ensunng they do not obtrude onto adjacent properties
Overall, the architectural design of the project ensures the harmonious appearance of
the site and surrounding buildings and I1s consistent with the development standards
for the General Commercial (CG) Zone

The landscaping, including the location, type, size, color, texture, and coverage
of plant materials, provisions for irrigation, and protection of landscape
elements has been designed been designed to create visual rellef, complement
structures, and provide an attractive environment and is consistent with the
purpose and intent of this Chapter, the requirements of the zoning district in
which the site is located, and with all appiicable development standards and
design guidelines
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The project's proposed landscaping is compatible with all applicable zoning code
regulations, it will complement the residential and live/work nature of the buillding and
parking area, insure visual relief for adjacent properties and public nght-of-way, soften
the massing of the building, soften/seréen the proposed parking area, and will provide
an attractive, enjoyable environment for both the future residents and wisitors of the
building and the general public This will be achieved through a combination of on-site
trees-and landscaping along witf) Gity required street trees The proposed landscape
plan shall also enhance and softan the ektenor view of the site Decorative hardscape
shall be provided within the entry area and elsewhere along the extenor of the new
buliding Overall, the landscaping i§ ‘desighed to conform to City standards, conserve
energy, and reduce heat-gain fram ba%d areas Accent planting, signage and lighting
will also be installed and shall enhiaacé both the pedestnan pathway servicing the site
as wall @s the building exterior along all three (3) street frontages and the alley along
the northerly edge of the site

The design and layout of the prmod project will not interfera with the use and
enjoyment of neighboring existilg or future development, will not result in
vehicular or pedestrian hazards, and will be in the best interest of the public
health, safety, and general welfare

The proposed project 1s in the best interest of the public health, safety and general
welfare The proposed residential and live/work project 1s consistent with the General
Plan General Comdor land use designation that encourages such hve/work
commercial/residential opportunities The project 1s also consistent with several
General Plan Land Use objectives and policies, especially within the Western [Culver-
Waest and Mclaughlin] Sub-Area It facilitates Objective 24 [* Protect and enhance
residentiai and business uses within the Westemn Sub-Area "] and Policy 24 B [*
Strengthen the commercial character of West Washington Boulevard west of the San
Diego Freeway (I-405) by ensunng that any proposed residential development be
designed in such a manner to complement the vitalty of a commercial corndor ]
The project 1s also in conformance with the CG, CSO and RP zone applicable CCMC
development standards This project I1s anticipated to encourage new business
opportunities and expand the City’s economic base Such business opportunities add
to the economic vitality that serves the community and protects the quality of ife The
new project is also intended to continue to increase business revenues in the City,
thereby improving the economic status of the City and contnibuting to the reversal of
sale tax leakage, thereby also contnbuting to the improvement of this part of Culver
City With City approval of the Ste Plan Review and Tentative Tract Map applications,
the project shall be consigtent with the objectives of the General Plan and In
conformity with the Culver City Municipal Code including the Zoning Code

The existing or proposed public facilities necessary to accommodate the
proposed project (eg, fire protection devices, parkways, public utilities,
sewers, sidewalks, storm drains, street lights, traffic control devices, and the
width and pavement of adjoining streets and alleys) will be available to serve
the subject site
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The existing and proposed public service facilittes necessary to accommodate the
project such as the width and pavement along Meler Street, Washington Boulevard,
Moore Street and the adjoining public alley, the new dnveways along Meier Street and
Moore Street, public improvemagnts [i e , sewers, storm drans, sidewalks, street lights,
street tregs], fire protection devices, and public utilities currently are provided for or
shall be adequately provided for as part of the conditions of approval set forth herein
during the plan check and construction portion of the project and shall be confirmed by
the City departments that reviewed the project dunng the interdepartmental review
and building permit process

The proposed project is consistent with the General Plan and any applicable
specific plan

The propesed project is consistent with the “General Corrnidor” General Plan Land Use
Element designation n that its design and massing can be characterized as a medium
scaled commercial use (as called for in the General Plan) Its proposed street level
retal uses are anticipated to encourage a pedestrian friendly environment By
bringing in new retail type related uses, the project will be consistent with objectives of
the General Plan Land Use Element that calls for encouragement of commerctal uses
along commercial designated corndors The new design with s vertical and
horizontal design elements, building matenals, balcony design 1s intended to improve
the visual quality and pedestnan environment of the iImmediate area Accordingly, the
project site will revitalize the character and economy of the subject site By providing
new live/work and residential uses, the project will foster business and residential
growth in the area and potentially increase City revenues through new business
establishments that will serve the local and regional community These project
findings are aiso consistent with the Redevelopment Plan for Component Project Area
No 4

Tentative Tract Map No 65473, TTM P-2005014

A

The proposed map Is consistent with the General Plan

The proposed tentative tract map is consistent with the General Plan Land Use and
Housing Elements in that the proposed twenty four (24) condominium units shall
provide new residential and live/work opportunities within a small-scale development
on an underdeveloped lot

The design of the proposed subdivision is consistent with the General Plan
The design of the proposed subdivision is consistent with the General Plan Land Use
Element in that the proposed live/work development is consistent with the objectives

of the General Plan General Corndor land use designation that encourages live/work
opportunities
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C The site is physically suitable for the type of development.

The site 1s physically suitable for the proposed live/work development in that the
project complies with all zoning standards The proposed structure has met all
applicable sethack, height and parking requirements

D The site is physically suitable for the proposed density of development.

The site 1s physically suitable for the proposed twenty four (24) live/work unit density of
the project, in that the CG, CSO and RP zones permit the proposed residential density
and all applicable setback, height and parking requirements shall be met

E The design of the subdivision Is not likely to cause substantial environmental
damage orsubstantially and avoldably injure fish or wildlife or their habitat.

The proposed tentative tract map subdivision and the onsite and offsite iImprovements
shall not cause any known environmental damage and shall not damage any fish
and/or wildlife habitats because such fish and/or wildiife habitats do not exist on or
near the site

F The design of the subdivision is not likely to cause serious public health
problems

The proposed tentative tract map subdivision and the onsite and offsite improvements
shall not cause any known serious public health problems because all applicable
zoning code development standards will have been met, and the applicant is required
to meet all of the conditions of approval that the reviewing agencies of the City, such
as Fire, Planning, Buillding and Safety, and Engineenng have recommended for the

project

G The design of the subdivision will not confiict with easements, acquired by the
public at large, for access through or use of, property within the proposed
subdivision

The proposed tentative tract map subdivision and the onsite and offsite improvements
shall not conflict with any existing and/or proposed easements

SECTION 2 Pursuant to the foregoing recitations and findings, the Planning
Commussion of the City of Cuiver City, California, hereby approves Site Plan Review, SPR
P-2005012, and approves and recommends to the City Council for approval Tentative Tract

Map No 65473, TTM P-2005014, subject to the following conditions
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Site Plan Review, SPR P-2005012
Planning Division and General

1

Said conditions shall become due no later than prior to the issuance of any new
construction building permit unless specifically scheduled for another due date

Said conditions shall be referenced on the coyver sheet of the final working drawings
and repeated in full at the beginning portion af the final working drawings

The apphcant shall not construct any improvements within the adjoining City of Los
Angefes public alley bordenng the site without first obtaining the necessary wntten
approval(s) from the City of Los Angeles, as may be required by the Planning
Manager

The final working drawings shall conform to the prelimmary development plans and
matenals board [ e, colors, textures and fimishes] prepared for this project and filed
dated “Recewved February 13, 2006, as approved by the Planning Commission and
as noted below and duning the buildlrgé; it review process  The Planning Manager
may approve minor modifications to % siting, design, landscaping treatment,
and materials, provided such adjustments do not result in a significant change to the
architgctural design and/or site plan of the project as a whole The minor
modifications may include, but not be limitedrto, the reconfiguration of the new building
footpnnt so long as the GSF of the project 1s not matenally increased and the
adjoining pedestnan and vehicle access and landscape design are approved by the
Planning Manager and City Engineer All minor modifications considered for approval
shall riot be n conflict with any specifically approved or required development or
improvement feature, nor be in conflict with any other condition of approval or Culver
City Municipal Code (CCMC) requirement

All mtigation measures as identified in the Mitigated Negative Declaration adopted for
this project shall be completed as specified n this resolution herein

All applicable development standards and requirements in Planning Commission
Resolution No 92-P001, “Revised Comprehensive Standard Conditions of Approvail
for Site Plan Reviews and Other Discretionary Planning and Zoning Applications®, as
identfied below, shall be met These standards, as well as other conditions required
In this approval, shall be reflected on the plans submitted for building plan check

In addition to the screening requirements for onsite parking areas including loading
areas, refuse storage / trash compacter facilities, and Fire Department connections,
the following items shall be screened from surrounding and nearby public and private
properties In a manner consistent with City standards and suitable to the subject
development as approved by the Planning Manager In general, the height of any
required screening device shall be no lower on any side than the height of the highest
feature requiring screening and
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All exteriors of the proposed building shall be free of all unaesthetically treated,
exposed elements (1 e, plumbing pipes, electrnical conduits, downspouts and
National Poliution Discharge Elimination System (NPDES) elements) which
shall be placed within the exterior walls Where exposed wall-mounted features
or equipment may be necessary (i e , ventilators and utility meters), récessed
wall mounted cabinets or other similar devices shall be constructed within the
wall, whenever possible, to accommodate such features and equipment so that
they are flush with and do not project out from the main exterior wall plane
With or without recesses, the exposed portions of such features or equipment
shall be of a color to blend, not contrast, with the adjoining finished building
color, subject to the approval of the Planning Manager,

All roof-mounted mechanical equipment, duct vents and the like shall not
project above the honzontal plane of the buildings lowest primary opaque
architectural feature(s) (1 e, parapet walls, penthouse structures or screening
walls), and

All ground-mounted equipment (1 e , transformers and air conditioners) shall be
located within the building or in underground vaults if the equipment 1s Jocated
within a street facing setback, or it shall be screened with walls and/or
landscaping if not located within a street facing setback Ground-miounted
equipment shall not be located in the landscaped areas fronting any public
right-of-way

During all phases of construction and once the development becomes operational, all
graffit upon the premise shall be removed within forty-eight (48) hours after its
application

All construction and permanent equipment shall be modified so as to insure the
following noise standards

A

Equipped with mufflers and sound control devices (1e, intake silencers and
noise shrouds) no less effective than those prowvided on the orginal equipment
and no equipment shall be operated without an exhaust muffler,

Properly maintained to minimize noise emissions,

If serviced at a location onsite, the vehicle(s) shall be setback from any street
so as to maintain the greatest distance from the public nght-of-way,

Noise impacts from stationary sources (1 e , mechanical equipment, ventilators
and air conditioning units) shall be minmized by proper selection of equipment
and the installation of acoustical shigiding as determined necessary by the
Planning Manager and the Building Official n order that comphance with the
CCMC Noise Regulatibns and Standards is achieved, and
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E Stationary source equipment (1e, compressors) shall be located so as to
maintain the greatest distance from the public nght-of-way

All exterior lighting shall be developed pursuant to CCMC Title 17 — Chapter 17 300
General Property Development and Use Standards

All parking areas shall be developed pursyant to CCMC Title 17 - Chapter 17 320, Off-
Street Parking and Loading Additiomally, all parking dnveways shall be provided with
autornatic loop detectors for exitihg yehicles to open the security gates from within the
parking areas Said gates shall ramain in Bn open position between the hours of 7 00
AM and 7 00 PM seven (7) days a week.

All signs shall be shall be designed and installed pursuant to CCMC Title 17 - Chapter
17 330 Signs

All planted areas shall be landscaped and irngated pursuant to CCMC Titie 17 —
Chapter 17 310 Landscaping After iéstisince of the building permit, three (3) sets of
detailed landscaping and imgation plans separate from the final working drawings
shall be submuitted to the Planning Division for review and approval

The project and its operations shall comply with all applicable local, special distnict or
authonty, county and federal statutes, codes, standards, and regulations including, but
not limited to, Building and Safety Divigion, Fire Department, Planning Division, and
Public Works Department code requirements and it shall comply with all applicable
comments and code requirements as determined dunng the City's bullding permit
review process

The applicant shall use reasonable best efforts to actively advertise or post all
opportunities for employment, contract services and purchasing of matenals to Culver
City-based businesses and residents Reasonable best efforts shall include, but not
be imited to, advertising on vanous internet sites The applicant shall use reasonable
best efforts to solicit and utilize economical and qualified services from Culver City-
based employees and businesses The applicant shall also require the construction
contractor(s) and subcontractors related to the project to advertise all construction
opportunities to Culver City-based businesses and residents This condition shall not
be construed so as to require the applicant to conduct business with, or purchase
from, Culver City-based employees and businesses

The Cry reserves the nght to penodically inspect the project site without pror
notification to ensure continuing compliange with all conditions of approval

The Site Plan Review shall expire if new construction building permits have not been
issued and work has not commenced within one (1) year after the date the entitlement
becomes effective [i e, the date of City Council approval of the tentative tract map],
unless prior to the expiration date of the site plan review a wntten extension request
with fee 1s submitted by the apphcant 'and the Planning Manager, Planning
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Commussion, or Cty Council grants said extension The effective date of the
entittement shall be considered to be the latest date of either the Redevelopment
Agency and/or City Council approval of the project's preliminary development plans
and/or subdivision map The Site Plan Review shall become null and void if the
subject plans are not approved by the Redevelopment Agency and/or City Council

The applicant and contractors shall all reasonable cost effective efforts to reuse
and retycle construction and jon debns, to use environmentally friendly
matenals and to provide energy efficient buildings, equipment and systems

The public notfication sign(s) ’W“ in accordance with the CCMC public
notification requirements for this yeviéw process shall be removed within ten (10) days
of the end of the appeal penod’ or the final decision of the City Council /
Redevelopment Agency, whichever applias

The name and telephone number of & contact person for the applicant, contractor and
the City shall be posted onsite and remain on display dunng construction

The electrical transformer serving the site shall be located fully below grade If
permitted above grade, it shall be within a landscaped planter If permitted with a
screening wall, it shall be screened by landscape matenals planted around the
penmeter of the transformer so as to screen the transformer at planting installation

Pnor_to the issuance of any demolition, grading, excavation and/or building permit, the

applicant shall

22

23

24

Unless otherwise provided for in any agreement between the applicant and the Culver
City Redevelopment Agency, agree and indemnify, defend and hold harmless the City,
the Redevelopment Agency, each of their elected and appointed officials, officers,
employees, agents, contractors and consultants from and against any and all claims,
lawsuits, judgments, lability, injury or damage which may result from third party
challenges to the City's and/or Agency's approval of the applicant's project in a
manner to the satisfaction of the City Attorney The applicant shalt add the City and
Agency as additional insured’s on their general liability insurance policies, and

Provide the construction contractor(s) and each subcontractor related to the project a
copy of the final project conditionis of approval The applicant and the City agree that
these conditions shall be enforceable through all legal and equitable actions and any
remedies, Iincluding the imposition of fines against each and every person who
conducts any activity on behalf of the applicant on or near the project site The
applicant and general construction contractor are ultmately responsible for all actions
or omissions of a subcontractor

Demolish all existing site iImprovements in accordance with applicable City regulations
The Planning Manager may delete all demolition related conditions listed herein if at
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30

the time the applicant assumes ownership of the property, demolition of the site has
been completed to the satisfaction of the Crty

Provide the Planning Manager with wntten proof of ownership of all the parcels within
the subject site If said ownership has not transferred to the applicant at the time of
Issuance of the grading permit, the Planming Manager may permit the issuance to the
applicant of a grading only permit if the property owner provides written authonzation
to the applicant to be issued said grading permit

Submit all documents, plans and fees, receive wntten approval and complete the
required appeal period as outined in the CCMC for

A An Administrative Use Permit (AUP) per CCMC Section 17 320035C 1 b so
as to permit the use of tandem parking, and

B An Administrative Modification (AM) per CCMC Section 17 550 000 A so as to
provide 57 parking spaces onsite as opposed to the mimimum requirement of
59

Execute, file and pay for the recordation of a covenant in favor of the City to be
recorded with the Los Angeles County Recorder regarding the land use restrictions as
outlined m CCMC Section 17 400 060 — Live / Work Development Standards

The applicant shall submit an extenor ighting plan to the Planning Manager for review
and approval This plan shall include decorative or accent highting for the exterior of
the site as well as for the intenor of the parking structure and other areas throughout
the site

Pursuant to CCMC Title 15, Section 15 10 755, parkland dedication and/or payment of
an in-lieu parkland fee shall be required

All onsite and offsite landscaping and irngation shall be completed to the satisfaction
of the City

Prior to the 1ssuance of any Certificate of Occupancy (CO)

31

32

The applicant shall execute, file and pay for the recordation of a covenant in favor of
the City to be recorded with the Los Angeles County Recorder that sets forth the
applhicant's obligations as outlined in the City's Art In Public Places Ordinance Should
the applicant decide to pay the In-leu fee for the cultural resources / public art
requirement at the time of the issuance of the bulding permit, the covenant
requirement shall not be required

The applicant shall submit a securty plan, including on-site secunty, to the Police
Department for review and approval
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35

Submit to the Planning Manager wntten confirmation from the City of Los Angeles
Department of Public Works that all improvements required by the City of Los Angeles
to the adjoining public alley and public streets nght of way improvements have been
completed to the satisfaction of the City of Los Angeles

The declaration of covenants, conditions and restnctions (CC&R's), the homeowners'
association bylaws and, if applicable, the condomintum plan (Condo Plan) shall be
submirtted to the City Attomey and approved Additionally, the applicant shall record,
concurrently with the recordation of the final map, the City approved CC&R’s and, if
applicable, the Condo Plan

The applicant shall submit a parking plan to the Planning Manager for review and
approval that designates assigned parking spaces for residents and visitors

Fire Prevention Division

36

37

38

39

40

All work shall be in accordance with the 2001 California bullding, fire, mechanical and
electnc codes

Comply with National Fire Protection Association (NFPA) Standards as required in the
CA Fire Code

The building shall have fire spnnklers as follows

A Residential units shall be as required by NFPA 13-R,
B Office suites shall be as required by NFPA 13, and
C Both may share the same fire service

The “double-detector check valve” (backflow preventor) for the fire sprinkler system(s)
shall be provided in accordance with the requirements of the City of Los Angeles
Department of Water and Power (water service) and the Los Angeles County Health
Department Location of the double-detector check valve shall be approved by the
Fire Marshal and Planning Manager All equipment shall be screened in accordance
with the standards and requirements listed in Planning Commission Resolution No
92-P001, Comprehensive Site Development Standards and Conditions for Site Plan
Reviews and Other Discretionary Planning and Zoning Applications A separate
permit from the Fire Department shall be required aiong writh prior plan review and
approval for fire spnnklers as required by the Fire Prevention Division

Location of the Fire Department fire sprinkler connection (FDC) shall be approved by
the Fire Marshal Each FDC shall be within thirty feet (30' — 0 ) to fifty feet (50’ ~ 0")
of a fire hydrant A new fire hydrant may be required to meet this requirement The
applicant shail contact the Engineenng Division for permits and placement of fire
hydrants to maximize on-street parking
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41

42
43

45

46

47

48
49

50

51

52
53

A fire flow requirement of a minimum 2,625 galions per minute from two (2) to three
(3) adjacent fire hydrants shall be required as determined by the Fire Marshal Any
and all upgrades to surrounding water main(s) to meet the minimum required fire flow
shall be at the sole cost of the applicant

All addresses shall be viewable from the public nght-of-way

Provide fire spnnkler monitoring per NFPA 72 / Chapter 4 Fire monitoring system
shalt be separate from the secunty system This offsite reporting system shall require
a minimum of two (2) dedicated telephone lines

Trash érea(s) within five feet (5' — 0") of any building shall be protected by fire
sprinkler(s)

All extenor fascias, walls, tops of walls and parapet surfaces shall be constructed to
support the weight of fire fighters, suppression equipment, and ladders for fire fighting
operations All proposed construction of these areas shall be submitted to the Fire
Marshal for approval

All bulding parapets exceeding five feet and zero inches (5' — 0”) in height shall
require the installaton of a catwalk system The catwalk shall be capable of
supporting firefighter(s) and equipment weighing a mimimum of five hundred (500)
pounds Said catwalk shall measure a minimum width of four feet and zero inches (4'
-0") and shall be placed a minimum of three feet and zero inches (3’ - 07) below the

top of the parapet

Knox Box and/or Knox key switches shall be provided Motonzed access gates shall
have a Knox key switch as required by the Fire Department

Provide fire extinguishers of a size, location and type as approved by Fire Marshal
Provide access for emergency fire and medical personnel upon smooth concrete
surfaces between the street and main entrance for each bullding paved to allow the

rolling of a medical gurney as determined by the Fire Marshal

The final plan check drawings shall include all Fire Department notes under the
heading “F D Notes” Fhe Fire Prevention Division shall determine the contents of
those notes

The parking structure shall meet the “open parking structure” definition of the CBC
and be provided with fire spnnklers throughout

For all live/work units, all extenor doors shall have key sets and handles

The fire spnnkler system shall require a five (5) year test certificate upon completion of
construction
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54  The minimum density of the fire sprinkler system shall be “Ordinary Group 1 Hazard
at 0 15 gallons per minute per square foot over 1,500 square feet

55  The applicant shall submit to the Fire Marshal for review and approval a plan outfining
all ohsite curbing along any dnveway and aisleway which shall be pamnted “red” and
stenciled with white letters stating "No Parking - Fire Lane - Tow Away" and posted
with signs regarding such restrictions as may be required by the Fire Marshal

Prior to the 1 of any Certificate of Occupancy (CO

56  The applicant shall complete and submit to the Fire Marshal for approval
A A plan addressing “Hazardous Matenals” on the site, and
B A site pre-fire plan

Building and Safety Division

57 Al walls, columns, ceilings, etc as part or the parking structure shall be one hundred
percent (100%) non-combustible construction, two (2) hour rated The ceiling of the
ground floor / floor structure of the 2nd floor shall also be one hundred percent (100%)
non-combustible, reinforced concrete construction

58  The onsite parking areas shail be 1 hr rated construction

59  The elevator shaft shall be one hundred percent (100%) non-combustible, two (2)
hour rated

60  The trash room shall be one hundred percent (100%) non-combustible, two (2) hour
rated

61  The star shafts, star tread and riser shall be one hundred percent (100%) non-
combustible, one (1) hour rated construction

62  Each live-work / residential unit shall be two (2) hour rated to any adjacent unit

63  All exit ways shall be one (1) hour rated if the clear width at the walking surface Is less
than ten feet (10’ — 0") in width

64  All areas of the building shall be fully fire sprinklered

65  Any unit area on the third floor or above which exceeds five hundred (500) gross
square feet (GSF) shall have two (2) separate means of egress remotely located

66  Any room which could be used for sleeping purposes as defined by the Building
Official shall have an emergency means of egress directly to a street or public way A
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67

68

69

70
71
72

73
74

75

76

77

courtyard or walkway may be considered a public way, at the discretion of the Building
Official

Any required landscaping including street trees shall be supplied with irngation water
from the permanent site ingation system unless street tree irrigation 1s not required by
the City Engineer

A complete and thorough geotechnical engineenng investigation shail be submitted
with the building permit application drawings The structure shall be designed per the
recommendations of the geotechnical report

A mimmum,sound transmission class rating of 75 shall be provided from unit to unit, or
as may be reasonably approved by the Building Official

All utility services and devices shall be underground or enclosed
Each unit shall have separate metening for ail utilites

Complete building code review shall be performed at the time of building permit
application

Separate permits shall be required for electrical, plumbing, and mechanical work

The filing of the building permit shall include at a minimum six (6) full sets of full size
architectural drawings and two (2) full sets of full size structural drawings and
structural specifications, energy calculations, geotechnical report and civil drawings
Two (2) full sets of full size Jandscaping and ingation drawings shall be separately
filed with the Planning Division at the time of building permit submission City staff
shall review the plans and return them with all applicable corrections Said plans may
be scheduled for review and discussion at a Project Review Commitee (PRC)
meeting which shall be attended by the applicant and apphcable representatives If
required, said plan shall be subject to revision, resubmission and re-review by the
PRC Additional review time may be required

Handicapped accessibility to current code requirements shall be required at all new
construction areas of the project site

All handicapped parking spaces shall meet current code requirements including, but
not hmited to, the total number, type (i e, standard or van accessible), signage at
dnveway entrances and at each handicapped parking space, location, handicapped
pathway, handicapped ramp locations and all other handicapped parking
specifications

All construction equipment shall be properly tuned and maintained in accordance with
manufacturer’s specifications
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79

80
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82
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85

General contractors shall maintan and operate construction equipment so as to
minimize exhaust emissions Dunng construction, trucks and vehicles in leading and
unloading queues shall be kept with their engines off, when not in use, to reduce
vehicle emissions Construction emissions shall be phased and scheduled to avoid
emissions peaks and discontinued during second-stage smog alerts

To the extpnt feasible, the applicant shall use electncity from power poles rather than
temporary diesel-powered or gasoline-powered generators

Building matenals, architectural coatings and cleaning solvents shall comply with all
applicable South Coast Arr Qualty Management District (SCAQMD) rules and

regulations

A wind speed measunng device shall be installed and maintained in a calibrated state
onsite and all grading operations shall be immediately terminated if wind speeds
exceed twenty five miles per hour (25 mph)

The applicant shall install a dust fabnc to any fencing erected along the project
perimeter

The apphicant shall ensure efficient parking management during construction so as not
to impact surrounding properties Construction workers shall park on site or at other

locations approved by the City No parking on surrounding residenttal neighborhood
streets shall be allowed

The following shall be implemented to reduce construction-related traffic congestion
A Construction parking shall be configured to minimize traffic interferences,

B Flag person(s) with radio communication shail be provided to guide the traffic in
a safe and proper manner if and when necessary,

C Obstruction of through-traffic lanes shail be minimized,

D Rideshare incentives shall be provided, and

E Transit incentives for construction personnel shall be provided
The applicant shall use

A Double-paned windows spectrally selective with low-emissivity (low-e) coating
to reduce thermal loss and reduce energy demand for temperature control

purposes, and

B Light-colored roof matenals to deflect heat and reduce energy demand for
building cooling purposes
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88

The project shall be designed and operated to conserve energy and shall comply with
all applicable utility standards and regulations required by Southem California Edison
(electncal service), Southern California Gas Company (natural gas service), City of
Los Angeles Department of Water and Power (water service) and/or any other
appropriate agencies to adequately serve the project site

The apphcant shall, during the plan check review process, coordinate a project kick off
meeting to be held n City Hall including, but not imited to, the Buikding Official, the
Planning Division Case Manager, all involved City inspectors, all special inspectors,
the general contractor's on-site field superintendent(s), and all major trade
superintendents

Submit to the Building Official a wntten special inspection program that shall include,
but not be limited to, proposed special inspections, the names and qualifications of all
proposed special inspectors and the stages of inspection Special inspectors shall be
employed by the applicant, the architect, the engineer(s) or the applicant's agent and
neither by the general contractor nor any subcontractor

Pnior to the 1ssuance of any Certificate of Occupancy (CO)

89

The Building Official shall insure all applicable onsite and offsite improvements and
conditions of approval have been completed pertaining to the CO The completed
improvements and conditions required for issuance of any CO shall be determined by
the Buillding Official, Fire Marshal, Planning Manager and City Engineer following the
applicant's filing for such CO

Pnor to the 1ssuance of a Final Certificate of Occupancy (FCO) for the entire project

90

The Building Offictal shall insure all apphicable onsite and offsite improvements and
conditions of approval have been completed pertaining to the FCO The completed
improvements and conditions required for issuance of any FCO shall be determined
by the Building Official, Fire Marshal, Planning Manager and City Engineer following
the applicant’s filng for such FCO and shall include, but not be limted to, the

following

A Provide the City with five (5) full size sets of as-built plans that shail include at a
minimum the site plan, grading and utiity plan, landscape and irngation plan,
floor plan for each level of the project, parking structure plan, roof plan with all
mechanical equipment identified as to purpose and source and all off-site
improvements, and

B The as-built plans shall be filed with the following City departments / divisions
1)  Building and Safety Division,

2) Fire Prevention Division,
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3) Planning Division,
4) Police Department, and

5) Public Works Department

Engineering Division

91
92

93

94

95

96

97

98

Estimated plan check fees shall be submitted at first plan check

The existing sidewalk along the project’s frontage with Washington Bqulevard, Meier
Street, and Moore Street shall be removed and reconstructed with street trees to the
satisfaction of the City Engineer Washington Boulevard shall have a full width
sidewalk

The existing curb and gutter along the project’'s frontage with Washington Boulevard,
Meier Street and Moore Street shall be removed and reconstructed to the satisfaction
of the City Engineer

The asphalt paving along the project's frontage on Meier Street and Moore Street shall
be removed and reconstructed to a depth of two inches to the satisfaction of the City
Engineer This reconstruction shall be from the curb line to the center hne of the
street

Those portions of the street paving along the project's frontage on Washington
Boulevard that are in disrepair and are out of line as determined by the Engineerng
Division shall be removed and reconstructed to the satisfaction of the City Engineer

The public alley along the project's northerly boundary shall be removed and
reconstructed This work shall include, at a minimum, the grinding and repaving of
two inches of asphalt paving, removal and reconstruction of the concrete gutter, and
removal and reconstruction of the alley approaches, including the curb returns, at
Meier Street and Moore Street This alley is within the junisdiction of the City of Los
Angeles All requirements of the City of Los Angeles, including plan review, plan
approval, and permitting shall be met Prior to construction, a copy of the approved
alley plan shall be submitted to the Engineenng Division to verify that the requirements
of this condition have been satisfied

Street trees shall be required along all streets fronting this project A landscape plan
for parkway landscaping, to include planting of additional street trees with tree welis,
and imgation within the public nght-of-way shall be submitted for review and approval
by the City Engineer The applicant shall maintain the parkway area to the satisfaction
of the Pubhc Works Department

The existing dnveway along the project's Washington Boulevard frontage shall be
closed and replaced with new standard curb and sidewalk
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The existing street lights along the property frontage with Washington Boulevard shall
be upgraded to low voltage. power This work shall include, but not be limited to, the
replacement of the light fixtures and balfasts, installation of new pull boxes, and the
installation of new conduit and wirng

The exiting handicap ramps on Washingtbn Boulevard, at the intersection with Meier
Street and Moore Street shall be réconstructed to the satisfaction of the City

Engineer

Street signage and stnping shall be installed along the project's Meler Street and
Moare Street frontage to the satisfac%xﬁoithe City Engineer This work shall include,
but not be hmited to, stop signs, stop bars, cross walk stnping, red curb painting and
parking prohibition signage Al striping shdlj e thermoplastic

The proposed drive approaches alorig Meler Street and Moore Street serving the site
shali be handicap accessible and be designied as a “Type A" commercial driveway per
the Amencan Public Works Association (APWA) Standard Plan 110-1

Parking meters and designated parking spaces with painted “T's” along the project's
Washington Boulevard frontage shall be reconfigured to the satisfaction of the City
Engineer Where feasible, existing parking meters may be used as approved by the

City Engineer

Drainage dewvices, concrete curb and gutter, sidewalk and drive approach, roadway
pavement shall be designed to the latest edition of the APWA Standard Plans Roof
drainage shall extend through the street curb or to an onsite drainage inlet All onsite
drainage inlets shall convey pretreated storm water underground through the street
curb

The applicant shall provide a geotechnical report from a State licensed geotechnical
engineer reporting on the suitability of the onsite soils to support the proposed
construction and shall include’a liquefaction analysis The report shall also identify
any special considerations necessary to satisfy California Building Code requirements

The applicant shall be responsible for the expense to repair or replace any damage to
the public nght-of-way caused by the construction of the proposed project Such
repair or replacement shall be completed to the satisfaction of the City Engineer

Dirt hauling and construction matenal deliveries or removal are prohibited during the
morning (7 00 AM to 900 AM) and afternoon (4 00 PM to 6 00 PM) peak traffic
penods

During construction, dust shall be controlled by regular watening and as directed by the
Public Works Inspector
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All staging and storage of construction equipment and materials, including the
construction dumpster, shall be on-site only and screened from public view, unless
otherwise permitted by the City Engineer and Planning Manager The applicant shall
obtain wntten permission from adjacent property owners for any construction staging
occurnng on non-residential adjacent property Such activity shall be prohibited on
any residential adjacent property

The construction contractor shali advise the Public Works Inspector of the
construction schedule and shall meet with the inspector prior to commencement of

work

All parking areas shall be designed In gccordance with City Council Resolution No 87-
R100, Parking Design and Layout Guidelines, and City Council Resolution CS-6486,
Adopted Standards and Specifications for Off-Street Parking Areas Onsite Parking
Areas including driveways and accesg ways shall be designed as defined in CCMC
Chapter 17 320, et seq, based upon the usi(s) involved and laid out, designed and
double stnped in conformance with said CCMC Chapter

Prnior to commencement of any new construction within the public nght-of-way, the
applicant shall apply for a street use permit A traffic control plan may also be
required

Culver City haul routes and schedules as noted by the Engineenng Division shall be
used by all construction vehicles The contractor shall provide a haul route map that
shall be approved by the City Engineer before the beginning of any construction-
related activity

Parking garage entries shall be designed, to the satisfaction of the City Engineer, to
allow smooth and efficient entry of vehi¢les from the adjoining streets into the garage

Concurrent with the submittal of the site improvement plan, a Local Storm Water
Pollution Prevention Plan (LSWPPP) and Standard Urban Storm Water Mitigation
Plan (SUSMP) shall be submitted for review and approval by the City Engineer as
outlined in CCMC Chapter 505 The LSWPPP and SUSMP shall be developed and
implemented In accordance with the requirements of the Los Angeles County
Municipal Stormwater NPDES Permit No CAS614001 (Order No 01-182) The
LSWPPP shall include Best Management Practices (BMPs) that effectively prohibit
the entry of pollutants from the construction site into the public street or storm drain
system The SUSMP shail provide BMPs that adequately address the pollutants
generated durning the post-Gohstruction stage The site improvement plans shall note
that the contractor shall comply with the “Califormnia Stormwater Best Management
Practice Handbooks”

Pror to the issuance of any demplition, grading, excavation and/or building permit, the
applicant shall

[P | -
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Prior to the commencement of any excavation, the applicant shall install a temporary
construction fence surrounding the site  Specifications of the height and fence
matenal shall be submitted to the City Engineer for approval prior to installation

Concurrent with the submittal of the Site Improvement Plan, the Local Storm Water
Poliution Prevention Plan (LSWPPP) and the Standard Urban Storm Water Mitigation
Plan (SUSMP) shall be submitted for review and approval by the City Engineer Pnor
to the start of design of these plans, the applicant's cvil engineer shall meet with the
City’s Stormwater Program Manager

Upon completion of rough grading,the geotechnical and civil engineers shall submit
certffications and final reports in acgordance with Appendix Chapter 33 of the
California Bullding Code Said certifications and reports shall be submitted to the
Engineering Division for review and approval

This project shall be subject to the s Sewer Facility Charge and all fees shall be
paid in fult-based upon the total grosé square footage and proposed use(s) of the
project

Pnor to the issuance of any Certificate of W_(QQ)_

120

121

The applicant shall submit a plan to the City Engineer regarding the repair or
replacement of any damage to the public nght-of-way that results from the
construction of the proposed project Such repair or replacement is to be completed
to the satisfaction of the City Englneer The applicant shall be responsible for all
expenses

Complete all of the conditions of approval, including final tract map recordation with
the County Recorder of Los Angeles County and payment of all fees to the County
and City pertaining to the tentative tratt map, prior to the issuance of any certificate of
occupancy for any condominium unit

Sanitation Division

122

123

Per CCMC Section 5 01 010, Municipal Service Exclusion, the Sanitation Division has
the exclusive franchise for all solid and recyclable waste material handling within the

City limits

The applicant shall submit to the Samlag,lon Manager for review and approval a refuse
disposal / recycling plan for all portions of the site addressing the design, location and
type of trash collection and recycling systams to be used, including onsite compaction
of all trash and the recycling procedures.of all tenants Said plan may also include the
instaflation of a compactor and several three (3) cubic-yard dumpsters for co-mingled
recycling at locations as may be approwéd by the Sanitation Manager To centralize
recycling collection, the dumpsters may be exchanged for customized roll-off
container(s) All necessary support elements including, but not imited to, ground
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mounted guide rathings and fire suppression systems as may be required by the Fire
Marshal, shall be included on the plan as well as the upgrade of all existing to remain
trash enclosures to current standards

Redevelopment

Pror to the issuance of any demoli [ excavation and/or_buil ermit, the
applicant shall

124 The applicant shall have executed & Dlsf;osmon and Development Agreement (DDA)
with the Culver Crity Redevelopment Agency

Tentative Tract Map No 65473 P-2005014
Engineering Division and General

125 Tentative tract map shall expire within three (3) years after the date it becomes
effective unless the applicant submits an extension request in writing to the Planning
Manager and i1s granted said extension by the Planning Manager or the Planning
Commuission or the City Council

126 A copy of the first plan check package as submitted to the Los Angeles County
Department of Public Work shall also be submitted concurrently to the Culver City
Engineering Division for review

127 Al required boundary monuments shall be installed prior to the recording of the final
map At a minimum, spike and washers shall be set on the centerlines of Moore and
Meter Streets at its intersection with the easterly and westerly prolongation of the
northerly property line and on the centerline of Washington Boulevard with its
intersection with the centerlines of Moore and Meler Streets Each monument shall be
“tied” to at least three (3) points, with lead and tags, and centerline tie notes fited with
the Engineenng Division

128 If required, an improvement Bond and Agreement shall be filed with the City prior to
the recording of the map for those improvements awaiting completion and approved

by the City Engineer to be bonded The bond shall include, but not be limited to, labor
and matenal and be based on estimated construction costs as provided by the City

129 The final map shall
A Be prepared by a surveyor or civil engineer licensed in the State of Califorma

B Conform to the tentatve map conditionally approved by the Planning
Commussion on February 22, 2006

257
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Attested by

vonne Hunt
Administrative Secretary

JM/abn

C Include a project boundary tied to at least one (1) City global positioning
satellite (GPS) monument

D Be recorded prior to the issuance of any Certificate of Occupancy for any
residential air space unit

E Dedicate two (2) comer cut-offs for street purposes at the Washington
Boulevard / Meier Street and Washington Boulevard / Moore Street corners of
the site to the satisfaction of the City Engineer

F Be submitted to the Los Angles County Department of Public Works for review,
approval and recordation All applicable documents and fees shall be paid for
by the applicant

G Be filed with the Engineering Division in digital and mylar formats pnor to final
acceptance by the City

APPROVED and ADOPTED this 22nd day of February 2006

ﬂ/:—% V&M

SHEILA THOMAé. CHAIRPERSON

PLANNING COMMISSION
CITY OF CULVER CITY, CALIFORNIA
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ATTACHMENT 8

City of‘(‘fuivor CItymllforma
Planning Commission Agenda ltem Report

. e R e
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Meeting Date, February 22, 2006 » Item Number H-1

[ AGENDA T ﬁ; Site Plan Review, SPR 012, and Tentative Tract.Map No
[ih of the Site and-Construction of

65473, TTM P-2005014, to Permit the % _
Twenty Four (24} Condominium Units {14 e (12) Live/Work and Twelve (12)
Residential Lofts}] at 12801 - 12823' Wallmgton Boulevard In the General
Commerclal (CG8), Commiercial Seéthliel (dwlay (CSO) and Redéveiopment

Project Area Oy {RP) Zones . . e L
Contact Perso : Joseph Montoya, 1.°." ¢  Phone Number (310) 253-5736
AICP, Associate Plannet ' i L M

Public Hearing Pq "~ Agtidn BT 1 Attichments [X]

Public Notification* Notices were maifé: lghisty 31, 2006, to all properly owners
4 #xtended to end of alf applicable city

and occupants within & 300 foot radius’of; u '
blocks, courtesy hotites ‘were maied, o 31, 2006, to other petsons with
nigeles Public Bepartment,

éa‘_
8f City Chamber of &gmmipme Culver
tBroups, and emalleg- @ﬂf&y Master

interest to the ‘project, as well'as to il'@;F .
City of Los Angele# Planning Departmen]

Wb glso posted with the; fequired public
P g

City Homeownier Agsociation and Ne!gh i
Notification List on Febrdary 1, 2006 &t
notification signs ds of February 2, 2008 ez
Pianning Approval:, P

Thomas Gorhiam, Planning Manager, Febliiaty 48,

RECOMMENDATION

That the Planning Commission

1 Adopt a Mitigated Negative Declaration based on the Intal Study
(Attachment No 4) finding that ‘the project will not have a significant
adverse Impact on the envirohinent provided certan mitigations are

implemented,

2 Approve Site Plan Review, SPR P 12, to permit the construction of
twenty four (24) condominium units fiie, twelve (12) live/work units and
twelve (12) residential loft units] in a:twh {2) to three (3) story configuration
with 57 onsite parking spaces and.#ubject to the Conditions of Approval
as stated in Draft Resolution No 2006-P005 (Attachment No 5), and

3 Approve, and recommend approval to the City Council, Tentative Tract
Map No 65473, TTM P-2005014, to parmit the subdivision of the site for
twenty four (24) condominum units: to the Conditions of Approval
as stated in Draft Resolution No 200 5 (Attachment No 5)

Page 1 of T&i‘
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City of Culver City, Californla
Planning Commission Agenda ltem Report

PROCEDURES

1 Chair seeks motion to receive and file affidavit of mailing and posting of

notices,
Chair calls on staff for a bnef staff report and Commission poses

2
questions to staff as desired,

3 Chair opens the public hearing, providing the applicant the first opportunity
to speak, followed by the general public,

4 Chair seeks a motion fo close the public hearing after all testimony has

5

been presented, and
Commussion thoroughly discusses the matter and arrives at its decision

BACKGROUND

General

Please refer to Project Summary (Attachment No 1), Locality Map (Attachment
No 2) and Aerial Photograph {Attachment No 3)

Applicable Requlations

In accordance with Culver City Municipal Code (CCMC) Section 17 540 010,
Applicability, this project requires Planning Commission approval of a SPR since
it exceeds the five thousand (5,000) GSF threshold of new construction
Additionally, in accordance with CCMC Title 15, Subdmsions, this project also
requires Planning Commussion approval and recommendation to the City Council
for approval of a TTM since the project proposes to subdivide the nine (9) lots on
the site for condominium purposes

If the TTM 1s approved by the City Council, then pnior to 1ssuance of any buiiding
permit the applicant shall be required to apply for and obtain approval of an
admimistrative use permit (AUP) per CCMC Section 17 320 035 C b u for the
tandem parking component of the project, and an administrative modification
(AM) per CCMC Section 17 550 010 to provide 57 parking spaces as opposed to
the 59 required by the CCMC [i e , a shortage of two (2) parking spaces}

Existing Condrtions

The project site 1s located on the north side of Washington Boulevard and 1s
bound by Meier Street to the west, Moore Strest to the east and a public alley to
the north located within the City of Los Angeles The site, measunng 24,043
square feet of gross land area, Is relatively flat A former 16-unit motel has been
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City of Culver Clity California
Planning Commisslon Agenda Item Report

demolished while the balance of the site 1s developed with an eight (8) unit
apartment buiding and three (3) commercial businesses [ie, store bar and
restaurant] Surface parking 1s avalable at the rear of the site facing the
adjoining public alley At this ime, the Culver City Redevelopment Agency is the
property owner of the entire site Surrounding land uses consist of mult-family
dwelling units to the north (across the public alley) within the City of Los Angeles,
and commercial bulldings to the east (across Meier Street) south (across
Washington Boulevard) and west (across Moore Street)

Project Descnption

As outlined in the preliminary development plans (Attachment No 6), the
tentative tract map (Attachment No 7) and the proposed materals board
(Attachment No 8 / to be on display at the meeting) the existing occupied
buildings on the balance of the block are anticipated to vacate the site in the near
future after which the site will be demolished and conveyed to applicant /
prospective property owner, Urban Equity Partners LLC A comer radius
dedication shall be required at each of the comers along Washington Boulevard,
thereby resuiting in a net lot area of 23,947 square feet Upon this site the
applicant intends to develop a twenty four (24) unt condominium project
consisting of twelve (12) live/work units and twelve (12) residential loft units in a
two (2) to three (3) story building configuration with buiiding heights between 22’
— 0" and 30' - 6" The building area 1s estmated to total 38,067 gross square
feet (GSF) A total of 57 parking spaces [of which 28 are intended to be in &
tandem configuration] are to be provided within a enclosed first floor parking area
at the rear of the site with access via either Meler Street or Moore Street The
hve/work units are proposed to be located facing onto Washington Boulevard
while the residential loft units are to be located along the rear of the site atop the

covered parking area

The project also Includes, but I1s not hmited to, iImprovements both offsite {1 e,
new curb, gutter, sidewalk, street trees and a reconstructed public alley] and
onsite e landscaping, parking, trash enclosure, open space and two (2)
dnveway locations]
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City of Culver City, California
Planning Commission Agenda Item Report

ANAYLSIS

Architectural Compatibility

The proposed architectural design of the project includes a mixture of matenals
and textures [i e, wood, glass, metal and stucco] as well as a combination of
colors Along the fagade of the proposed building, the project proposes a
modulated building pattern with varying setback and matenals There Is also the
potential that the project may include some form of public artwork as part of the
final building configuration This proposed architectural theme combined with
the potental addition of other elements [ie, ralings, overhead canopies at
entryways] 1s intended to introduce a pedestnan onented theme within the
surrounding neighborhood commercial uses This proposal will provide an
aesthetically pleasing view of the project to both the surrounding residential and
commercial uses It s staff's opinion the proposed architecture will compiement,
and not contrast or clash, with the surrounding commercial and office uses and
structures [whose primary buillding matenals are compatible with the proposed

project]

Area Compatibility

The proposed project 1Is dominated by the demoltion of all existing site
improvements, resuiting i the creation of a new focal point within the
neighborhood and adjoning street comdors The project also has the potential
of creating an anchor point along this portion of the commercial corndor to
stimulate other reinvestment projects within an area in need of such vitalization
The design of the new building facade is compatible with the other commercial
and residential properties within the surounding area Additionally, the two (2) to
three (3) story height of the new building will be compatible with the existing
surrounding buildings, thereby creating a compatible building massing block
within the area

The project as designed I1s compatible with the General Commercial (CG),
Commercial Setback Overlay (CSO) and Redevelopment Project Area Overlay
(RP) development standards such as height and setback requirements The
minor setbacks along the three (3) streat frontages provides some landscape
relief while achieving the intent of the zero (0' -0") setback desired by the CSO
Zone Staff acknowledges the need for some landscape relief for this combined
commercial / residential project and supports the concept of a imited landscape
setback while providing a near zero {0' — 0") setback for the majonty of the
bullding street facing setback In order to support the success of the project, a
number of curbside parking spaces along the Washington Boulevard frontage of
the project will be retained so as to provide additionai parking in excess of the 57
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City of Culver City, California
Planning Commission Agenda Item Report

parking spaces provided onsite The buillding setback will further contnbute to
the success of the live/work nature of the project by creating an inviting building
Image that generates potental pedestnian customers Therefore, staff I1s of the
opinion the building setbacks are in conformance with the CSO Zone and that
imposing a complete zero setback requirement onto the project would be
impractical and infeasible given the unique size of the parcel and the minor
amount of setback area being provided

The General Plan, Redevelopment Plan, and Zoning designations for the
majonty of the surrounding parcels along the Washington Boulevard comdor are
for commercial use The property to the north, located within the City of Los
Angeles, 1s designated for residential uses Staff is of the opinion that based on
the proposed building configuration, and the approval of the conditions of
approval as recommended, the proposed project will be conststent with ali
applicable planning designations and no portion of the proposed project will
impact any sensitive receptors

Congestion Management

Based on the proposed project design and size, no special conditions so as to
lessen vehicle congestion and encourage trip reducton dunng both the
construction and permanent occupancy phases of the project 1s required

Construction

The review of the preliminary development plans by appropnate City staff
identified vanous recommended conditions of approval intended to address all
potential short term disruptions due to the construction of the project Therefore,
In cooperation with the Public Works Department and the Buillding Safety
Division all applicable construction related conditions of approval are
recommended Including, but not kmited to, the CCMC permmitted hours of
construction traffic safety measures and the provision of construction staff

related parking

Landscaping

The proposed site plan includes new landscape planters through the site,
including a major landscaped planter area at the center of the site Additionally,
the preliminary development plans indicate a number of new onsite trees and
offsite street trees  All other standard Jandscaping requirements i e , landscaped
parking area penmeter, plant of new trees both onsite and in street tree locations
where feasible] are listed as recommended conditions of approval
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Noise

The project site 1s located in an existing commercial corndor bound by one (1)
primary artenal [Washington Boulevard], two (2) local streets [Meser Street and
Moore Street] and a public alley Taking into account these “ambient” traffic
noise factors, recognizing all activity of the proposed project shall occur within
the enclosed building and the application of the recommended conditions of
approval, staff has determined no new noise impacts shall be created as a result
of the project Notwithstanding the above, staff recognizes that construction
activity may create short term noise impacts Accordingly, the recommended
conditions of approval also include conditions that will insure the project abides
by not only the regulations pertaining to the start and end of construchion, but
also to the use of equipment during construction hours

Parking

As outlined n the tabulation listed in the Project Summary (Attachment No 1),
the proposed project intends to prowide 57 parking spaces within two (2)
adjoining - but not interconnected — covered parking areas Based on the
applicant’s site plan, no additional parking spaces can be provided for without the
loss of buiiding gross floor area which would result in an economi¢ hardship to
the applicant Based on CCMC Section 17 550010, the Admimstrative
Modification (AM) process notes the Planning Manager may approve up to a
maximum ten percent (10 0%) “ decrease in the mmmum number of pariang
spaces * Accordingly, the appiicant intends to apply for such an application
following the review and approval of the SPR and TTM

As to the remaining 57 parking spaces provided onsite, the plan meets all of the
applicable CCMC requirements as to the type [ie, standard, loading, guest
handicapped and tandem] and parking layout dimensions Based on CCMC
Section 17320035Cbu, © Within non-residential distncts, tandem parking
may be provided for required parking spaces where authonzed through an
Administrative Use Permit (AUP) ” Accordingly, the applicant intends to apply
for such an application following the review and approval of the SPR and TTM

After reviewing both the parking layout and the redevelopment goals of the
project, staff is of the opinion that the required findings for both the Administrative
Modification (AM) and the Administraive Use Permit (AUP) parking related
Issues can be made and that the plan will not result in any parking related
impacts Therefore, staff recommends approval of the site plan subject to the
recommended conditions of approval that require the filing and processing of the
referenced AM and AUP applications
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Sighage

As outhned i the recommended conditions of approval, the applicant shall be
required to apply and gain approval of a Master Sign Program {MSP) prior to the
instaliation of any new sign The applicant intends to submit a MSP that not only
establishes a signage program refiective of the unique site and architecture of
the buildirig but that includes a reasonable request In number, type and locations
of signage taking into account the three (3) surrounding public streets and the
residential component of both the hive/work and residental lofts

As recommended, the MSP [which 1s subject to the review and approval of the
Planning Manager] shall address all signs along the extenor of the buiiding and
throughout the site The MSP shall include data on all new signage including,
but not limited to, wall, temporary, seasonal, grand opening, directional, public
Informational

Traffic
As outiined in the Prolact Summary and Environment Determination sections of

this report, staff reviewed the proposed project using the Planming Commission
recommended / City Council approved critena for determiming if a project
requires a traffic impact study Based on the referenced cntena, the City's Traffic
Engineer determined that the proposed project will not exceed the “ net
increase threshold of fifly (50) vehicle tnps total entenng and exiting the
development durnng any one (1) hour penod of any day " Of special note is
that the proposed project I1s ekminating ail primary use of the adjoining public
alley, and separates number of parking spaces taking access via any one side
street with only twenty seven (27) spaces via Meler Street and thirty (30) spaces
via Moore Street Basad on the cntena and the proposed Ingress / egress
patterns to / from the parking areas, no further traffic related analysis was
required of the proposed project

Art In Public Places Program

The applicant I1s proposing to satisfy the requirements of the Art In Public Places
ordinance dunng the building permit plan check process It 1s anticipated that by
that tme applicant will have completed a more detailed study of opportunities to
enhance various physical elements along the extenor and interior public areas of
the project Potential examples include, but are not imited to, incorporation of
water ~ seating — sculpture - pavement elements within the proposed entry way
and landscaped courtyard as well as other components of the architectural
facade of the new building [i e , railings, canopies)
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Planning Dwvision staff has held preliminary discussion with the applicant
regarding the desire to provide public art onsite as opposed to simply paying-the
fee Once the applicant makes a final decision, the preliminary plans will be
processed, including review by the Cultural Affairs Commission if necessary

Tentative Tract Map

The State Subdivision Map Act and CCMC Chapter 1510, regulate the
subdvision of land Among numerous objectives, the tentative tract map process
allows the City to review the proposed condominium subdvision to ensure all
necessary improvements and requirements are provided The Public Wotks
Department has reviewed the proposed condomintum subdivision and found it to
be in comphance with State and local regulations

LEGAL STANDARDS FOR DECISION / PROJECT FINDINGS

CCMC Title 17, Zoning, Chapter 17 540 020 list the findings required to be made
by the Planning Commission before a Site Plan Review application can be
approved Additionally, CCMC Title 15, Section 15 10 265, st the finding
required to be made by the Planning Commission before a Tentative Tract Map
application can be approved The Planning Commission can approve, approve
with conditions, or disapprove either application based on ther applicable
findings Staff believes the findings for Site Plan Review, SPR P-2004012, and
Tentative Tract Map No 65473, TTM P-2005014, can be made as outlined in
proposed Resolution of Approval No 2006-P005 (Attachment No 5)

ENVIRONMENTAL DETERMINATION

Pursuant to the California Environmental Qualty Act (CEQA) guidehnes, an inttial
Study was completed on January 31, 2006 (Attachment No 4) Based on the
review of the proposed preliminary development plans and tentative tract map,
the Initial Study analysis, and City procedures, the Planning Division determined
that a traffic study would not be required The Initial Study was filed with the Los
Angeles County Clerk and posted at the Planning Dmsion publfic counter To
date, no comments have been received

Furthermore, although the proposed project could have a significant effect on the
environment, there will not be a significant effect because the recommended
conditions of approval address all reasonable concerns identfied by the City and
it 15 anticipated the Planning Commission will impose on the project the
recommend conditions of approval as presented in the draft resolution, especially

Page 8 of 10
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those related to construction activity and noise Therefore, a Miigated Negative
Declaration finding has been prepared and is recommended for approval by the

Planning Commuission

co N CEVIED

Except for a lefter from the City of Los Angeles Department of Public Works
regarding the recommended dedication for alley widening and the reconstruction
of the adjoining public alley [which dedication has since been rescinded in favor
of the applicant being responsible to improve the entire alley], one (1) telephone
inquity from the public was receved regarding the height of the proposed project.
No other comments or correspondence have been receved on this project

FiSC CT

This project I1s anticipated to result in an increase in the property valuation of the
site, and there will continue to be some amount of sales tax generated via the
various business licenses anticipated to be required from the site Therefore, the
conditional approval of the project wilt further insure the continued — and potential
increase — 1n tax revenue from the site

ALTERNATIVE OPTION

The following altemative options may be considered by the Planning
Commuission

1 Adopt a Mitigated Negative Declaration finding and approve the SPR and
TTM applications with the recommended conditions of approval if the
applications are deemed to meet the required findings,

2 Adopt a Mitigated Negative Declaration finding and approve the SPR and
TTM apphcations with additional or different conditions of approval, i
deemed necessary to meet the required findings and mitigate any new
project impacts identified at the meeting, or

3 Disapprove the Mitigated Negative Declaration finding application and
disapprove the SPR and TTM applications it they do not meet the required

findings

Page 9 of 10
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ATTACHMENTS

Project Summary

Locality Map

Aenal Photograph

Intial Study / Mitigated Negative Declaration

Draft Planning Commission Resolution No 2006-P005
Preliminary Development Plans — [‘Received February 13, 2006"]
Tentative Tract Map No 65473 —[‘Received February 13, 2006
Matenals Board [to be on display at the meeting]
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Attachment No 1

PROJECT SUMMARY
As Of February 15, 2006 / Joseph Montoya, AICP, Associate Planner

West Culver Lofts

12801 - 12823 Washingion Boulevard
Los Angeles, California 80066

Atlas Sheet No 2 Block bound by Meier Street,
Washington Boulevard, Moore Street and a public
afley [located within the City of Los Angeles]

Parcel 1 12803 Washington Boulevard,

Parcel 2 12805 Washington Boulevard,

Parcel 3 12807 Washington Boulevard,

Parcel 4 12811 Washington Boulevard,

Parcel 5 12813 Washington Bouievard,

Parcel 6 12815 Washington Boulevard,

Parcel 7 12821 Washington Boulevard, and

_Parcel 8 12823 Washington Boulevard

X| Administrative Use Permit [i e , tandem parking]
[[] Conditional Use Permit
] Administrative Site Plan Review
Site Plan Review
[C] Administrative Variance
[] variance
Master Sign Program [Pending]
[] Certrficate of Appropnateness
] Certrficate of Exemption
(] poBi

X Administrative [AM/AUP]
& Planning Commussion [SPR/TTM
C

m __., Categoﬁcal Exemptlon Class
Determination

n Redevelopment Agency {SPITT M]
B Other PRC [SPR/TTM], Cultural Affarrs Commissic
 {Public Art

Site Plan RevnewSPR P-2005012 andTentative Tract Ma No 65473, Ti'M P—2005014

Robert Little
Urban Equity Partners LLC
203 Argonne Avenue / B-145
Long Beach, California 90803
(562) 7164378

and

Michael Hong, Architect

Michael Hong + Associates

29 Peppertree Lane

Rolling Hilis Estates, Caiifornia 90274
(310) 528-6257

|_| Tentative Parcel Map

BJ Tentative Tract Map

(] Lot Line Adjustment

[] Zoning Code Amendment - Text

[ Zoning Code Amendment - Map

[] General Plan Amendment - Text

] General Plan Amendment - Map

{7 Planned Unit Development

{] Specific Plan [see note above]

B Other Administrative Modification (AM) 1 e, 57 v
59 parking spaces], Address Master Plan Covenan
ie Ilvelwork public art, and tandam rkin _

[[] Negative Declaration or [X] Mitigated Negative Declaration {Lead Agency PC]

[[] Notice of Preparation

January 31, [] Environmental impact Report, Type

2006

CEQA (| Notice of Exemption (w/in 5 days of decision)
Noticing [X] Notice of Intent to Adopt (21 days pnor to decision)
January 31, DX Notice of Determination (wfin 5 days of decision)

2006 [ Fish & Game Certificate of Fee Exemption (w/in 5 days of decision})
"] Notice of Avallability  [] Notice of Completeness

27|
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Maliling > Property Owners

Date Occupants wfin 300 foot radius / Extended

January 31 Adjacent Property Owners & Occupants | [] Other NA

2006

Posting W Onsite [J Other NA

Date [] Offsite

February 2

2006

Publication {_{ Culver City News [ | Other NA

Date

NA

Courtesy City Council [| Press Release

Date Comm:ssions D HOA /Neighborhood Groups

February 1, Master Notification List [ ] Culver City Organizations

2006 Culver City Website B Other City of Los Angeles Plann
~Cable Crawler Department and City of Los Angeles Put

Works Department

Zoning General Comsherdial (CG)

General Corridor

Redevelopmsnf Ian' Component Area No 4 /

Overlay Zone/District! Commercial Setback OvVerl
(CSQ) and Redevelopment Project Area Overlay (RP)

Legal Dascription Lots 55 - 63 of Tract 5951

Existing Land Use Vacant parcel {formerly a 16 u
motel (15 rentals and 1 manager), 8 apartment uni
retall, bar and restaurant

ent impact $TBD
X In Lieu Parkiland $TBD

X| School Distnct $TBD
DI Art $TBD

Sewer $TBD

Conoeptual plaris recet
plans recetved November 19, 2004 Review completed December 1, 2004 PRC review on December
2004 On December 15, 2004, Planning Manager confirmed no compact parking shall be permitted on tt
project Subsequent plans submitted and reviewed on February 17 2005, October 1, 2005, and December
2005 Appiication desmed complete January 10 2006 PRC review comgleted January 12 2006

duning building permit process based on project valuation

Project Description

The project consist of demolition of all parcels along the 24,043 square foot [0 55 acre] site / block
face, a site plan review application for the construction of a three (3) story 38,067 + gross square foot
(GSF) building with twenty four (24) condominium units [i e, twelve (12) live/work and twelve (12)
residential lofts] prowded with 57 covered parking spaces on the first floor The project includes, but
1s not imuted to, improvements both offsite [ie, new curb, gutter, sidewalk, street trees and a
reconstructed public alley] and onsite [1 e , landscaping, parking, trash enclosure, open space and two
(2) dnveway iocations The re-subdivision of the nine (9) lots will result in a one (1) lot subdivision for
condominium purposes (25 lots) Additronally, other administrative applications shall include an
administrative use permit for tandem parking, an administrative modification to provide 57 vs 59
parking spaces, a master sign program, an address master plan and a covenant(s) for the live/work
component tandem parking and public art which shall be address prior to the filing of any building

permit
272
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PROJECT SUMMARY
ADJACENT ZONING AND LAND USES

Location Zoning Land Use
North [across alley in City of Los Angeles] Multiple-family residental ~ Multiple-family residential
East [across Meier Street] General Commercial (CG) Retail
South {across Washington Boulevard] General Commercial (CG) Retail
West [across Moore Street] General Commercial (CG) Retail
Project Data Existing Proposed Required
Land Area
Existing Site [Gross] 24,043 SF 24,043 SF NA
Comer Radius Dedications - NA - 96 SF (A) - 96 SF
Rewvised Total [Net] NA 23,947 SF NA
Lot Coverage {1st Floor]
Building Footprint NA 7,270 SF NA
Parking / Hardscape NA 14,797 SF NA
Landscaping + NA + 1880SF + 1955 8SF |
Total NA 23,947 SF NA
Pnvate Space NA 3,068 SF 3068 SF |
Gross Floor Area |
1st Floor NA 7,270 GSF NA |
2nd Floor NA 16,761 GSF NA
_3rd Floor + NA + 14,036 GSF + NA
Total NA 38,087 GSF NA
Parking
Standard NA 25 55
Standard Guest / Loading NA 1 1
Standard Handicapped NA 2 2
Standard Handicapped Van Accessible NA 1 1
Standard Tandem Unblocked NA 14 (B) NA
Standard Tandem Blocked + NA + 14 (B) + NA
Total NA 57 (C) 59
(A) = Comer radius dedication may vary from 96 SF [i @ a radius cut measuring 48 SF each] or

210 SF [i e , a diagonal cut measuring 105 SF each]

(B) Requires approval of an Administrative Use Permit (AUP) for tandem parking

(C) Requires approval of an Administrative Modification (AM) for 57 vs 59 parking spaces
Buiiding Height [excludes 3' - 0” parapet]
2-Story portion [facing Washington Bl] NA 2 -0 56’ - 0"
3-Story portion [facing alley] NA 30'-6" 56' - 0"
Building Setbacks
Street[facing Washington Boulevard] NA 0-6"to1-6" o-0
Street[facing Moore Street / East] NA 2-0"to3-0" -0
Street[facing Meier Street / West] NA 2-0"t03-00 o-0
Rear [facing alley in City of Los Angeles] NA 10’ - 8" plus 80° siope 10'- Q" plus 60° slope
Unit Size
Live/Work /2 Bedroom= 12 units NA 1,282 to 1,499 SF 700 SF
Residential / 1 Bedroom= 4 units NA 900 SF 700 SF
Residential / 2 Bedroom = 8 units, NA 1,103 to 1,368 SF 900 SF
Total 24 units NA NA NA
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Other

PROJECT SUMMARY

1 Design & Physical Development Plan Designated as “Pnmary Retall”

2 Historic
3 Public Utihtres

GTMMOOmL>

JM/abn

Cable
Electncity
Natural Gas
Telephone
Trash
Water

Zip Code

NA

Comcast,

Southern California Edison,

Soythern California Gas Company,

Verizon,

City of Culver City Sanitation Department,

City of Los Angeles Department of Water and Power, and
Los Angeles, 90066
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Attachment No 2
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Attachment No 3

AERIAL
Site Plan Review, SPR P-2005012 / Tentative Tract Map No 65473, TTM P-2005014
West Culver Lofts

12801 through 12823 Washington Boulevard N
w E
Department Of Community Development S

Planning Diviston January 31, 2006
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Celver ci

PLANNING DIVISION

(310} 253-5710

L]
FAX {310) 253 5721

9770 CULVER BOULEVARD CULVER CITY CALIFORNIA 90232 0507

Attachment No 4

INITIAL STUDY
As Of January 31, 2006

ENVIRONMENTAL CHECKLIST FORM AND ENVIRONMENTAL DETERMINATION

Project Title

Waest Culver Lofts
Site Plan Review, SP P-2005012, and
Tertative Tract Map No 65473, TTM P- 2005014

Lead Agency Name & Address

Robert Little, Partner

Urban Equity Partners [as proposed property owner]
203 Argonne Avenue / B-145

Long Beach, Califormia 90803

{562) 716-4378

and

Michael Hong, Architect

Michael Hong + Associates

29 Peppertree Lane

Rolling Hills Estates, California 90274
(310) 528-6257

Contact Person & Phone No

Joseph Montoya, AICP, Associate Planner
(310) 253-5736

Project Location/Address

Parcel 1 12803 Washington Boulevard,
Parcel 2 12805 Washington Boulevard,
Parcel 3 12807 Washington Boulevard,
Parcel 4 12811 Washington Boulevard,
Parcel 5 12813 Washington Boulevard,
Parcel 6 12815 Washington Boulevard,
Parcel 7 12821 Washington Boulevard and
Parcel 8 12823 Washington Boulevard

Nearest Cross Street

4236-021-7
through 4236-
021-010

Block bound by Meier Street, | APN
Washington Boulevard, Moore
Street and a public alley [located
within the City of Los Angeles]

Project Sponsor’'s Name &
Address

City of Culver City Redevelopment Agency
9770 Culver Boulevard

Culver City, California

(310) 253-5760

General Plan Designation

General Commercial (CG)

General Comdor Zoning

Redevelopment Project Area

Component Area No 4/ General Corndor

Overlay Zone/Special District

Commercial Setback Overlay (CSO) and Redevelopment
Project Area Overlay (RP) Zones
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West Culver Lofts
Site Plan Review, SP P-2005012, and Tentative Tract Map No 65472, TTM P-2005014

12801 — 12823 Washington Boulevard
January 31, 2006

Project Description and Requested Action
The project consist of demolition of all parcels upon the 24,043 square foot [0 55 acre] site / block

face and_the construction of 24 condominium units [i e, twelve (12) five/work &nd twelve {12)
residential lofts] provided with 57 covered parking spaces, re-subdivision of the nine lots into a one
lot subdvision for condominium purposes (25 lots), and public art component Additionally other
administrative applications shall include an administrabive use permit for tandem parking, an
administrative modification to provide 57 vs 59 parking space a master sign program, an address
master plan and a covenant for iive/work and public art

Existing Conditions of the Project Site
The site 1s currently developed with a now-demolished 16 unit motel (15 rentals and 1 manager)

and the remaining 8 apariment units (4 units 1n 2 building each), a retall market, a bar and a
restaurant, all with surface parking along the rear of the property with @ccess from the adjoining
public alley

Surrounding Land Uses and Setting

North Multfamily residential [within the Cry of Los Angeles],

East Retail shopping center,

South Retal, and

West. Retail

Other public agencies whose approval is required

Culver City ! e , Plannihg Commission, City Council, Redevelopment Agency and Cultural Affairs

Commussion]

ENVIRONMENTAL FACTORS POTENTIALLY AFFECTED

The environmental factors checked below would be potentlally affected by this project involving at least
one impact that 1s a ‘Potentially Significant Impact’ as indicated by the checkiist on the following pages

X] Aesthetics [T] Mineral Resources

[C] Agnculture Resources X Noise

X ArQualty Population / Housing

[] Biological Resources [] Public Services

[] Cultural Resources <] Recreation

[] Geology/ Soils X Transportation / Traffic

[] Hazards & Hazardous Matenals [[] utities / Service Systems

[[] Hydrology / Water Quaity [X] Mandatory Findings of Significance
[} Land Use/Planning

ENVIRONMENTAL DETERMINATION
On the basis of this inihal evaluation

I find that the proposed project COULD NOT have a significant effect on the environment and a
NEGATIVE DECLARATION will be prepared

PX] 1find that although the proposed project could have a significant effact on the environment there will
not be a significant effect in this case because revisions in the prolect have been made by or agreed
to by the project proponent MITIGATED NEGATIVE DECLARATION will be prepared

E] I find that the proposed project MAY have a significant effect on the environment, and an
ENVIRONMENTAL IMPACT REPORT is required

Dana 9 af 42 2 7g
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West Culver Lofts
Site Plan Review, SP P-2005012, and Tentative Tract Map No 65472, TTM P-2005014

12801 — 12823 Washington Boulevard
January 31, 2006

D | find that the proposed project MAY have a potentiaily significant impact’ or potentially significant
uniess mitigated' impact on the environment, but at least one effect 1) has been adequately
analyzed in an earlier document pursuant to applicable legal standards and 2) has been addressed
by mitigation measures based on the earller analysis as described on attached sheets An
ENVIRONMENTAL IMPACT REPORT 13 required but it must analyze only the effects that remam

to be addressed

L__l I find that although the proposed project could have a significant effect on the environment because
all potentially significant effects (a) have been analyzed adequately in an earlier EIR or NEGATIVE
DECLARATION pursuant to appiicable standards, and (b) have been avoided or mitigated pursuant
to that earlier EIR or NEGATIVE DEGLARATION, including revisions or mitigation measures that

are imposed upon the proposed project, nothing further 1s required

FISH AND GAME FEE (AB 3158)

P4 1find that the proposed project WILL NOT have an impact on fish or wildlife resources or habitat
upon which fish and wildlife depend [ find that the proposed project IS EXEMPT from the Fish and
Game fee A ‘Ceriificate of Fee Exemption’ will be prepared for this project.

L] | find that the proposed project IS NOT EXEMPT from the Fish and Game fee

Dﬁ:!i 6: ”Ei ; January 31, 2006
Signatare Date

Joseph Montoya, AICP Associate Planner
Printed Name Title
Potantially
Significant Less Than No
EVALUATION OF ENVIRONMENTAL IMPACTS Impact Unless |  Significant Impact

Mitigal impact

ated

a) Have a substantial adverse effect on a scenic vista? | O O X

b) Substantially damage scenic resources including but not O O O X
imited to trees rock outcroppings and histonc buildings
within a state scenic highway?

c) Substantally degrade the existing visual character or ] ] ] ]
quality of the site and {ts surroundings?

d) Create a new source of substantial iight or glare which O L__] X O

would adversely affect day or nighttime views in the area?




West Culver Lofts
Site Plan Review, SP P-2005012, and Tentative Tract Map No 65472, TTM P-2005014

12801 — 12823 Washington Boulevard
January 31, 2006

b)

due to their location or nature could rasult in conversion of
Famiand, to non-agricultural use?

Conflict with or obstruct implementation of the applicable
arr qualty plan?

Violate any air quality standard or contnbute substantially
to an existing or projected air quality violation?

Result in a cumulatively considerable net increase of any
criterta poiiutant for which the project region is non-
attainment under an applicabie federal or state amblent air
quality standard (including releasing emissions which
exceed quantitative thresholds for ozone precursors)?

Expose sensitive receptors to substantal pollutant
concentrations?

Create objectionable odors affecting a substantial number
of people?

Have a substantial adverse effect either directly or through
habitat modiications on any species Identfied as a
candidate sensitive, or special stafus species In local or
regional plans, policies or regulations, or by the California
Department of Fish and Game or US Fish and Wildife

Service?

Have a substanhal adverse effect on any riparian hab:tat or
other sensitive natural community identified in local or
regional plans policies regulations or by the California
Department of Fish and Game or US Fish and Wildife

Service?

X

]

Potentiall
Potentlally Signiﬁwn{ Less Than No
EVALUATION OF ENVIRONMENTAL IMPACTS Significant |  impact Unless Significant impact
Impact Mitigation Impact
Incorporated
a) Convert Prime Farmiand, Unique Farmland, or Fammland of il L] ] X
Statewide Importance (Farmiand), as shown on the maps
prepared pursuant to the Farmland Mapping and
Monitoning Program of the Califomta Resources Agency to
non agricultural use?
b} Conflict with exssting zoning for agricultural use or a H | O 2
Willlamson Act coniract?
¢) Involve other changes In the existing environment which N O ] =




West Culver Lofts
Site Plan Review, SP P-2005012, and Tentative Tract Map No 65472, TTM P-2005014

12801 — 12823 Washington Boulevard
January 31, 2006

a)

b)

c)

d)

Potential
Potentiaily SIgn!!Icar?: Lasg Than No
EVALUATION OF ENVIRONMENTAL IMPACTS Significant | Impact Unless Significant Impact
- - et i i ot _ lmpact __| ___ Mitigation | Impact
- T T \ incorporated
¢) Have a substential adverse effect on fed protected L] 1 {1 X
wetlands as defined by Section 404 of the Clesf Watar Act
(including, but not limited to marsh vemal pool, coastat
efc) through direct removal filing hydrological
interruption, or other means?
d)} Interfere substantially with the movement of any natve | O A 4
resident or mugratory fish or wildlife specles or with
estabiished native resident or migratory wildiffe comdors,
or impede the use of native wildlife nursery sites?
e) Conflict with any local policies or ordinances protecting O | O X
blological resources, such as a tree preservation poficy or
ardinance?
f) Confict with the provisions of an adopted Habitat O O | X
Conservation Plan, Natural Community Conservation Plan,
or other approved local regionai, or stata habitat
conservation plan?

4
X

Cause a substantial adverse change in the significance of (M| ]
a hustorical resource as defined in 15064 57

O
O
X

Cause a substantial adverse change in the significance of O
an archaeological resource pursuant to 15064 57

O
X

Directly or indirectly destroy a unique paleontological | d
resource or site or unique geologic feature?

Disturb any human remains, including those interred Ol |
outside of formal cemetenes?

Expose people or structures to potential substantial
adverse effects, including the risk of loss injury, or death

mvolving

Rupture of a known earthquake fault as delineated on the O | OJ 2
most recent Alquist-Priolo Earthquake Fault Zoning Map

issued by the State Geologst for the area or based on

other substantial evidence of a known fault? Refer to

Dmision of Mines and Geology Special Publication 42

Page 5 of 16 2?/
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West Culver Lofts
Site Plan Review, SP P-2005012, and Tentative Tract Map No 65472, TTM P-2005014
12801 — 12823 Washington Boulevard
January 31, 2006
Potentially
Potentially Significant Less Than No
EVALUATION OF ENVIRONMENTAL IMPACTS | Sionficant | impactUniess | Sinificant | ™0
Impact Mitigation Impact
incorporated
1) Strong seismic ground shaking? J )] L] X
m) Seismic-related ground failure, including liquefaction? O M ] X
) Landshdes? O | O X
b} Result in substantial soil erosion or the loss of topsoil? ] | [:I @
c) Be located on a geologic unit or soll that Is unstable, or that ] | []
would become unstable as a result of the project, and
potentially result n on- or off-site landstide, lateral
spreading, subsidence, liquefaction or collapse?
d) Be located on expansive sol, as defined in Table 18-1-B of O 1 O X
the Uniform Buiiding Code (1994), creating substantial
nisks to Ife or property?

X

e) Have solls incapable of adequately supporting the use of O O [
septic tanks or alternative waste water disposal systermns
where sewers are not available for the disposal of waste

walter?

a) Create a significant hazard to the public or the environment ] M| DX
through the routine transport use, or disposal of hazardous
maierials?
b) Create a significant hazard to the public or the environment A ] ] X

through reasonably foreseeable upset and accident
conditions involving the release of hazardous matenals into
the environment?
¢) Emit hazardous emissions or handle hazardous or acutely ] 1 O
hazardous materials, substances or waste within one-
quarter mile of an existing or proposed schooi??

d) Be located on a site which is included on a hst of ] A il
hazardous materials sites compled pursuant to
Government Code Section 65962 5 and as a result, would
it create a significant hazard to the public or the
environment?
e) For a project located within an airport iand use plan or, ] ] ] X
where such a plan has not been adopted within iwo miles
of a public airport or public use airport would the project
result in a safety hazard for people residing or working in
the project area?

f) For a project within the vicinity of a private airstnp would ] ] D X
the project result in a safety hazard for people residing or
working in the project area?

g) Impar mplementaton of or physicaily interfere with an O O
adopted emergency response plan or emergency
evacuation plan?

Paoe 6 of 16 2‘8 2
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West Culver Lofts
Site Plan Review, SP P-2005012, and Tentative Tract Map No 65472, TTM P-2005014

12801 - 12823 Washington Boulevard
January 31, 2006

injury or death involving wildland fires, including where

wildlands are adjacent to urbanized areas or where

residences are intermixed with wildlands?
.

a) Violate any water quality standards or waste discharge
requirements?

b) Substantially deplete groundwater supplies or Iinterfere
substantially with groundwater recharge such that there
would be a net deficit in aquifer volume or a lowering of the
local groundwater table level (e g, the production rate of
pre-existing nearby wallg would drop to a levaet which would
not support existing land uses or planned uses for which
permits have been granted)?

¢) Substantially alter the existing drainage pattem of the site
or area including through the alteration of the course of a
stream or nver, In a manner which would result In
substantial erosion or siltation on- or off site?

d) Substantally alter the existng dramage pattern of the site
or area Including through the alteration of the course of a
stream or river, or substantially increase the rate or amount
of surface runoff in a manner which would result in flooding

on- or off-site?

e) Create or contribute runoff water which wouid exceed the
capacity of existing or planned stormwater drainage
systems or provide substantial additional sources of

polluted runoff?
f)  Otherwise substantially degrade water quality?

g) Place housing within a 100-year fiood hazard area as
mapped on a federal Flood Hazard Boundary or Fiood
insurance Rate Map or other flood hazard delineation

map?
h) Place within a 100-year flood hazard area structures which
would impede or redirect flood flows?

1) Expose people or structures to a significant nsk of loss,
injury or death involving flooding ncluding flooding as a
result of the failure of a levee or dam?

Inundation by seiche tsunami or mudfiow?

Physically dvde an established community?

O O

0O

an
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EVALUATION OF ENVIRONMENTAL IMPACTS Significant | ImpactUnless |  Significant impact
Impact Mitigation Impact
Incorporated
h) Expose people or structures to a signficant risk of loss L] L | X
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West Culver Lofts
Site Plan Review, SP P-2005012, and Tentative Tract Map No 65472, TTM P-2005014

12801 — 12823 Washington Boulevard
January 31, 2006

Potentially rs,rgt:;t‘lg'r'\); Less Than No
EVALUATION OF ENVIRONMENTAL IMPACTS Significant | Impact Unless Significant impaci
impact Mitigation Impact
Incorporated
b) Conflict with any applicable land use plan policy or L] ] ] X

regulation of an agency with junsdiction over the project
(including, but not limited to the general pian, specific plan,
local coastal program, or zoning ordinance) adopted for the
purpose of avording or mitigating an environmental effect?

c) Conflict with any apphcable habitat conservation plan or O 3 ] X
natural community conservation plan?

a) Result n the loss of avallability of a known mineral 0 nl 3
resource that would be of value to the reglon and the
residents of the state?

b) Result in the loss of availabiity of a locally-mportant N | ] Ry
mineral resource recovery site delineated on a local
general plan specm plan or other land use plan?

Exposure of persons to or generation of noise levels in
excess of standards established in the local general plan or
noise ordinance or apphcable standards of other

agencies?

O X O 0O
M 0 XK KX

b) Exposure of persons fo or generation of excessive
groundbome vibration or groundborne noise levels?

the project vicinity above levels existng without the
project?

d) A substantial temporary or periodic Increass in ambient
noise levels in the project vicnity above levels existing
without the project?

e) For a project located within an airport land use plan or,
where such a plan has not been adopted within two miles

. of a public arport or public use arport would the project
expose people residing or working in the project area to
excessive noise [evels?

f) For a project within the vicinity of a private airstnp, would O O

the project expose people residing or working in the project
area to excessive noise levels?

0

O
c) A substantial permanent increase in ambient noise levels in | |
Ll
Cl

M|

Ol
B¢

. POPULATION AND POLSING

a) induce substantial population growth in an area either ] 1 [ I
directly (for exampie by proposing new homes and
businesses} or indirectly (for example, through extension of
roads or otherunfrastructure)?

Page8of16 2 g‘f
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West Culver Lofts

| Site Plan Review, SP P-2005012, and Tentative Tract Map No 65472, TTM P-2005014

12801 — 12823 Washington Boulevard
January 31, 2006

b)

. TRANSPORTATION/ TRAFIIWC b b e o

Potentiall
Potentially Slr;niﬁcan{ Less Than No
EVALUATION OF ENVIRONMENTAL IMPACTS Significant | Impact Unless Significant Impact
impact Mitigation Impact
Incorporated
b) Displace substantial numbers of existing housing, ] ] ] =B
necessitating the constructon of replacement housing
elsewhere?
c) Displace substantial numbers of people, necessitating the O | O 4

construction of replacement housing elsewhere”?
PUBLIC SERVI(: ©

Would the project result in substantial adverse physical impacts assoclated with the provision of new or physica
altered govermmental facilities, need for new or physically altered govemmental facilities the construction of whic
could cause significant environmental impacts, in order to maintain acceptable service ratios, response times or oth

performance objectives for any of the public services

Fire protection? | ] EI X
Police protection? i | X
Schools? ] ] |
Parks? O ] OJ E
Other public facilities ] ] [ 7

RECREATICA

O
O
X
W

Would the project Increass the wuse of existing
neighborhood and regional parks or other recreational
facilities such that substantial physical deterioration of the |
facility would occur or be accelerated? ;

Does the project include recreational facilities or require the O ]
construction or expansion of recreational faciliies which |
might have an adverse physical effect on the environment?

|
D

Cause an Increase In traffic which is substantial in relation ] ] ] X
to the existing traffic load and capacity of the street system

(1e result in a substantial Increase in either the number of

vehcle inps the volume to capacity ratio on roads or

congestion at intersections)?

Exceed either individually or cumulatively, a level of ] ] |
service standard established by the county congestion
management agency for designated roads or highways?

Result in a change In air traffic patterns, including either an ] ]
increase In {raffic levels or a change in locahon that results

in substantial safety nsks?

Substantially increase hazards due to a design feature ] ]
(eg sharp curves or dangerous intersections) or

incompatible uses (e g farm equipment)?

O
X X X

Result in inadequate emergency access?
Resuilt in inadequate parking capacity?

X0
OX

O
[
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West Culver Lofts
Site Plan Review, SP P-2005012, and Tentative Tract Map No 65472, TTM P-2005014

12801 - 12823 Washington Boulevard
January 31, 2006

Potential
Potentially Signmlg Less Than No
EVALUATION OF ENVIRONMENTAL IMPACTS | Signlficant | ImpactUnless | Significant | | "0
Impact Mitigation Impact
Incorporated
g) Conflict with adopted polices, plans or programs ] ] ] X
supporting aitermnative transportaton (eg bus turmnouts
bicycle racks)?

S UTILITIES AN 5 PWICE Syiinis

a) Exceed wastewater treatment requrements of the O 3 O
apphcable Regional Water Quality Control Board?

b} Require or result in the construction of new water or 'l ] [:[

wastewater treatment facilites or expansion of existing
facities the construction of which could cause significant
environmentai effects?
€) Require or result in the construction of new storm water {:I O ]
dranage faciities or expansion of existing facllities, the
construction of which could cause significant environmental
effects?
d} Have sufficient water supplies available to setve the project ] ] ]
from existing entittements and resources or are new or
expanded entitlements needed?
e) Result in a determination by the wastewater treatment ] 0
provider which serves or may serve the project that it has
adequate capacity to serve the project’s projected demand
in addition to the provider's existing commitments?

f) Be served by a landfill with sufficient permitted capacity to ] ] ]
accommodate the project’s solid waste disposal needs?

g) Comply with federal state, and local statutes and ] ]
regulations related to solid waste? \

a) Does the project have the potential to degrade the quality R [] il

of the environment substantally reduce the habitat of a
fish or wildlife species cause a fish or wildlife population to
drop below self-sustaining levels threaten to eliminate a
plant or animal community reduce the number or restnct
the range of a rare or endangered plant or animal or
eliminate important examples of the major periods of
California history or prehistory?

b} Does the project have impacts that are individually imited i ] E
but cumulatively considerable? ( Cumulatively
considerable means that the incremental effects of a
project are considerable when viewed in connection with
the effects of past projects the effects of other current
projects and the effects of probable future projects)?
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Site Plan Review, SP P-2005012, and Tentative Tract Map No 65472, TTM P-2005014

12801 - 12823 Washington Boulevard
January 31, 2006

Potentially g;ﬁnltjﬂ:z Less Than
EVALUATION OF ENVIRONMENTAL IMPACTS Significant | Impact Unless Significant
Impact Mitigation Impact
Incorporated
¢) Does the project have environmental effects which will L] M| X

cause substantal adverse effects on human beings erther
directly or indirectly?

XVIIi EARLIER ANALYSES
No prior environmental documentation was used as part of this analysis

XiX DISCUSSION
Discussion of inhal Study Checklist responses

a) through ¢)

d)

i o T - L

No Impact There are no scenic vistas or resources in the vicinity of the project site which is locate
within a fully developed urbanized area No significant adverse impacts relative to scenic vistas ar

resources shall occur because of the proposed project

Less Than Significant Impact Daeveiopment of the site shall create a new source of light and glar
However, the development shall conform to ali applicable City zoning standards and design guideline

that include the requirement that all lighting be directed onsite and not project offsite not cause a nuisanc
onto the adjacent public rights-of-way and private propertes With implementaton of the reference
standards and guidelines, the impact shall be less than significant The amount of lighting emanatin
from the site shall be in accordance with the Culver City Municipal Code (CCMC)

Mitigation Measure(s} None required since the project shall complete an architectural review process a
approved by the Planning Commission and Redevelopment Agency so as to insure all applicabk
standards are adhered to and the project Is within an urban environment and not within any known sceni
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January 31, 2006

a) through e) Less Than Significant Impact Development of the site shall contribute to both the project and cumulat
levels of poliutant emissions over existing non-attainment conditions during both the constructon a
operational penods of the project However, the project shall be required to comply with the Southe
California Air Quality Management District's (SCAQMD) “Rule 403" which outlines specific control actio
to be implemented dunng construction activities to suppress fugitive dust Accordingly, air quality impa
resulting from the project construction are estimated to be below the threshold of significance, and t
projects operations have been factored into the SCAQMD s regional ar quality models Therefore
quality impacts due fo construction shall be less than significant and the cumulative air guality impac
shall also be less than significant. Although the entire South Coast Air Basin [including Culver City] do
not currently meet the National Ambient Air Quality Standards, implementation of all applicable standar
shall contribute to an improved project air quality performance This is further supported by the projec
consistency with the Culver City General Plan and Zoning Code

Mitigation Measure(s) None required since the project shall not impact an alr ua!ity
nor hallit rasult In any cumulatively cansiderable criteria poliutgal DBt iGN

plan or standa

i) R ameos A
i P P T IA S

No [mg&. The project site is located withm an urbanized area surrounddﬂ by g disturbed lai
which has been developed Information an existing biological resources tonditions- of the project site
submitted by the applicant and verified by the City indicates no identified biglngics! resaurces es 1dentific
by the California Department of Fish and Game, the United States Fish ind Wildife Service or al
federally protected wetiands as defined by the Clean Water Act

a} through f)

__ggﬂgn_M_egw@ None required sinee the pro;ect shall not lmpact any SPBCIBS of habitat subject

No Impact The project site is located In an urbanized area surrounded by existing disturbed fand whi
has been developed Information on existing cultural resources as submitted by the applicant and verifie
by the City indicates no identfied quitural resources exists on the site and no s:gnlﬁcaﬂt adverse impac
relative to cultural resources ame assoclated with the project Thers are aleo no identifiab
archaeological paleontological or human remain resources associated with this project

a) through d)

Miti atio None required since the prOJect shall not impact any species or habitat subject

VI GECLOGY AND S{)s

a)through e) No Impact The project site Is Iocat in an urbanized area surrounded by exlst{n'E distitbed fand ar
which has been developed The buildings shall be constructed to meet all applicable requirements of tr
Uniform Buillding Code (UBC) as well as local and state seismic standards

Mihgation Measu None required since the project shall not create any adverse |mpact relating 1
o C LA, BOOITY Iandslide, soil or o Ity o

298
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a)

b) through h)

a) through h)
and j)

a) through c)

Less Than Significant Impact Development of the site 1s not anticipated to result in hazardous materie
to be emitted or utilized Any potential use of hazardous materials shall require the prior review ai
approvai by the Fire Department in compliance with all applicable codes Any and all asbestos materie
shail be / have been removed in accordance with applicable standards

No impact. Information on hazards and hazardous matenals as submitted by the applicant and verified
the City indicates no Identified environmental hazards shall be utilizad on the project site Adver
impacts relative to health hazards are expected to be less than significant Any potential future use
hazardous matenals shall be required fo obtain the necessary approval from the Fire Department
compliance with appiicable fire code regulations

Mitigation Measure(s) None required since the project shall not create any hazards to the public or tr
natural snvironment either by construction or location and the project is not within an airport or airstr

- — ‘ E——
No impget. éradrng and building plans shall be reviewed and approved by the City Building and Safe
Division and the Engineering Division to assure all onsita and offsite drainage shali not create ar
significant Impacts to drainage facilities nor to groundwater quality or quantity An eroslon control pla
shall be required by the City Engineer to ensure comphance with the Los Angeles County Stormwate
Quaiity Management Program and the applicable National Pollution Discharge Elmmnation Syste:
(NPDES) permd(s) The erosion control pian shall include the design and placement of recommende
Best Management Practices (BMP's) to effectively prohibit the antry of pollutants from the constructio
site into the public street storm drain system Additionally the construction contractor shall be required
comply with all appiicable standards listed in the “California Storm Water Best Management Practic

Handbook”

Less Than Signsficant. The project site Is located within the Mullholiand Dam  Silveriake Dam and Ston
Canyon Dam Inundation Zones as weil as Speciat Flood Hazard Area Zone B  The dams are manage
by regional public agencies that are responsible for maintenance of such facities Should any of th
dams fall, the project site might be exposed to significant loss and/or damage However no such notic
regarding eminent dam failure of flooding has been presented nor is on file

Mitigation Measure(s) None required since the project shall not create any water related impacts ¢
wolatxon of standards to water quallty via d!scharge supply, drainage pattern runoff, flood hazard arez
sung. of mudfiow relatg

No impact The proposed project i1s consistent with the General Plan Land Use Element “Geners
Corndor® designation as well as the “General Comdor (CG)", “Commercial Setback Overlay (CSO) ar
Redevelopment Project Area Overlay (RP) zoning distnict designations of the site Review and approve
of the project application shall deem the project consistent with these designations  All future uses sha
be subject to separate review and approval to insure continued consistency with all applicable land us:
and planning designations

Mitigation Measure(s) None required since the project is consistent with applicable land use am
planmng designatlons and shall not dvide any part of the city, is consistent with all applicable plans and 1
flict S/VE "

287
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Site Plan Review, SP P-2005012, and Tentative Tract Map No 65472, TTM P-2005014
12801 ~ 12823 Washington Boulevard

January 31, 2006

a)throughb) No_Impact Information on material resources as submitted by the applicant and venfied by the
indicates no identrfied mineral resource as part of the project site

Mmgamn Mgagg refs) None requnred since the pro;ect 1s not within any known mineral resource area

a) through c) _gjmp_eg The site 1s located withln an urbanized area and surrOuuded by public streets and alleys

and of these items contribute to the existing noise levels However, the proposed project devslopm

e)throughf) standards are consistent with the General Plan Noise Element goals policies and, objectiv
Accordingly, the proposed project (s not expected to generate significant noise levels and alt grading ¢
construction achvities shall be conducted during appropriate hours as permitted by the CCh
Additionally both applicant and Gity’contact information shall ba posted on the project site to dir
persons wishing to report noise construction actvity andfor niesance ordinance complamts

d) Less Than Significant There may be temporary increases in noise levels during the construction of t
project However all grading and construction activities shall be gonducted dunng appropnate hours
permitted by the CCMC  Additionsilly, both applicant and City cantact information shall be posted on ¢
project site to direct persons wishing to report noise, construction activity and/or nuisance ordinan
complaints

Mitlggtlgn Mgg;grg(s) None requnred since the project shall not generate ambxent noise or vibratioi
= i : L8 _' ‘ - md [ - ! O WATRHL.B0 D are

a) Less_Than Significant Since the project is residential in nature there may be a less than significa
impact due to the commercial nature of the Washington Boulevard frontage However all applicab
development standards shall be required of the project so as to insure that the housing population s nv
negatively impacted by the surrounding commercial uses and activities

b) through¢) No Impact The proposed livelwork nature of the project within an urbanized area is not anticipated {
create any impacts with the proposed housing or population as a resuit of this project No advers
impacts to population or housing are associated with the project.

M’_t_iggm_a__aﬂ,l__e_(g) None required since the project is not anticipated to generate any substantie

a) No_Impact The proposed project shall comply with all applicable building fire water public works anc
pubiic utility services rules and regulations Impact to fire protection services are expected to be less thar
significant No impacts to schools are expected from this project. Maintenance of city public and private
services associatad with the project 1s expected to result n no significant adverse impacts

Mitigation Measure{s} None required since the project does not involve the construction of any
governmental facdity nor shall the project alter or demand the construction of governmental faciities
atios, response times or other public aaivice charactaristics
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a)

b)

and g)

a) through g)

a) thh e)

Less Than Significant Although the project may generate some usage of recreational facilities in 1
area, the appiicant shall be required to pay the required in-lieu parkland fee prior to occupancy This i
payment, and the anticipated recreational facllity usage s not expected to create any measural
demand on recreational facilities n the area

No Impact The proposed project Is not anticipated to create any adverse impacts on recreatior
facilities

Mitigation Measure(s) None required since the project is not anticipated to increase the use of a
existing or proposed recreational facllity in the area nor are any recreational facilities proposed to |
ated t of this , .

No_Impact The proposed project has been reviewed by the City's Traffic Engineering Manager ai
based on Clty Counclil approved criterta, a traffic study was desmed not required Based on the propose
site plan, no impacts are anticipated following the construction of specific strest improvements and ons!
project Furthermore the project conditions of approval are also Intended to address the vehicle impac
during construction

Less Than Swgnificant The proposed project's site plan, circulation and parking plan 1s anticipated
meet all required CCMC standards However, the applicant is requesting approval to provide 57 parkir
spaces [as opposed to the 59 required by the CCMC] and to provide tandem parking Accordingly, &
pemitted in the CCMC, the applicant shall be required to apply for an administrative modification so as 1
provide 57 parking spaces The required CCMC findings for such an administrative modificatio
application have been deemed by the Planning Division to exist Furthermore, the applicant shail also b
required to apply for an administrative use permit so as to make use of tandem parking The require
CCMC findings for an administrative use permtt for the use of tandem parking have been desmed by th
Planning Division to also exist Based on the pending conditions of approval for both applications a
outlined in the CCMC, it 1s anticipated the project will not result in any impacts

Mitgation Measure(s) The filing and approval of such applications are anticipated to provide the require
conditions of approval to address any patential impacts that may be genarated by the provlsfon of 5
ark!n acas and/or the use of tandasiibarking

No Impact. The proposed project shall be provided with all standard public utility services No significan
adverse impacts to utilities are expected from the project

Mitigation Measure{s) None required since the project is not anticipated to increase the use of am
existing or proposed utility or service sysiem in the area since wastewater levels are not anticipated tc
exceed existing fevels and all other utllity services shall comply with all applicable local, regional, state
and federal regulations

SIGNIFICANCL

29/
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Site Plan Review, SP P-2005012, and Tentative Tract Map No 65472, TTM P-2005014
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January 31, 2006

a)andc) No Impact The proposed project shall not have significant impacts to any plant or animal wildlife spec
or cause substantial cumulative impacts
b} Less Than Significant Impact The proposed project may cause environmental effects which could res

In substantial adverse effects on human beings — both directly and indirectly These adverse effects If
addressed, could result in an overall degradation of the public safety and urban environment surround
the site — indirectly impacting the commurity Certain mitigation measures e development &
performance standards] shall reduce this impact to less than significant

Mrigation Measure(s) Aithough the project is not anticipated to directly or indirectly create individual 1
cumulative impacts that would degrade the human animal or plant environment, habitat or commun

mitigation measures via project conditions of approval shall be recommend as part of the appro
process addressing the following primary areas of concern

Drainage controls

Exterior lighting

Handicapped parking and pathways,

Landscaped setbacks

Parking, and

Trash enclosure

References Utilized
A Draft Preliminary Development Plans, and
B Planning Division case file and records

JM/abn
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Attachment No 5

RESOLUTION NO 2006-P005

A RESOLUTION OF THE PLANNING COMMISSION OF THE CITY OF
CULVER CITY, CALIFORNIA, APPROVING SITE PLAN REVIEW, SPR
P-2005012 FOR THE CONSTRUCTION OF A TWENTY FOUR (24)
CONDOMINIUM UNITS [TWELVE (12) LIVE/WORK AND TWELVE (12)
RESIDENTIAL LOFTS] AND APPROVING TENTATIVE TRACT MAP, TTM
P-2005014 (TENTATIVE TRACT MAP NO 65473), TO SUBDIVIDE THE
PROPERTY INTO CONDOMINIUM UNITS IN THE GENERAL COMMERCIAL
(CG), COMMERCIAL SETBACK OVERLAY (CSO) AND REDEVELOPMENT
PROJECT AREA OVERLAY (RP) ZONES AT 12801 THROUGH 12823
WASHINGTON BOULEVARD

(Site Plan Review, SPR P-2005012)
(Tentative Tract Map Ng ng5473, TTM P-2005014)

WHEREAS, on January 10, 2006, Urban Equity Pariners, LLC, as the pending
property owner of the site bound by Meier Street, Washington Boulevard, Moore Street and a
public alley adjoining the north property line [within the city imits of Los Angeles), filed a
complete Site Plan Review application and a Tentative Tract Map application to demolish the
subject site and construct a three (3) story 38,067 + gross square foot (GSF) structure with
twenty four (24) condominium units [i e, twelve (12) ive work and twelve (12) residential
lofts] with 57 covered parking spaces The subject site Is addressed as 12801 through
12823 Washington Boulevard, being Lots 55 through 63 of Tract No 5951, in the General
Commercial (CG), Commercial Setback Overlay (CSO) and Redevelopment Project Area
Overlay (RP) Zones, and

WHEREAS, on February 22, 2006, the Planning Commission conducted a duly
noticed public heanng on these applications, fully considering the site plan review
application, the tentative tract map application, the Mitigated Negative Declaration finding
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under the California Environmental Quality Act, the prelminary development plans, the staff
2 || report with attachments, and all testimony presented, and

3 WHEREAS, following conclusion of the public discussion and thorough deliberation of
the subject matter, the Planning Commission determined by a vote of ___to ___ that the
project would not result in significant adverse environmental impacts, that a Mitigated
Negative Declaration finding was appropnate and that Site Plan Review, SPR P-2005007,
8 ||should be conditionally approved and Tentative Tract Map No 65473, TTM P-2005014

® | should be conditionally approved and recommended to the City Council for approval as set
10
forth herein below

NOW, THEREFORE, THE PLANNING COMMISSION OF THE CITY OF CULVER
CITY, CALIFORNIA, RESOLVES AS FOLLOWS

1
12

13
. SECTION 1 Pursuant to the foregoing recitations and the provisions of Culver City

15 |{Municipal Code (CCMC) Title 17, Section 17 540 020, Findings and Decision, required

16 || findings for a site plan review, and CCMC Title 15, Section 15 10 265, required findings for a

"7 ||tentative tract map and subject to the Conditions of Approval herein, the following findings

18

0 are hereby made

20
Site Plan Review, SPR P-2005012

A The general layout of the project, including orientation and location of buildings,

21

22 open space, vehicular and pedestrlan access and circulation, parking and
23 loading facilities, building setbacks and heights, and other improvements on the
site, is consistent with the purpose and intent of this Chapter, the requirements
24 of the zoning district in which the site Is located, and with all applicable
25 development standards and design guidelines
26 The project ts designed to harmonize with existing conforming and potential new land
o7 uses in the area The layout and design of the project shall provide the appropnate
setbacks required by the General Commercial (CG) Zone, especially since the
28 majonty of the structure provides the zero setback onginally contemplated along the

20 Commercial Setback Overlay (CSO) Zone frontage along Washington Boulevard The
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massing of the structure and the parking within the structure shall be built at or below
the Zoning Code height imit  All setback areas shall be landscaped where available
and extensive landscaping and dacorative hardscaping used throughout the srte shall
further .enhance the overall gegthetics of the project ste Mechanical and storage
faciiies shall be screened thriygh a combination of decorative concrete walls and
landscaping The site desigh, with its landscaping and required conditions of
approval, shall provide a safe and desirable environment for users of the site while
minimizing impacts to surrounding areas As outiined in the preliminary development
plans, the onsite and offsite circulation patterns along Meier Street and Moore Street
and the mmprovements provide for ingress and egress pattemns along these
surrounding streets shall not resist in negative impacts The surface parking lots are
also designed to provide ample parking for the uses on the site thus not affecting

adjacent areas

The architectural design of the structure(s) and their materials and colors are
compatible with the scale and-character of surrounding development and other
improvements on the site and #re consistent with the purpose and intent of this
Chapter, the requirements of flig zoning district in which the site is located, and
with all applicable developméintstandards and design guidelines

The project's design 1s compatible with all zoning code architectural standards for
residential and live/work units, and with the character of adjacent conforming
developments The proposed exjerior fagade of the building will include a mixture of
pnmary matenals [ie, stucco, glass and metal] and colors as well as provide a
vanation in bulding setbacks and heights while insuring the required four (4) sided
architectural treatment These features, combined with the modulated building
design, provides for a “bulding massing harmonious with the surrounding
neighborhood The proposed architecture will then complement the surrounding
commercial buildings along Washington Boulevard whose extenor finishes are
compatible to the proposed facade The combination of building matenals will provide
contrast to the site while providing a design that 1s in keeping with the surrounding
retail, office and residential uses The development will be three (3) levels and will be
comparable to existing buildings and business developments Proper screening of
mechanical equipment and on-site lighting will be designed to complement the site's
architectural design while ensuring they do not obtrude onto adjacent properties
Overall, the architectural design of the project ensures the harmonious appearance of
the site and surrounding buildings and is consistent with the development standards
for the General Commercial (CG) Zone

The landscaping, including the lo¢ation, type, size, color, texture, and coverage
of plant materials, provisions for irrigation, and protection of landscape
elements has been designed bégit designed to create visual relief, complement
structures, and provide an afiractive environment and is consistent with the
purpose and intent of this Chapter, the requirements of the zoning district in
which the site is located, and with all applicable development standards and
design guidelines

mp—
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The projects proposed landscaping 1s compatible with all applicable zoning code
regulations, it will complement the residential and live/work nature of the buillding and
parking area, insure visual relieffor adjacent properties and public right-of-way, soften
the massing of the building, so@ creen the proposed parking area, and will provide
an attractive, enjoyable enwvtronmiént for both the future residents and visitors of the
building and the general public This will be achieved through a combination of on-site
trees and landscaping along with City required street trees The proposed landscape
plan shall also enhance and stfien the extertor view of the site  Decorafive hardscape
shall be provided within the area and elsewhere along the exterior of the new
building Overall, the landsea Is designed to conform to City standards, conserve
energy, and reduce heat-gaif}; paved areas Accent planting, signage and lighting
will also be installed and shéit enhance both the pedestrign pathway servicing the site
as well as the building extenor along all three (3) street frontages and the alley along
the northerly edge of the site  *+

The design and layout of ﬁwed project will not intérfere with the use and
enjoyment of neighboring - g or future development, wil not result in
vehicular or pedestrian hazards, and will be in the best interest of the public

health, safety, and general weifare

The proposed project Is in the best interest of the public health, safety and general
welfare The proposed residential and Iive/work project is consistent with the General
Plan General Comdor land use designation that encourages such live/work
commercial/residential opportumities The project I1s also consistent with several
General Plan Land Use objectives and policies, especially within the Westemn [Culver-
West and MclLaughlin] Sub-Area It facilitates Objective 24 [* Protect and enhance
residential and business useswithin the Western Sub-Area ’] and Policy 24 B [*
Strengthen the commercial character of West Washingtory Boulevard west of the San
Diego Freeway (1-405) by ensuring that any proposed residential development be
designed in such a manner to somplement the vitaity of a commercial cogridor . ']
The project 1s also in conformance with the CG, CSO and RP zone applicable CCMC
development standards This “project I1s anticipated to encourage new business
opportunities and expand the City's economic base Such business opportunities add
to the economic vitality that serves the community and protects the quality of ife The
new project is also intended to continue to increase business revenues In the City,
thereby improving the economic status of the City and contributing to the reversal of
sale tax leakage, thereby also contnbuting to the improvement of this part of Culver
City With City approval of the Site Plan Review and Tentative Tract Map applications,
the project shall be consistant with the objectives of the General Plan and In
conformity with the Culver City Municipal Code including the Zoning Code

The existing or proposed public facilities necessary to accommodate the
proposed project (eg, fire protection devices, parkways, public utilities;
sewers, sidewalks, storm drains, street lights, traffic control devices, and the
width and pavement of adjolning streets and alleys) will be available to serve
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the subject site

The existing and proposed public service faciities necessary to accommodate the
project such as the width and pavement along Meier Street, Washington Boulevard,
Moore Street and the adjoining public alley, the new driveways along Meter Strest and
Moore Street, public improvements [i e , sewers, storm drains, sidewalks, street lights,
street trees], fire protection dewvices, and public utiities currently are provided for or
shall be adequately provided for as part of the conditions of approval set forth herein
during the plari check and construction portion of the project and shall be confirmed by
the City departments that reviewed the project duning the interdepartmental review

and building permit process

The proposed project Is consistent with the General Plan and any applicable
specific plan

The proposed project 1s consistent with the “General Corndor” General Plan Land Use
Element designation in that its design and massing can be characterized as a medium
scaled commercial use (as called for in the General Plan) Its proposed street level
retal uses are anticipated to encourage a pedestrian friendly environment By
bringing in new retail type related uses, the project will be consistent with objectives of
the General Plan Land Use Element that calls for encouragement of commercial uses
along commercial designated corndors The new design with its vertical and
honzontal design elements, bullding matenals, balcony design 1s intended to improve
the visual quality and pedestrian environment of the immediate area Accordingly, the
project site will revitalize the character and economy of the subject site By providing
new live/work and residential uses, the project will foster business and residential
growth in the area and potentially increase City revenues through new business
establishments that will serve the local and regional community These project
findings are also consistent with the Redevelopment Plan for Component Project Area

No 4

Tentative Tract Map No_65473, TTM P-2005014

A

The proposed map is consistent with the General Plan

The proposed tentative tract map I1s consistent with the General Plan Land Use and
Housing Elements in that the proposed twenty four (24) congominium units shall
provide new residential and live/work opportunities within a small-scale development

on an underdeveloped lot
The design of the proposed subdivision is consistent with the General Plan
The design of the proposed subdivision 1s consistent with the General Plan Land Use

Element in that the proposed livefwork development I1s consistent with the objectives
of the General Plan General Comdor land use designation that encourages live/work

opportunities
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C.

The site is physically suitable for the type of development.

The site 1s physically suitable for the proposed live/work development in that the
project complies with all zoning standards The proposed structure has met all
appilicable setback, height and parking requirements

The site is physically suitable for the proposed density of development

The site is physically surtable for the proposed twenty four (24) ive/work unit density of
the project, in that the CG, CSO and RP zones permit the proposed residential density
and all applicable setback, height and parking requirements shall be met

The design of the subdivision 1s not likely to cause substantial environmental
damage or substantially and avoidably injure fish or wildlife or their habitat

The proposed tentative tract map subdivision and the onsite and offsite improvements
shall not cause any known environmental damage and shall not damage any fish
and/or wiidife habrtats because such fish and/or wildlife habitats do not exist on or

near the site

The design of the subdivision is not likely to cause serious public health
problems

The proposed tentative tract map subdivision and the onsite and offsite iImprovements
shall not cause any known serous public health problems because all applicable
zoning code development standards will have been met, and the applicant 1s required
to meet all of the conditions of approval that the reviewing agencies of the City, such
as Fire, Planning, Building and Safety, and Engineenng have recommended for the

project

The design of the subdivision will not conflict with easements, acquired by the
public at large, for access through or use of, property within the proposed
subdivision

The proposed tentative tract map subdivision and the onsite and offsite improvements
shall not conflict with any existing and/or proposed easements

SECTION 2 Pursuant to the foregoing recitations and findings, the Pianning

Commussion of the City of Culver City, California, hereby approves Site Plan Review, SPR

P-2005012, and approves and recommends to the City Council for approval Tentative Tract

Map No 65473, TTM P-2005014, subject to the following conditions
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Site Plan Review, SPR P-2005012

Planning Division and General

1

Said conditions shall become due no later than pnor to the i1ssuance of any new
construction buillding permit unless specifically scheduled for another due date

Said conditions shall be referenced on the cover sheet of the final working drawings
and repeated in full at the beginning portion of the final warking drawings

The applicant shall not construct any improvements within the adjoining City of Los
Angeles public alley bordenng the site without first obtaining the necessary wntten
approval(s) from the City of Los Angeles, as may be required by the Planning

Manager

The final working drawings shall conform to the preliminary development plans and
materials board [1 e, colors, textures and finishes] prepared for this project and filed
dated “Receved February 13, 2006, as approved by the Planning Commission and
as noted below and during the building permit review process The Planning Manager
may approve minor modifications to the project siting, design, landscaping treatment,
and matenials, provided such adjustments do not result in a significant change to the
architectural design 'and/or ste plan of the project as a whole The mnor
modifications may include, but not be Iimited to, the reconfiguration of the new building
footpnnt so long as the GSF of the project 1s not matenally increased and the
adjoining pedestnan and vehicle access and landscape design are approved by the
Planning Manager and City Engineer All minor modifications considered for approval
shall not be in confict with any specifically approved or required development or
improvement feature, nor be in conflict with any other condition of approval or Culver
City Municipal Code (CCMC) requirement

Ali mitigation measures as identified in the Mitigated Negative Declaration adopted for
this project shall be completed as specified In this resolution herein

All applicable development standards and requirements in Planning Commission
Resolution No 92-P001, “Revised Comprehensive Standard Conditions of Approvali
for Site Plan Reviews and Other Discretionary Planning and Zoning Applications”, as
identified below, shall be met These standards, as well as other conditions required
in this approval, shall be reflected on the plans submitted for buiiding plan check

In addition to the screening requirements for onsite parking areas including loading
areas, refuse storage / trash compacter faciities, and Fire Department connections,
the following items shall be screened from surrounding and nearby public and private
properties 1n a manner consistent with City standards and suitable to the subject
development as approved by the Planning Manager In general, the height of any
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required screening device shall be no lower on any side than the height of the highest
feature requinng screening and

A

All extenors of the proposed building shall be free of all unaesthetically treated,
exposed elements (1e, plumbing pipes, electncal conduits, downspouts and
Nationa! Pollution Discharge Elimination System (NPDES) elements) which
shall be placed within the exterior walls  Where exposed wall-mounted features
or equipment may be necessary (t e, ventilators and utility meters), recessed
wall mounted cabinets or other similar devices shali be constructed within the
wall, whenever possible, fo accommodate such features and equipment so that
they are flush with and do not project out from the main exterior wall plane
With or without recesses, the exposed portions of such features or equipment
shall be of a color to blend, not contrast, with the adjoining finished building
color, subject to the approval of the Planming Manager;

All roof-mounted mechanical equipment, duct vents and the like shall not
project above the horizontal plane of the building's lowest pnmary opaque
architectural feature(s) {1 e, parapet walls, penthouse structures or screening

walls), and

All ground-mounted equipment (t e , transformers and air conditioners) shall be
located within the building or in underground vaults If the equipment 1s located
within a street facing setback, or it shall be screened with walls and/or
landscaping if not located within a street facing setback Ground-mounted
equipment shall not be located in the landscaped areas fronting any public

nght-of-way

During all phases of construction and once the development becomes operational, all
graffitt upon the premise shall be removed within forty-eight (48) hours after its

application

Aill construction and permanent equipment shall be modified so as to insure the
followmng noise standards

A

Equipped with mufflers and sound control devices (1 e, ntake silencers and
noise shrouds) no less effective than those provided on the onginal equipment
and no equipment shail be operated without an exhaust muffler,

Properly maintained to minimize noise emissions,

If serviced at a locatton onsite, the vehicle(s) shall be setback from any street
so as to maintam the greatest distance from the public nght-of-way,

Notse impacts from stationary sources (1 e, mechanical equipment, ventlators
and air conditoning units) shall be minimized by proper selection of equipment
and the nstallation of acoustical shielding as determined necessary by the
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10

11

12

13

14

15

16

17

Planning Manager and the Building Official in order that complance with the
CCMC Noise Regulations and Standards 1s achieved, and

E Stationary source equipment (1e, compressors) shall be located so as to
maintain the greatest distance from the public nght-of-way

All exterior ighting shall be developed pursuant to CCMC Title 17 — Chapter 17 300
General Property Development and Use Standards

All parking areas shall be developed pursuant to CCMC Title 17 - Chapter 17 320, Off-
Street Parking and Loading Addtionally, all parking driveways shall be provided with
automatic loop detectors for exiting vehicles to open the saecunty gates from within the
parking areas Said gates shall remarn in an open position between the hours of 7 00
AM and 7 00 PM seven (7) days a week

All signs shall be shall be designed and installed pursuant to CCMC Title 17 - Chapter
17 330 Signs

All planted areas shall be landscaped and imgated pursuant to CCMC Title 17 -
Chapter 17 310 Landscaping After issuance of the building permit, three (3) sets of
detalled landscaping and imgation plans separate from the final working drawings
shall be submitted to the Planning Division for review and approval

The project and its operations shall comply with all applicable local, special district or
authontty, county and federal statutes, codes, standards, and regulations including, but
not imited to, Building and Safety Division, Fire Department, Planning Division, and
Public Works Department code requirements and it shall comply with all applicable
comments and code requirements as determined dunng the City’s building permit

review process

The applicant shall use reasonable best efforts to actively advertise or post all
opportunities for employment, contract services and purchasing of matenals to Culver
City-based businesses and residents Reasonable best efforts shall include, but not
be Iimited to, advertising on various intemet sites The applicant shall use reasonable
best efforts to solicit and utiize economical and qualified services from Culver City-
based employees and businesses The applicant shall also require the construction
contractor(s) and subcontractors related to the project to advertise all construction
opportunities to Culver City-based businesses and residents This condition shali not
be construed so as to require the applicant to conduct business with, or purchase
from, Culver City-based employees and businesses

The City reserves the nght to periodically inspect the project site without prior
notification to ensure continuing compliance with all conditions of approval

The Site Plan Review shali expire if new construction building permits have not been
Issued and work has not commenced within one (1) year after the date the entitiement

O
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becomes effective [ e , the date of City Council approval of the tentative tract map],
uniess pnor to the expiration date of the site plan review a wntten extension request
with fee 1s submitted by the applicant and the Planning Manager, Planning
Commussion, or City Council grants said extension The effective date of the
entittement shall be considered to be the latest date of either the Redevelopment
Agency and/or City Council approval of the projact's preliminary development plans
and/or subdivision map The Site Plan Review shalt become null and void if the
subject plans are not approved by the Redevelopment Agency and/or City Council

The applicant and contractors shall use all reasonable cost effective efforts to reuse
and recycle construction and demolition debns, to use environmentally friendly
matenals and to provide energy efficient builldings, equipment and systems

The public notffication sign(s) Installed in accordance with the CCMC public
notification requirements for this review process shall be removed within ten (10) days
of the end of the appeal penod or the final decision of the City Council /

Redevelopment Agency, whichever applies

The name and telephone number of a contact person for the applicant, contractor and
the City shall be posted onsite and remain on display dunng construction

The electnical transformer serving the site shall be located fully below grade If
permitted above grade, it shall be within a landscaped planter If permitted with a
screening wall, it shall be screened by landscape materials planted around the
penmeter of the transformer so as to screen the transformer at planting installation

Prior to the issuance of any demolition, grading, excavation and/or buillding permit, the

applicant shall

22

23

Unless otherwtse provided for in any agreement between the applicant and the Culver
Crty Redevelopment Agency, agree and indemnify, defend and hold harmiess the City,
the Redevelopment Agency, each of theiwr elected and appointed officials, officers,
employees, agents, contractors and consultants from and against any and all claims,
lawsuits, judgments, habilty, injury or damage which may result from third party
challenges to the City’s and/or Agency's approval of the applicant’s project in a
manner to the satisfaction of the City Attorney The applicant shall add the City and
Agency as additional msured’s on their general liability insurance policies, and

Provide the construction contractor(s) and each subcontractor related to the project a
copy of the final project condrtions of approval The applicant and the City agree that
these conditions shall be enforceable through all legal and equitable actions and any
remedies, Including the imposition of fines against each and every person who
conducts any activity on behalf of the applicant on or near the project site The
applicant and general construction contractor are ultimately responsible for all actions
or omissions of a subcontractor
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30

Demolish all existing ste improvements in accordance with applicable City
regulations The Planning Manager may delete all demolition reiated conditions listed
herein if at the time the applicant assumes ownership of the property, demolition of
the site has been completed to the satisfaction of the City

Provide the Planmng Manager with written proof of ownership of all the parcels within
the subject site If said ownership has not transferred to the applicant at the time of
issuance of the grading permit, the Planning Manager may permit the 1ssuance to the
applicant of a grading only permit if the property owner provides written authorization
to the applicant to be 1ssued said grading permit

Submit all documents, plans and fees, receive wntten approval and complete the
required appeal period as outlined in the CCMC for

A An Administrative Use Permit (AUP) per CCMC Section 17 320035C 1 b1 so
as to permit the use of tandem parking, and

B An Administrative Modification (AM) per CCMC Section 17 550 000 A so as to
provide 57 parking spaces onsite as opposed to the mimmum requirement of

59

Execute, file and pay for the recordation of a covenant in favor of the City to be
recorded with the Los Angeles County Recorder regarding the land use restrictions
as outhned in CCMC Section 17 400 060 — Live / Work Development Standards

The applicant shall submit an extenor lighting plan to the Planning Manager for
review and approval This plan shall include decorative or accent lighting for the
extenor of the site as well as for the interor of the parking structure and other areas

throughout the site

Pursuant to CCMC Title 15, Section 15 10 755, parkland dedication and/or payment
of an in-lieu parkland fee shall be required

All onsite and offsite landscaping and irmgation shall be completed to the satisfaction
of the City

Prior fo the i1ssuance of any Temporary Certificate of Occupancy (TCO

31

The applicant shall execute, file and pay for the recordation of a covenant in favor of
the City to be recorded with the Los Angeles County Recorder that sets forth the
applicant's obligations as outiined in the City’s Art In Public Places Ordinance Should
the applicant decide to pay the in-heu fee for the cultural resources / public art
requirement at the time of the issuance of the bullding permit, the covenant

requirement shall not be required
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33

34

35

The applicant shall submit a secunty plan, including on-site secunty, to the Police
Department for review and approval

Submit to the Planning Manager written confirmation from the City of Los Angeles
Department of Public Works that all improvements required by the City of Los Angeles
to the adjoining public aliey and publc streets nght of way improvements have been
completed to the satisfaction of the City of Los Angeles

All covenants, conditions and restrictions (CC&R’s) and the homeowners' association
bylaws shall be submitted to the City Attorney and approved Additionally, the
applicant shall record, concurrent with the recordation of the final map, a declaration

of the City approved CC&R'’s

The applicant shall submit a parking plan to the Planning Manager for review and
approval that designates assigned parking spaces for residents and visitors

Fire Prevention Division

36

37

38

39

40

All work shall be in accordance with the 2001 California building, fire, mechanical and
electrnic codes

Comply with National Fire Protection Association (NFPA) Standards as required in the
CA Fire Code

The building shall have fire sprinklers as follows
A Residential units shall be as required by NFPA 13-R,
B Office suites shall be as required by NFPA 13, and

C Both may share the same fire service

The ‘double-detector check valve” (backflow preventor) for the fire sprinkler system(s)
shall be provided in accordance with the requirements of the City of Los Angeles
Department of Water and Power (water service) and the Los Angeles County Health
Department Location of the double-detector check valve shall be approved by the
Fire Marshal and Planning Manager All equipment shall be screened in accordance
with the standards and requirements listed in Planning Commission Resolution No
92-P001, Comprehensive Site Development Standards and Conditions for Site Plan
Reviews and Other Discretionary Planning and Zoning Applications A separate
permit from the Fire Department shall be required along with prior plan review and
approval for fire sprinklers as required by the Fire Prevention Division

Location of the Fire Department fire sprinkler connection (FDC) shall be approved by
the Fire Marshal Each FDC shall be within thirty feet (30’ - 0”) to fifty feet (50' - 07)
of a fire hydrant A new fire hydrant may be required to meet this requirement The
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41

42
43

45

46

47

48
49

50

91

52

applicant shall contact the Engineering Dwvision for permits and placement of fire
hydrants to maximize on-street parking

A fire flow requirement of a minimum 2,625 gallons per minute from two (2) to three
(3) adjacent fire hydrants shall be required as determined by the Fire Marshal Any
and all upgrades to surrounding water main(s) to meet the minimum required fire flow

shall be at the sole cost of the applicant
All addresses shall be viewable from the public nght-of-way

Provide fire sprinkler monitorning per NFPA 72 / Chapter 4 Fire monitoring system
shall be separate from the secunty system This offsite reporting system shall require
a minimum of two (2) dedicated telephone hnes

Trash area(s) within five feet (§' — 0”) of any buiding shall be protected by fire
spnnkler(s)

All exterior fascias, walls, tops of walls and parapet surfaces shall be constructed to
support the weight of fire fighters, suppression equipment, and ladders for fire fighting
operations All proposed construction of these areas shall be submitted to the Fire

Marshal for approval

All building parapets exceeding five feet and zero inches (5§ ~ 0"} in height shall
require the nstallation of a catwalk system The catwalk shall be capable of
supporting firefighter(s) and equipment weighing a minimum of five hundred (500)
pounds Said catwalk shall measure a minimum width of four feet and zero inches (4’
-0") and shall be piaced a mimimum of three feet and zero inches (3’ - 0”) below the

top of the parapet

Knox Box and/or Knox key switches shall be provided Motorized access gates shall
have a Knox key switch as required by the Fire Department

Provide fire extinguishers of a size, location and type as approved by Fire Marshal

Provide access for emergency fire and medical personnel upon smooth concrete
surfaces between the street and main entrance for each building paved to allow the
rolling of a medical gurmey as determined by the Fire Marshal

The final plan check drawings shall include all Fire Department notes under the
heading “F D Notes” The Fire Prevention Division shall determine the contents of

those notes

The parking structure shall meet the “open parking structure” definition of the CBC
and be provided with fire spnnklers throughout

For all ive/work units, all extenor doors shall have key sets and handles
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53

54

55

The fire sprinkler system shall require a five (5) year test certificate upon completion of
construction

The minimum density of the fire sprninkler system shall be “Ordinary Group 1 Hazard”
at 0 15 gallons per minute per square foot over 1,500 square feet

The applicant shall submit to the Fire Marshal for review and approval a plan outlining
all onsite curbing along any dnveway and aisleway which shall be painted “red” and
stenciled with white letters stating "No Parking - Fire Lane - Tow Away" and posted
with signs regarding such restrictions as may be required by the Fire Marshal

Pnor to the issuance of any Temporary Certificate of Occupancy (TCO)

56

The applicant shall complete and submit to the Fire Marshal for approval
A A plan addressing “Hazardous Matenals” on the site, and

B A site pre-fire plan

Building and Safety Division

o7

58
59

60

61

62
63

64

All walls, columns, ceilings, etc as part or the parking structure shall be one hundred
percent (100%) non-combustible construction, two (2) hour rated The ceiling of the
ground floor / floor structure of the 2nd floor shall also be one hundred percent (100%)
non-combustible, reinforced concrete construction

The onsite parking areas shall be 1 hr rated construction

The elevator shaft shall be one hundred percent (100%) non-combustible, two (2)
hour rated

The trash room shall be one hundred percent (100%) non-combustible, two (2) hour
rated

The stair shafts, star tread and niser shall be one hundred percent (100%) non-
combustible, one (1) hour rated construction

Each live-work / residential unit shall be two (2) hour rated to any adjacent unit

All exit ways shall be one (1) hour rated if the clear width at the walking surface I1s less
than ten feet (10° — 0”) in width

All areas of the building shall be fully fire sprinklered
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66

67

68

69
70
71
72

73
74

75

76

Any unit area on the third floor or above which exceeds five hundred (500) gross
square feet (GSF) shall have two (2) separate means of egress remotely located

Any room which could be used for sleeping purposes as defined by the Building
Official shall have an emergency means of egress directly to a street or public way A
courtyard or walkway may be considered a public way, at the discretion of the Building

Official

Any required landscaping including street trees shall be supplied with imgation water
from the permanent site imgation system unless street tree imgation 1s not required by

the City Engineer

A complete and thorough geotechnical engineenng investigation shall be submitted
with the buillding permit application drawings The structure shall be designed per the
recommendations of the geotechnical report

A minimum sound transmission class rating of 75 shall be provided from unit to unit
All utility services and devices shall be underground or enclosed

Each unit shall have separate metenng for all utilities

Complete buliding code review shall be performed at the time of building permit
application

Separate permits shall be required for electncal, plumbing, and mechanical work

The fiting of the building permit shall include at a mmimum six (6) full sets of full size
architectural drawings and two (2) full sets of full size structural drawings and
structural specifications, energy calculations, geotechnical report and civil drawings
Two (2) full sets of full size landscaping and imgation drawings shall be separately
fited with the Planning Division at the time of bulding perrmit submission City staff
shall review the plans and retumn them with all applicable corrections Said plans may
be scheduled for review and discussion at a Project Review Committee (PRC)
meeting which shall be attended by the appiicant and applicable representatives If
required, said plan shall be subject to revision, resubmission and re-review by the
PRC Additional review time may be required

Handicapped accessibility to current code requirements shall be required at all new
construction areas of the project site

All handicapped parking spaces shall meet current code requirements including, but
not imited to, the total number, type (1 e, standard or van accessible), signage at
dnveway entrances and at each handicapped parking space, location, handicapped
pathway, handicapped ramp locations and all other handicapped parking

specifications
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78

79

80

81

82

83

84

85
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All construction equipment shall be properly tuned and maintained in accordance with
manufacturer's specifications

General contractors shall maintan and operate construction eguipment so as to
minimize exhaust emissions Duning construction, trucks and vehicles in loading and
unloading queues shall be kept with their engines off, when not in use, to reduce
vehicle emissions  Construction emissions shall be phased and scheduled to avoid
emissions peaks and discontinued dunng second-stage smog alerts

To the extent feasible, the applicant shall use electncity from power poles rather than
temporary diesel-powered or gasoline-powered generators

Building matenals, architectural coatings and cleaning solvents shall comply with all
applicable South Coast Ar Qualty Management Distnct (SCAQMD) rules and

regulations

A wind speed measuring device shall be installed and maintained in a calibrated state
onsite and all grading operations shall be immediately terminated if wind speeds

exceed twenty five miles per hour (25 mph)

The applicant shall install a dust fabnc to any fencing erected along the project
penmeter

The applicant shall ensure efficient parking management during construction so as not
to impact surrounding properties Construction workers shall park on site or at other
locations approved by the City No parking on surrounding residential neighborhood

streets shall be allowed

The following shall be implemented to reduce construction-related traffic congestion
A Construction parking shall be configured to minimize traffic interferences,

B Flag person(s) with radio communication shall be provided to guide the traffic in
a safe and proper manner if and when necessary,

C Obstruction of through-traffic lanes shall be minimized,
D Rideshare incentives shall be provided, and

E Transit incentives for construction personnel shall be provided

The applhcant shall use
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87

88
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Double-paned windows spectrally selective with low-emissivity {low-e) coating
to reduce thermal loss and reduce energy demand for temperature control

purposes, and

Light-colored roof matenals to deflect heat and reduce energy demand for
building cooling purposes

The project shall be designed and operated to conserve energy and shall comply with
all applicable utility standards and regulations required by Southern California Edison
(electncal service), Southen California Gas Company (natural gas service), City of
Los Angeles Department of Water and Power (water service) and/or any other
appropriate agencies to adequately serve the project site

Coordinate a project kick off meeting to be held in City Hall including, but not imrted
to, the Bullding Official, the Planning Division Case Manager, all mvolved City
inspectors, all special inspectors, the general contractor's on-site field
supenntendent(s), and all major trade supenntendents

Submit to the Building Official a wntten special inspection program that shall include,
but not be limited to, proposed special inspections, the names and qualifications of all
proposed special inspectors and the stages of inspection Special inspectors shall be
employed by the applicant, the architect, the engineer(s) or the apphcant’'s agent and
neither by the general contractor nor any subcontractor

Pnor to the issuance of any Temporary Certificate of Occupancy (TCO)

89

The Building Official shall insure all applicable onsite and offsite improvements and
conditions of approval have been completed pertaining to the TCO The completed
improvements and conditions required for issuance of any TCO shall be determined
by the Building Official, Fire Marshal, Planning Manager and City Engineer following
the applicant’s filklng for such TCO

Pnor to the i1ssuance of any Final Certificate of Occupancy (FCO)

90

The Building Official shall insure all applicable onsite and offsite improvements and
conditions of approval have been completed pertaining to the FCO The completed
improvements and conditions requtred for issuance of any FCO shall be determined by
the Building Official, Fire Marshal, Planning Manager and City Engineer following the
applicant’s filing for such FCO and shall include, but not be limited to, the following

A Provide the City with five (5) full size sets of as-built plans that shall include at a
mimimum the site plan, grading and utility plan, landscape and irngation plan,
floor plan for each level of the project, parking structure plan, roof plan with all
mechanical equipment identified as to purpose and source and ali off-site
improvements, and

Pace 17 2 © 7 2006-P005

2 e



10

11

12

13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

29

mm- CEETE T A

B The as-built plans shall be filed with the following City departments / divisions
1) Building and Safety Division,
2) Fire Prevention Division,
3) Planning Division,
4) Police Department, and

5) Public Works Department

Engineering Division

91
92

93

94

95

96

97

Estimated plan check fees shall be submitted at first plan check

The existing sidewalk along the project's frontage with Washington Boulevard, Meier
Street, and Moore Street shall be removed and reconstructed with street trees to the
satisfaction of the City Engineer Washington Boulevard shall have a full width

sidewalk

The existing curb and gutter along the project's frontage with Washington Boulevard,
Meter Street and Moore Street shall be removed and reconstructed to the satisfaction

of the City Engineer

The asphalt paving along the project’s frontage on Meter Street and Moore Street shall
be removed and reconstructed to a depth of two inches to the satisfaction of the City
Engineer This reconstruction shall be from the curb line to the center line of the

street

Those portions of the street paving along the project’s frontage on Washington
Boulevard that are in disrepair and are out of line as determined by the Engineering
Division shall be removed and reconstructed to the satisfaction of the City Engineer

The public ailley along the project's northerly boundary shall be removed and
reconstructed This work shall include, at a minimum, the gnnding and repaving of
two inches of asphalt paving, removal and reconstruction of the concrete gutter, and
removal and reconstruction of the alley approaches, including the curb returns, at
Meler Street and Moore Street This alley 1s within the junisdiction of the City of Los
Angeles All requirements of the City of Los Angeles, including plan review, plan
approval, and permitting shall be met Prior to construction, a copy of the approved
alley plan shall be submitted to the Engineering Division to venfy that the requirements
of this condition have been satisfied

Street trees shall be required along all streets fronting this project A landscape plan
for parkway landscaping, to include planting of additional street trees with tree wells,
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and irngation within the public nght-of-way shall be submitted for review and approval
by the City Engineer The applicant shall maintain the parkway area to the satisfaction

of the Public Works Department

The existing dnveway along the project's Washington Boulevard frontage shall be
closed and replaced with new standard curb and sidewalk

The existing street Iights along the property frontage with Washington Boulevard shall
be upgraded to low voltage power This work shall include, but not be limited to, the
replacement of the light fixtures and ballasts, installation of new pull boxes, and the
installation of new conduit and wiring

The existing handicap ramps on Washington Boulevard, at the intersection with Meier
Street and Moore Street, shall be reconstructed to the satisfaction of the City

Engineer

Street signage and striping shall be, installed along the project's Meier Street and
Moore Street frontage to the satigfaction of the City Engmneer This work shall include,
but not be limited to, stop signs, stop bars, cross walk striping, red curb painting and
parking prohibition signage All striping shall be thermoplastic

The proposed dnve approaches along Meier Street and Moore Street serving the site
shall be handicap accessible and be designed as a “Type A” gommercial driveway per
the American Public Works Association (APWA) Standard Plan 110-1

Parking meters and designated parking spaces with painted “T's” along the project's
Washington Boulevard frontage shall be reconfigured to the satisfaction of the City
Engineer Where feasible, existing parking meters may be used as approved by the

City Engineer

Drainage devices, concrete curb, and gutter, sidewalk, and dnve approach, roadway
pavement shall be designed to the latest edition of the APWA Standard Plans Roof
drainage shall extend through the street curb or to an onsite drainage mlet All onsite
drainage inlets shall convey pretreated storm water underground through the street

curb

The applicant shall provide a geotechnical report from a State licensed geotechnical
engineer reporting on the suitability of the onsite soils to support the proposed
construction and shall include a liquefaction analysis The report shall also identify
any special considerations necessary to satisfy California Building Code requirements

The applicant shall be responsible for the expense to repair or replace any damage to
the public nght-of-way caused by the construction of the proposed project Such
repair or replacement shall be completed to the satisfaction of the City Engineer

3/ / 2006-P00S
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Dirt hauling and construction matenal delivenes or removal are prohibited during the
morning (7 00 AM to 9 00 AM) and afternoon (4 00 PM to 6 00 PM) peak traffic

periods

During construction, dust shall be controlled by regular watering and as directed by the
Public Works Inspector

All staging and storage of construction equipment and matenals, including the
construction dumpster, shail be on-site only and screened from public view, unless
otherwise permitted by the City Engineer and Planning Manager The applicant shall
obtain written permission from adjacent property owners for any construction staging
occurring on non-residential adjacent property Such activity shall be prohibited on

any residential adjacent property

The construction contractor shall advise the Public Works Inspector of the
construction schedule and shall meet with the inspector pnor to commencement of

work

All parking areas shall be designed in accordance with City Council Resolution No 87-
R100, Parking Design and Layout Guidelines, and City Councit Resolution CS-6486,
Adopted Standards and Specifications for Off-Street Parking Areas Onsite Parking
Areas including driveways and access ways shall be designed as defined n CCMC
Section 37-2, Section 37-89, et seq, based upon the use(s) involved and laid out,
designed and double striped in conformance with CCMC Section 37-90

Prior to commencement of any new construction within the public nght-of-way, the
applicant shall apply for a street use permit A traffic control plan may also be

required

Culver City haul routes and schedules as noted by the Engineenng Division shall be
used by all construction vehicles The contractor shall provide a haul route map that
shall be approved by the City Engineer before the beginning of any construction-

related activity

Parking garage entnes shall be designed, to the satisfaction of the City Engineer, to
allow smooth and efficient entry of vehicles from the adjoining streets into the garage

Concurrent with the submittal of the site improvement plan, a Local Storm Water
Pollution Prevention Plan (LSWPPP) and Standard Urban Storm Water Mitigation
Plan (SUSMP) shall be submitted for review and approval by the City Engineer as
outlined in CCMC Chapter 505 The LSWPPP and SUSMP shall be developed and
implemented n accordance with the requirements of the Los Angeles County
Municipal Stormwater NPDES Permit No CAS614001 (Order No 01-182) The
LSWPPP shall include Best Management Practices (BMPs) that effectively prohibit
the entry of pollutants from the construction site into the public street or storm drain
system The SUSMP shall provide BMPs that adequately address the pollutants
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generated during the post-construction stage The site improvement plans shall note
that the contractor shall comply with the "Califorma Stormwater Best Management

Practice Handbooks"

Prior to the issuance of any demolition, grading, excavation and/or building permit, the

applicant shall

116  Pror to the commencement of any excavation, the applicant shall install a temporary
construction fence surrounding the site  Specifications of the height and fence
matenal shall be submitted to the City Engineer for approval prier to installation

117  Concurrent with the submittal of the Site Improvement Plan, the Local Storm Water
Poliution Prevention Plan (LSWPPP) and the Standard Urban Storm Water Mitigation
Plan (SUSMP) shall be submitted for review and approval byithe City Engineer Prior
to the start of design of these plans, the applicant’s civil engineer shall meet with the

City's Stormwater Program Manager

118  Upon completion of rough grading, the geotechnical and civil engineers shall submut
certifications and final reports in accordance with Appendix Chapter 33 of the
Calformia Bulding Code Said certifications and reports shall be submitted to the

Engineenng Division for review and approval

119 This project shall be subject to the City’s Sewer Facility Charge and all fees shall be
paid in full based upon the total gross square footage and proposed use(s) of the

project

Pror to the issuance of any Temporary Certificate of Occupancy {TCO)

120 The applicant shall submit a plan to the City Engineer regarding the repair or
replacement of any damage to the public nght-of-way that results from the
construction of the proposed project Such repair or replacement i1s to be completed
to the satisfaction of the City Engineer The applicant shall be responsible for all

expenses

121 Complete all of the conditions of approval, including final tract map recordation with
the County Recorder of Los Angeles County and payment of all fees to the County
and City pertaining to the tentative tract map, pnor to the issuance of any certificate of

occupancy for any condominium unit

Sanitation Division

122 Per CCMC Section 5 01 010, Munmicipal Service Exclusion, the Sanitation Division has
the exclusive franchise for all solid and recyclable waste matenal handling within the

City imits
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123 The applicant shall submit to the Sanitation Manager for review and approval a refuse
disposal / recycling plan for all portions of the site addressing the design, location and
type of trash collection and recyching systems to be used, including onsite compaction
of all trash and the recycling procedures of all tenants Said plan may also include the
installation of a compactor and several three (3) cubic-yard dumpsters for co-mingled
recycling at locations as may be approved by the Sanitation Manager To centralize
recycling collection, the dumpsters may be exchanged for customized roll-off
container(s) All necessary support elements including, but not limited to, ground
mounted guide ralings and fire suppression systems as may be required by the Fire
Marshal, shall be included on the plan as well as the upgrade of all existing to remain
trash enclosures to current standards

Redevelopment

Prior_to the issuance of any demolition. grading, excavation and/or building permit, the
applicant §halt

124 The apphcant shall have executed a Disposition and Development Agreement (DDA)
with the Culver City Redevelopment Agency

Tentative Tract Map No 65473, TTM P-2005014

Engineering Division and General

125 Tentative tract map shall expire within three (3) years after the date t becomes
effective unless the applicant submits an extension request in wnting to the Pianning
Manager and 1s granted said extension by the Planning Manager or the Planning

Commussion or the City Council

126 A copy of the first plan check package as submitted to the Los Angeles County
Depariment of Public Work shall also be submitted concurrently to the Culver City
Engineering Division for review

127  All required boundary monuments shall be installed prior to the recording of the final
map At a minimum, spike and washers shajl be set on the centerlines of Moore and
Meser Streets at its intersection with the easterly and westerly prolongation of the
northerly property line and on the centeriine of Washington Boulevard with its
intersection with the centerlines of Moore and Meler Streets Each monument shall be
“tied” to at least three (3) points, with lead and tags, and centerline tie notes filed with
the Engineering Division

128 If required, an Improvement Bond and Agreement shall be filed with the City pnor to
the recording of the map for those improvements awaiting completion and approved
by the City Engineer to be bonded The bond shall include, but not be imited to, labor
and matenal and be based on estimated construction costs as provided by the City
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129 The final map shall

A
B

Be prepared by a surveyor or civil engineer licensed in the State of Calfornia

Conform to the tentatve map conditionally approved by the Planning
Commuisston on February 22, 2006

Include a project boundary tied to at least one (1) City global positioning
satellite (GPS) monument

Be recorded prior to the issuance of any Certificate of Occupancy for any
residential air space unit

Dedicate two (2) comer cut-offs for street purposes at the Washington
Boulevard / Meter Street and Washington Boulevard / Moore Street corners of
the site to the satisfaction of the City Engineer

Be submitted to the Los Angles County Department of Public Works for review,
approval and recordation All applicable documents and fees shall be paid for

by the applicant

Be filed with the Engineenng Division in digital and mylar formats prior to final
acceptance by the City

APPROVED and ADOPTED this 22nd day of February 2006

Attested by

SHEILA THOMAS, CHAIRPERSON

PLANNING COMMISSION
CITY OF CULVER CITY, CALIFORNIA

Yvonne Hunt

Administrative Secretary

JM/abn
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ATTACHMENT 9

These Minutes are not official
‘ gnﬁl mpr;c::ovect
by thés Panning mmiasion
Draft
REGULAR MEETING OF THE February 22, 2006
PLANNING COMMISSION l 700pm
CULVER CITY, CA . Mike Balkman Council Chambers
MEMBERS PRESENT  Sheila Thbts, Charr
Mam'eenmmnka, Vice Chair
1, Commissioner
Marcus Conytisgioner .
David Rockweil, COMOM
ADVISORY PRESENT ﬁcrhgn, Gommnmty Development Drrector

Josephwm&

s Cousisel
%dmm Attorney

CALL TO ORDER

Chair Thomas called the meetmg to orderat 7 02 pm.

The Pledge of Allegiance was led by Josgph Montoya.
Roll Call Thomas, Muranaka, Malsin, Tiggs, Rockwell

None

PH-1 12801-23 Washmgton Boulevard, West Culver Lofts, Stte Plan Review, Tentative Tract

Map

ACTION ITEMS

36
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Maotion to approve Affidavit of Mailing of Notices was moved by Comrmssioner
Muranaka and seconded by Commussioner Tiggs

Joseph Montoya gave the staff report outlining the project The project includes bwilding
twenty-four (24) condomimium units (12 live/work and 12 residential) with fifty-seven (57)

covered parking spaces on the first floor
Commssioner Malsm.

¢ Ramsed question about previous use of eight residential units on this property exclusive of
the Baldwm Hotel?

¢ How many garage spaces were there?

Joseph Montoya
Yes, approximately eight units do not know how many garage spaces

John Fisanotti
There were two 4-umit busldings each building had two garages, double car garage size, one

space per unit

Commussioner Muranaka.
e Inquired why the tandem parking and the decrease m parking spaces are bemg approved
through an AUP rather than consohidated mto the Planning Comnussion action
¢ Cannot find the code reference made to tandem parking Section 17 32035

Thomas Gorham
With the new code, the admimstrative review is handled at the staff level

e Would be more efficient if were all handled at the Planning Commussion level. If the
new code does not provide for that, then there s a deficiency in the new coding

Thomas Gorham
The new code does allow us to bump it up this came out late in the process

Joseph Montoya

The bottom of page 37 lists subsection (b) tandem parking spaces, page 38 Il states within
non-residential districts tandem parkang may be provided for required parking spaces when
authonrized through an Admimstrative Use Permit”

Commussioner Muranaka.
e Stated that this 1s not the section referenced m the staff report

307
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Joseph Montoya
What page are you referring to in the staff report?

Page 6 refers 0 section 17 320 035(C)b)(TD)

Joseph Montoya.

If you read the printed version you are correct that it is Section (B), if you refer o p@p3—35,

that s the first capatal A and on page 3-36 should be ‘B ’, page 337 what is listed as "B should
‘C” The zoning code is incorrect due to a typographical error

o Appears there will be less velucle trips with the project than existing conditions

e What is the bass for the calculation of 12 hive/work units and 12 residential unts?

e What 1 significance of statement regarding traffic “of special note 15 the proposed project
18 elsminating all use of the public alley and separates ”

Joseph Montoya
Significantly less with the project, does not have the formula on hand, referred to the

Engineering Division to do the standard formula calculations they use.

John Fisanotti

Introduced kimself as Redevelopment Project Manager for the Redevelopment Agency

Stated that when the City Engineer did the analysis I was asked for the existing use on the site
which included the fifteen umt hotel, three-space commercial with the bar, market and
restaurant as well as those eight residential umits That was the baseline the engineer was

refermng to

Joseph Montoya

If you look at the existing block, the access to parking was dependent 100% through the alley
there is no vehicle access to the site at all through the alley There will be some access through
the alley but no where in the range that exists now That justifies the City of Los Angeles
concern that there might be a need for alley reconstruction

Commussioner Rockwell
e Vusited property over the weekend, observed people there from Los Angeles and was told
that construction guidelmes were nor bemg followed and concern was expressed

regardmg the lack of parking spaces
e Resident awareness should observed.

Chair Thomas

e Page 4 of staff report — re curbside parking spaces, how many parking spaces will be
avatlable after construction?

38
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Joseph Montoya
Not known at this ime. Per the Engineering Division 1t will be dependent upon a proposed re-

striping plan from the cwvil engineer

Commussioner Rockwell
There are seven (7) existmg parking spaces and one driveway that appears to go mto a wall

Joseph Montoya
I do not know what kind of plan the Engineering Drvision will support

Char Thomas
s It appears we are looking m the 6 - 8 range

Joseph Montoya
I agree but hesitate because there has been no discussion regarding a fire hydrant that may be
required and will take away from the available parking and the corner radius will be modified.

Charr Thomas
¢ For anything requiring environmental approval, it would be handy to have the official
closmg date of the comment period for the circulation of the Mitigated Negative
Declaration Was 1t dastributed for review on January 317

Joseph Montoya
My recollection is that it was delivered the very next day, and is a twenty-one (21) day review

period

Chayr Thomas
s It would be a nice touch if somewhere m the staff report it would state what the review
periods are for environmental items

Joseph Montoya
If you refer to Attachment 1 (Project Summary) the Notice of Intent and the notice of the County
includes that

*
PUBLIC HEARING

wwwanﬂqunmeLw)
Sound transmmssion — Item #69 — very concerned about that 1ssue and will make every
effort to be m comphance

¢ Parking and use of the alley - reducmg use of the alley — residents will have assigned
spaces
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e There are three spaces for eleven of the twelve hive/work umnits, the extra three spaces
could be utilized as guest parkmg

Motion to close Pablic Hearng  Moved by Commussioner Malsin  Seconded by Commussioner
Rockwell.

Commussioner Tiggs
* Sopportaproject
e Has pedestrian theme and attractive & creative design

Commussioner Mutupaka.
* Supports project
o  Will hopefully appeal to a market not served m that area.
Concerned about comment from staff report regarding comnussion appraoved criteria for
determmang 1f a project requures a traffic impact study, the Planmng Commussion has
never recpmmended that, rather has been told that this 18 what the Engmeering
Department has recommended and the Commusston has acquiesced.

Commnussioner Malsm
¢ Support project
» At ameétmg of Culver West Neighborhood Association approximately one year ago,
there were no objections to the project
o Very well designed structure

Commssioper Rockwell

* Supports project
s One of the bildmgs had a fire

¢ Felt trees along the alleyway are a nice boundary

s Page 9 — Condition #11 — Questioned whether 1t 18 standard practice for gates to remam
open from7 00 am -7 00pm

Joseph Montoya

There 1s no standard practice for case and 1s done on a case-by-case basis Engineering
Division recommended that to ensure that Washington Boulevard is not impacted We want to
make sure those cars entering the site are not stacking waiting for the security gate to open and
have cars backing up onto Washington Boulevard.

320
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Commussioner Malsin
¢ How would that work m practice with no on-site management?

Joseph Montoya
They would have to figure out a system themselves as to how it 1s done either electromically or
have on-site management

Ift’s ﬁne%theapphcant, 1t’s fine with me

Vice Char Muranaka
o Concerned that Condition #31 and several other conditions mgearedtawardthe
issuance of a temporary Certificate of Occupancy

Joseph Montoya
Apphicants continue to apply for them and the City continues to issue them recogmzing that it 1s
best to have a condition referencing that issue

Char Thomas

» Completely mappropnate to have a Temporary Certificate of Occupancy on a new
building where 1f a resident moves m and does not meet the standard, you would be

askirig tenants to move out

Joseph Montoya
The temporary Certificate of Occupancy forms require the applicant to stipulate the expiration
date of that temporary Certificate of Occupancy

Chair Thomas
. Wouldpreferthatallreferencesto “temporary” be stricken and the condition would
smmply téad “Certificate of Occupancy™ because of the nature of this type of
development

Joseph Montoya
If the Commission chooses that route it would be adwisable to add a stipulation at the beginming
that there be no temporary Certificate of Occupancy’s issued

Chair Thomas
¢  Wouki like to add condition to replace all “temporary Certificate of Occupancy” to “Fmal
Certificate of Occupancy”
¢ Need to look at all the condominium projects to determme 1f there 1s an mndividual
Certficate of Occupancy for each untt or for the entire progect
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e Page 14 - should have a hazardous matenals plan onsite and the pre-fire plan before any
of the unsts would have a Certificate of Occupancy and that would be a final Certificate
of Occupancy

s A temporary Certificate of Occupancy implies that you have a certamn amount of time to
complete Somethmg and a distinction should be made as to what should be completed.

INMISSIONGE. KOCKW
o Smce there are two separate buildings, can we develop a stipulation stating that a TCO
could only be granted for a buildmng that 1s complete but not for the whole préject?

Maureen Muxanaka
e Would not approve condrtions as they are now, sets a bad precedence

Robert Little (Urban Partners)
e The project 1s not bemg phased out, but rather fimshing the buildmg out

Chair Thomas
e Page 11 —Item 31 - strike the word “temporary” prior to the 1ssuance of any Certificate
of Occupancy
o Unss can be given a Certificate of Occupancy on a umit for unst basis
e Plannmg would like to work out a method where you will collectively allow the

developer to not use the word “temporary”

Joseph Montoya
We do not know the builder will issue a Certificate of Occupancy for each individual unit or
collectively

o Ifafter reviewmg all of the conditions we find no need to 1ssue a temporary Certificate of
Occupancy, then we add a condition statmg there would be no temporary Certificate of
Occupancy

Comnussioner Malsin
e Pape 11— Condition 31 — 15 1t referrmg to the art m public places?

Joseph Montoya
The City requures these covenants executed, paid for and filed with the County to insure the
public art process would be met

Char Thomas
e Recommends striking the word “temporary”

322
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o Page 12 — Condition #34 — first word “all” be replaced with the “declaration of
covenants, conditions and restrictions”, delete the word “and”, the homeowners bylaws,
and if appheadle the condommium plan shall be submtted to the City Attorney and
approved.

Char Thomas
e Item 39 - 15 this area served by DWP?

o Condmon87 mnotaoompletcsentence, add at the begmning “the applicant shall”

Char Thomas
s Condition 89 — strike “T” and throughout the condition

¢ Condition 90 — “prior to the 1ssuance of a final Certificate of Occupancy for the entire
project” should convey our mtent

o Condition 87 — should put when the mtention 15

Charr Thomas
Conditions 92 and 97 — regardmng landscapmng, Condition 92 — the 1ssue 15 street pockets
not street tree wells
o Condition #113 — because of the shared boundary, should we not coordmate the haul
routes with the City of Los Angeles?

Joseph Montoya
Dud not find it necessary because the trucks should not be coming through any of the residential
streets

Conmmssiones Muranaka
¢ Condion #121 — delete “Temporary”

Charr Thomas

e Appears that Condition #90 (final Certificate of Occupancy) which references onty the
“ag-bunlts” for the onsite improvements, everythmng else required that would have been

v 273
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ascribed to a “temporary” Certificate of Occupancy are all m fact conditions that would
be necessary for any level of occupancy

¢ The only thing remammg for the apphcant to do before the final approval 1s to surrender
the “as-buslts”

e Do we need a condrtion stating that no temporary Certaficate of Occupancy will be 1ssued
ornot?

Comnussioner Tiggs
e Does not beheve we do

Moved by Commusstoner Malsin to adopt the Mitigated Negative Declaration and approve Site
Plan SPR P-2205012 as amended as stated i Draft Resolution 2006-P005 and approve the
Tentative Tract Map 65473-TTMP-2005014 subject to the condrtions of approval as amended.
Comumussioner Muranaka recommended approval by the City Council and seconded the Motion

to approve

32y

P o cadhordiin o

ekl



,ﬁh

ST

BT,

%)

il

id

e %

?:i

Department of industrial
Relations the general prévail
ing rates of per dlem wages

and the general prevaiing

rate for holday and overtime

work in the locality 1p which:

the work is $0 b

work empjoyed on the o2

The Contractor and ahy sub~

contractor(s) shall pay not
less than the pre-
valling rates of wages to all
workers empioyed by them
In the execition of the con
tract
In accordance with provi
sions of Public Contract
Code 22300 substitution of
gligible and eguivalent secu-
nties for any monles with
held to ensure performance
under this contract will be
permitted at the request and
axpense of the Contractor

Each bidder shall possess at
the time this contract is
awgrded aClass A, BorC
12 Contractor s licensa, pur
suant to Public Contract
Code 3300 The successful
bidder must maintain the
license throughout the dura-

tion of this contract

No bidder may withdraw his
bid for a period of  thirty
{ 30 } days after the date

sat for the opening of bids

The District reserves the
right to reject any and all
bids or to welve imegularities
in any bid

MANDATORY JOB WALK.
Friday April 14 2006 @
10 00 am
Meet at the District
Maintenance yard 11102
Luceme Ave; Culver Gity CA
90230

Advertise. APRIL 6 2008
APRIL 13 2008

Laura McGaughey
Superintendent
Secretary of the Governing
Board

Cuiver City Unified School

District
-~ "Los Angeles County State of
California

Publish April 8, 13, 2006
CCN 1384-08

-

~ Cecllia Preciado

Legal Advertising
310-412-0034 ext 224

Culver City News

HEALTH AND SAFETY
CODE AND BY THE CUL
VER CITY REDEVELOP
MENT AGENCY OF A DiS-
POSITION AND DEVELOP
MENT AGREEMENT
BETWEEN THE CULVER
CITY REDEVELOPMENT
AGENCY AND WEST CUL
VER LOFTS LLC FOR THE
SALE QF THE PROPERTY
AND THE PRELIMINARY
DEVELOPMENT PLANS FOR
THE CONSTRUCTION OF
TWENTY FOUR {24) CON-
DOMINIUM UNITS i E.
TWELVE (12) LIVEWORK
AND TWELVE (12) RESIDEN-
TIAL LOFTS] TO BE LOCAT
ED AT-12801 - 12823
WASHINGTON BOULE
YARD
Case Flles., Site Plan
Review SPR P-2005012
and
Tentative Tract Map No
65473 TTM P 2005014

YOU ARE INVITED 16 leain
more about, and participate
in the May 1 2006 joint

City Council /<
Redevelopment Agency pub-
iic hearing concerming the

following 1

The Culver City

Aooncr]andwt:ug:
Lofs LLC fthe Developer”

Map (TTM) application to
demolish the site and con-
struct a thres (3) story
38 067 + gross square foot
(QSF) structure with twenty
four (24) condominium units
e twelve (12) live/work
and twalve (12) residentia!
lofts) provided with 57 cov-

Division's publo countar
Thind Fioor at City Hall

For more information, 1o
review the project docu-
mcnll::umml\mmm

either the

comments.bn
Tentative Tract Map or the
Site Plan Faview applice-

Flsanotil Redevelopment
Projéct Manager or Kriss
Casanova Management
Analyst Culver Chy
Radevelopment Division
Poat Office Box 507 Culver
City, Calfornia 80232 (310)

sty pleass write or call John

of Estates Act (This authorl
ty will ailow the personal
rapresentative to teke many*
actions without obtaining
couwrt approval. Before taking
certain very important
actions however tha per
sorral represenitative will be
raquired to givenotice to
Interestad persons uriess
‘heve-walved notice or

proposed
action ) The-indapendent
administration authority will
be granted uniess an inter
sated person files an objec
tion to the petitidn and
shows good cause why the
court should not grant the

authotity
A HEARING on the petition
will be heid on May 8 2006
at 830 AM in Dept No 8
located at 111 N Hill St,
Los Angeles, CA 80012
IF YOQU COBJECT to the
granting of the petition you
Ahoiild appear at the hearing
and state your oblections or
file written objections with
the court before the hearing
Your appearance may be in
person or by your attorney
IF YOU ARE A CREDITOR of
a contingent creditor of the
decsased you fnust file your
claim with the court and mall

ocourt within four .
Mﬂ\omﬁ;ﬁﬂ i

Bi00 ‘hetime for fling  °

clalms will not axpire befora
four months from the hearing
~ date noticad above
YOUS MAY EXAMINE the file
kept by the court i you are
a person interested in the
estate you may flie with the
court a Request for Special
Notice {form DE 154} of the
filing of an invertory and
appreisal of estate assets or
of any petition or account as
provided in Probate Code'
saction 1250 A Requast for
Spegial Notice form is avaii-
able from the court clerk
Aftormay for petitioner
DAVID BOW WOO ESQ
SON 38728
LAW OFFICES OF DAVID
BOW WOO
700 S FLOWER ST
STE 1100
LOS ANGELES CA 80017
4113
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ATTACHMENT 11

OF THE
CODE

ared pursuant to Section 33433 of
the Catifornia Health and Safaty Code The jelibrt sets forth certain detals of
the proposed Disposition and: Development Agreliéient (Agreement) between the
Culver City Redevelopment Agency (Adency) and West Culver Lofts, LLC
(Developer) The purpose of the Agreement i€ tb effectuate the Redevelopment
Plan for Component Area No 4 of the evelopment Project Area
(Redevelopment Plan)

The Agreement requires Agency to convey the
12805, 12807, 12811, 12813 and 12823 Washli
by Meier Street to the east, Moore Stregt Was
and an alley to the north (Site), to he. [Bveloper for the subsequent
development of a 24-unit rasidential lveWork project (Project) The Site
includes 24,043 square feet of lahd area, wﬁiehuéﬂtesto 55 acres

| COST OF THE AGREEMENT TO THE ﬁ&lﬂcv

roperties located at 12803,
gton Boulevard, and bounded
;u Boulevard to the south

The proposed Agreement requires the Agency Il the Site to the Developer
for the near-term development of the Project. Agency began assembling
the Site in 2004 and completed the acquisitions #r January 2 The Agency
did not fund any of the implementation costs witly bond proceeds, and as such,
no Interest costs have been meurred by the Agency

The Agency's costs are presented in the following table

Real Property Acquisition $3,612,608
Relocation * 287,478
Demolition, Hazardous Materials Abatement, Site

Clearance and Rough Grading* 180,000
Property Management, Secunty, Mamtenanebﬂpd Utiities 19,238
Consultants * 137,997
Total Agency Cost $4,237,321

* As of Apnil 12, 2006, not all ¢osts for this expensigiategory have been finalized
Therefore, for these items, an estimate of the rergiiung future costs was added

to the known costs ' A




Baldwin Motel Block Site Summary Report Aprl 12, 2006
Land Sales Proceeds $3,000,000
Rental Income (3/05 -~ 3/06) 26,097
Sale of Motel Fixtures and Equipment 450
Total Agency Revenue $3,026,547

The Agency costs are estimated at $4,237,321 and the Agency revenues are
estimated at $3,026,547 The resulting net Agency costs total $1,210,774

1 ESTIMATED VALUE OF THE INTERESTS TO BE CONVEYED
DETERMINED AT THE HIGHEST USE PERMITTED BY THE
REDEVELOPMENT PLAN

Section 33433 of the California Health and Safety Code requires the Agency to
identify the value of the interests being conveyed at the highest use allowed by
the Redevelopment Plan The valuation must be based on the assumption that
the property 1s vacant, and that near-term development i1s required, the valuation
does not take into consideration any extraordinary restrictions being imposed on
the development by the Agency

The Agency engaged Lea & Associates to determine the Site’s value under the
CG (Commercial General) zoning that 1s in place on the Site This zoning
designation permits a wide vanety of commercial and mixed-use development
In a report dated May 25, 2005, Lea & Associates set the fair market value of the
Site at $30 milion ($125 per square foot of land area) This report also
concluded that the proposed 24-unit residential live-work project represents the
highest use permitted by the Redevelopment Plan for Component Area No 4

1 ESTIMATED REUSE VALUE OF THE INTERESTS TO BE CONVEYED

The Agreement requires the Developer to develop a 24-unit residential live-work
project on the Ste This use has been deemed by Lea & Associates to
represent the highest and best use of the Site Therefore, the fair reuse value of
the Site I1s equal to the $3 0 million value that Lea & Associates established as
the value of the Site at the highest use permitted by the Redevelopment Plan

IV CONSIDERATION RECEIVED AND COMPARISON WITH THE
ESTABLISHED VALUE

The Agreement requires the Developer to purchase the Site for $3 0 million
This compensation amount I1s equal to both the value at the highest use
permitted by the Redevelopment Plan and the established fair reuse value of the
Site Thus, it can be concluded that the Agency I1s receiving fairr compensation
for the interests being conveyed to the Developer
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Baldwin Motel Block Site Summary Report

Apnl 12, 2006

Vv ELIMINATION OF BLIGHT/COMPLIANCE WITH THE AB 1290
IMPLEMENATION PLAN

Development of the Site as proposed will continue the Agency's efforts to
eliminate bhght in Component Area No 4 of the Culver City Merged
Redevelopment Project adopted on November 23, 1998 The prior uses on the
Site consisted of the Baldwin Motel (12 units), two four-unit residential apartment
bulldings, and a commercial property with three businesses a restauratt, a bar
and a neighborhood-serving market

The Ste was selected for redevelopment because the motel and apartment
structures exhibit significant physical detenioration and deferred maintenance
Moreover, the buildings on the block were not attractive or inviting, and were
operated primanly by marginal economic concerns In addiion fugh incidences
of cnminal activity at the Baldwin Motel led to a high number of police calis at the
Site

In the report to the City Council for the Culver City Redevelopment Plan, dated
October 1998, all four parcels of the Site were listed as having economic factors,
as well as factors that prevent or hinder the viable use of the buildings or lots
Due to the physical imitations of the individual properties, such as hmited depth
and inadequate parking, developers expressed little interest in the area In order
to create a feasible, more economically viable development site, consolidation by
the Agency of the entire block was necessary

The Agency's objéctives in acquiring the Site for redevelopment were to convert
generally old, detenorating and incompatible land uses into one larger parcel to
faciitate the development of the highest and best use for the Ste The
redevelopment of the Site 1s intended to enhance the area by removing blighted
property and improving it with new desired uses, such as housing Consistent
with the new mixed-use and live-work regulations for the area, the Site will be
redeveloped with land uses that are more attractive, compatible and safer for the

area

Through a coordinated program of new construction, rehabilitation, and
supportive land uses, the Redevelopment Plan goals and the AB 1290
Implementation Plan goals of eliminating biight and incompatible land uses will
be accomplished by the Project The proposed Agreement will implement the
goals of the Redevelopment Plan for Component Area No 4 by facilitating the
appropriate redevelopment of underutiized sites with a residential live-work
project




