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LAS VILLAS DE PASEO NUEVO

E

AFFORDABLE HOUSING PRE-DEVELOPMENT AND
CONSTRUCTION LOAN AGREEMENT

($5,000 006)

This Affordable Housmg Pre-Development and Constriction Loan Agre¢ment (“Loan
Agreement” or “Agreement "'is dated as of this __21st  dayof . _dune. , 2011, for
identification purposes only and entered into by:and between the City of: Oxnard a municipal
corporation: (“City™), and Paseo Nuevo Partners, L.P., a California limited partnership (“Paseo

Nuevo Partners’ ’1

RECITALS

evelopment Commission (“Commission™) entered
%011, as further clarified on March 8, 2011, by
147, respectively (collectively the: “Cooperation.
Gluuoanosm 131~35 1-and-147-and-~ a»@ubsequent

A Clty and Oxnard _Commumty D

’ Downtown Revitalization, Central Cornmum ; . ATES,.
Tnclii idiolit limitation, the authority to enter.into fﬁ hig:s : the City’s
terein; in regard to the Loan Agreement assets and
ible to Comxmsmou that'have been, orin the:

B. City, on behalfu of the Comrmssmn and in furtherance of the Cooperanon
Agreement, wishes fo: promotc. i ] ;affordablc rental housing in
neighborhoods in need: of develops

Revitalization of Oxnard (“HERO") Pioject Aveaof Y
choice of housing opportunities for persons and families of low and moderate income.

C. Paseo Nuevo Partners wishes to botrow fromi Cu:y, and Clty wighes. to extend to
Paseo Nuevo Partners, a loan in an amount not to. éxceed Five Million Dollars ($5 000 000) (the
“City Loan”) for Eligible Costs (hereinafier defined in ‘S e iﬁg,
acquisition and development of 4.93 acres of land located in th ress: ! ]
southwest of the intersection of Cypress Road and Pleasant Valley goad es
A-1 and graphically depicted in Exhibit A-2 (the “Site”).

May 6, 2011 1
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D. Development of the Site entails the removal of twenty-two (22) existing
residential dwellings identified as 5655, 5667, 5701, 5703-5705, 5709, 5711, 5713, 5715 and
5727 Cypress Road, Oxnard, Califomia, and the subsequent development of seventy-two (72)
affordable apartment units (including one manager’s unit). for persons or families of low and
rdoderate income according to the terms of this Loan Agreement (the “Project”).

E.  Asacondition of the City Loan, Paseo Nuevo Partners shall execute, among other
things, promissory notes, deeds of trust, and the Agreement Containing Covenants. The deedsof
trust and Agreement Containing Covenants.shall be recorded against the Site and are intended to

seciire, among other things, the City Loan and City’s continuing interest in the affordability and

habitability of the Project, as well as to secure performance of other covenants contained in this
Loan Agreement.

NOW THEREFORE, IN CONSIDERATION of the mutual agreetments, obligations, and
representations, and in further consideration for the making of the.Loan, Paseo Nuevo Partners
and City hereby agree as follows:

SECTION, DEFINITIONS

The following terms have the meanings and c__ontér_x_t sét forth in this Section wherever used in this

Loan Agreement, attached Exhibits, or tiocumgnts--incorp_orated: into this. Loan Agteement by
reference. ‘ :

1.1  “AFFORDABLE UNIT” shall mean each of seventy-two (72) rental dwelling umits
developed as part of the Project in accordance with all of the terms and. conditions of this
Agreement “and restricted in-accordance with the Agreement Containing Covenants, Unless a
different meariing s appareat from the context or is specified ¢lsewhere in this Agreement, the
following words and terms shall have the same meaning given of attributed to them in the
California Health and Safety Code and:in Title 25 of the-Califoria Code, of Administrative
Regulations: (a) adjusted income; (b} annual income; (c) housing cost; (d) family; (e) household;
(f) persons and families of low and moderate income; (g) monthly adjusted income; (h) monthly
incorfie; (i) operating expenses; and (j)-affordable.tent (as expressiy defined in California Health
and Safety Code section 50053).

%

12 “AGREEMENT CONTAINING COVENANTS” means the agreement, in the form of
Exhibit F attached hereto and incorporated herein by this reference, recorded on the Site: which
sets forth certain standards imposed by City as-to the'use and affordability of the Project. The
Agreement Containing Covenants shall be recorded semior to all liens and encumbrances and
shall not be subordinate to any debt secured upon the Site. The restrictions of the Agreement
Containing Covenants are in addition to .and independent of any restrictions imposed by any
other funding or regulatory entity and shall be recorded in a position superior to all liens and
encumbrances secured against the Site.

13  “AFFORDABLE HOUSING IN-LIEU FEE (“AHILF”) LOAN" means a loan in the
amount of Two Million Dollars ($2,00,000) funded through In-Lieu Affordable Housing Fees

May 6, 201t 2
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established under the provisions of Ordinance No. 2615 of the City as shown in the Budget
and approved concurrent with the City Loan. X .

14 “ANNUAL FINANCIAL STATEMENT” shall mean the financial statement of
Operating ‘Expenses and Revenues, prepared at the Paseo Nuevo Partners’ expense, in
accordance with GAAP by an independent certified public accountant reasonably acceptable fo
Director, which shall form the basis for detetmining the Residual Receipts.

1.5: “BUDGET” means that preliminary budget for the development of the Project, including
Acquisition Costs, Predevelopment Costs, and Construction Costs, attached as Exhibit B and
incorporated info this Loan Agreement by this reference. The Budget shall -be subject to the
Director’s approval as set forth in this Agreement. o

16 “BUSINESS DAY” means Monday through Friday, inclusive, excluding any day of the

1.7 “CATENDAR YEAR” shall mean the year beginning on January 1st and ending on
December 31st. : - .

1.8 “CERTIFICATE OF OCCUPANCY” means a certificate (or equivalent approval) issued
to Paseo Nuevo Partners by City ‘allowing habitable occupancy: of all or any portion of -the

1.9 “CERTIFIED STATEMENT OF -COSTS" shall mean the audit required by Section
6.15(5) relating to the Development Costs of the Project.
1.10 “CITY" meansthe Cityof Oxnard, California, a municipal corporation.

.11 “CITY LOAN" meuns a lozn in the amount of Five Milliori Dollars ($5,000,000): funded
throvgh the Low and Moderate Income Housing Fund established "under: the provisions of
California Health and Safety Code Sections 33334.2, 33334.3 and 33334.6, as more particularly
-set forth in this Agreement.

112  “COMMENCEMENT OF CONSTRUCTION" micans the time Paseo Nuevo Partners or

Paseo Nuevo Partners’ construction contractor or subcontractor begins any physical construction

work on the Project at the Site, including site preparatory work,

113 “COMMISSION” means the Oxnard Community Developient Commission, a public
body, corporate and politic, exercising governmental functions and powers, and organized and
existing under Chapter 2 of the Community Redevelopment Law of the State of California and its
authorized representatives, assigns, transferees, or successors-in-interest thereto. The principal
office of Commission is located at 214 South C:Street, Oxnard, CA 93030.

114 “COMMUNITY REDEVELOPMENT LAW" memns the Community Redevelopment -

Law of the State of California (Health and Safety Code Section 33000 et seq.).

May 6, 2011 3
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1.15 RESERVED.

116 “DEEDS OF TRUST” collectively means the “PILOT Deed of Trust” and the “City
Deed of Trust” in the form of Exhibits E and G attached hereto and incorporated herein by this
reference, recorded against.the Site as security for the City Loan and PILOT Compensation by

Paseo Nuevo Partners as trustor with City as beneficiary, as well as any amendments to,
modifications of, and restatements of said deeds of trust.

Li7 “DEVELOPMENT COSTS” shall mean all costs which are incurred by Paseo Nuevo
Partners for the development.of the Site in accordance with this Loan Agreement, including all of
the: following: (i) Acquisition: Costs; (ii) Predevelopment Costs; and (iti) Construction. Costs (a5
stich terms are. defined below). -

®

s
i

“AcquisitionCosts"‘ Acquisition Costs means end includes: title policy and title
in ; escrow fees and closing;cets; appraf 59 agreements: (oot to

(b)  “Predevelopment Costs” Predevelopment Costs' mean and includes: spectalized
studies (e.g. environmental site assessment, geotechnical, etc.); planning - and
design, including eering; legal and accounting expenses;
permit processing eeli options to purchase land and holding
costs of land that:ly (e.g., property management, taxes, insurance,
and finance charges); (vii) tenant relocation payments and assistance pursnantto
the City-adopted Relocation Plan; (viiiy Site clearance- costs; and (ix) other
preliminary expenses approved in writing by the Director '

(@) “Construction Costs™ Consiruétion. Costs. shiall thean the.cost'of constructing the
Project including: (i) “soft costs!” consisting of construction interest and *points,”
permanent financing costs, fees. and “poir " in connection with any loan
contamplated by this Loan Agyesment or officiwiss approved by City, propedy’
taxes, assessments; utility fees '
similar holding costs. iticurred d :
costs” consisting of -on and :off-sits dmprovemenits; building -consfruttion
landscaping; parking; and related ‘work necessary and appropriate for completing.
the Project in accordance with Final Construction Documents approved by City.

118 “DIRECTOR" means the Director of Community Development for thie City.

1.19 “ELIGIBLE COSTS” means: (i) Acquisition Costs, Predevelopment Costs, and
Construction Costs; (if) that constitute allowable uses of Low and Moderate Income Housing
Funds under the Community Redevelopment Law (Health and Safety Code Sections 33334.2.(¢)
and 33334.3); and (iii) are specified in the Budget attached as Exhibit B and approved by the
Director as provided herein. '

May 6, 2081 4
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120 “GAAP” shall mean generally accepted accounting principles consistently maintained
and applied throughout the period indicated and consistent with the prior financial practice of the
person providing such financial information.

1.21 RESERVED.

]

122 “GROSS REVENUE” with respect to-a particular Calendar Year shall mean all revenue,
income,. receipts, and other consideration received from the ownership, operation and/or
management of the Site and/or the Improvements, including, without limitation, the leasing of
the Project. ‘Gross Revenue shall include, but not be limited to: all rents, fees and charges paid
by tenants, Section 8 payments or other rental subsidy payments received for the dwelling units,
deposits forfeited by tenants, all: cancellation fees, pri

adjustments to leases orgental
the proceeds of business i

not used to replace.or repzi'i"r" Paseo. Nuevo: Pan or HIen
seplace Of fepR t 2 taking of part of all of the Project for
ny goods o

Rigvenie siali e ) e capital
contfibutions or similar advances, amounts released fromreseryes: ‘or (i)

the value of social services provided on site by a social services coordinator, if any.

123 “HAZARDOUS MATERIALS” means any ‘substance, material, waste, poliutant, -or
contaminant which’ is- ot ‘becomes regulated by any local governmental authority; the State of
California, or the United States Government, including, but not limited to, any material or
substarice. which is defined, regulated, or listed as “hazardous” or “extremely hazardous™ ot
defined, regulated or listed as a “hazardous substance,” “hazardous waste,” “hazardops material,”
“pollutant,” “contaminant,” “toxic substance,” “extremely hazardous waste,” or “restricted
- hazardous waste” under any federal, state or local environmental or health and safety laws and
regulations, as may be amended from time to time, - i Maitetials: include, but are not
limited to, petroleum and petroleum byproducts, flas ) s, urca. formaldehyde
insulation, polychlorinated biphenyls, radioactive m3 esfos;, and lead. Hazardous
Materials. do not fclude substances that are used or consumed in the normal course of
developing, operating, maintaining or occupying a housing. project, to the extent and degree that
such substances are stored, used, and disposed of in the manner and in amounts that are
consistent with normal practice and legal standards, laws, rules and regulations,

124 RESERVED. .
125 “IMPROVEMENTS” means the Project to be constructed on the Site.

1.26° RESERVED,

1.27 “LOAN AGREEMENT” means thls Loan Agreement entered into Bétwwg}he City and
Paseo Nuevo Partners.

May 6, 201} . ; 5
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+ and Community Development

%

128 *“LOAN COVERAGE THRESHOLD" shall mean an amount not to exceed ninety

percent (90%) of the Value:of the Site. :
129 “LOAN CLOSING” shall mean the point in time when all conditions precedent to the >
disbursement of the City Loan have been satistied as set forth in Section 4.3.

130 “LOAN DOCUMENTS" shall mean collectively the Loan Agreement, the Deeds of
Trust, the Notes, the Assignment: of Architect’s Contract, and' the Agreement Containing,
Covetiants, as they may be amended, iodified, or restated from time to time, along with all
exhibits and-attachments to these documents,

1.31 RESERVED.
132 RESERVED.
133 “LOW INCOME HOUSEHOLD"™ means a hou

exceed eighty percent (80%) of thiesmed
Primary Metropolitan ‘Statistis

134 “MODERATE INCOME HOUSEHOLD” means & houschold whose annual incore.

doss not exceed one-hundred twenty percent (120%) of the miedian income, for the Oxnard:
Thousand Qaks-Ventura, CA Primary Metropolitan Statistical: Area as determined by the _
California Department of Housing and Community Development (‘HCD") with-adjustments-for s

smaller and larger households.- v {0 }

135 “NETPROCEEDS” means the proceéds-of a sale, transfer or refinancing of any portio s B
of the: Site andfor the Iinprovements, less:the amount required to pay in full the PILOT ;
Compensation and ‘City Lioan, and all other loans secured by the Site that have priority over the

Notes, and the reasonable costs of the transdction incurred by Paseo Nuevo Partners: '

R N b M e B

1.36 “NOTES"” means collectively the *PILOT Promissory Note” and“City Promissory Note”

i herein by this reference,

Y[ Compensation and

\ents:to, modifications
-2 ;

137 “OPERATING EXPENSES™ with ‘respect to each Calendar Year shall mean the

following costs reasonably and actually incurred:for operation and maintenance of the Project to

the extent that they are consistent with an #nn
public accountant using generally accepted a :
assessments imposed on the Project; premiums ‘ o8
utility services not paid for directly or reimbursed by-lenants,inciuding, bubinot-imied. ke weler
sewer, trash collection, gas and electricity; maintenance and repair including but not limited to
pest control, landscaping and grounds maintenance, painting and decorating, cleaning, common

it performed by a certified

and other taxes and

May 6, 2011 6 i
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systems repairs, general repairs, janitorial, sit plics, and simik
license or certificate of occupancy fees reqid
administrative expenses including but not limited:
and systems, professional fees' for legal, audit,

pertnership, and similar customary administrative expenses;. property management fees, ot to
exceed $45.00 per unit per ‘month in the first year with annual increases thereafter in proportion
g o Ry o, iy 1) P . i it § véi hi i sris

piosited into ewoperafing re
required by the Permitted Mortgagees, T AC, ot Paseo St
time to time: and debt service payments on Permitted Mo

the Deeds of Trust and on the Seller Carry-Back Note to the cxtent consistent’ with the City-
approved Budget, “Annual ‘Opér Xpenses iation;

amortization, depletion ‘or b
account. Annual Opeérating

138 “OPERATING RESERVE FUND” _ shall mean the: fiind established pursuant to Section
3.6(i).. The Operating Reserve Fund-shall ‘be initially funded concurrent with the closing of the
permanent loan.or upon the funding of the final instaltment of equity.

st after the-end. of the first Calendar-
g issued for the Project, and annually
1 Compensation are both répaid in full,
owned thereunder. -:

140 “PASEO NUEVO PARTNERS” mean Paseo Nuevo Partners; L.P., a California limited
partiiership. The term Paseo Nuevo Partners shall also include the: Paseo. Nuevo Parters’
assigns, transferces, or successors-in-interest thereto expressly permitted herein.

1.41 “PERMITTED MORTGAGE" means the-convegénce of a security interest in the Site to
secure a loan which safisfies all-of the following: .

(2)  the loan is a loan for the Project set forthi in the City-approved Budget, or the
refinancing thereof to the extent the refinancing is solely to pay the outstanding principal and
interest of such loan; ST

(6)  the security interest instrument and all related loan agreement documents for such
loan have been approved in writing by the Director as- being consistent with the terms and

conditions of this Agreement; | e
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(c) the loan, together will all other loans secured by the Site or any portion thereof,
does not exceed the Loan Coverage Threshold;

(d) the loan is used solely for the financing or refinancing of Developmert Costs; and

(¢)  theloan is not cross-collateralized with any other real property.

The parties agree that the PILOT Deed of Trust shail Sie:a Permified Movtaage
and shall not be counted in the calculation of the Loan.
Mortgages” shall collectively mean all of the Permitted Mortgages
mean the Holder of any Permitted Mortgage. '

142 “PH__,OTI?‘ means. payment: in lieu of taxes as described in Section 3.1 hereof.

143 PLANS AND SPECIFICATIONS" means the final architectural Plans and
Specifications which-are commonly known as “working drawings” and are the basis for issuance

of the Project’s building permit:and used by the contiactor to sonstruct the Project.

144 “PROJECT” as defined in Recital D.

145 “RELEASE OF CONSTRUCTION COVENANTS" means: that -certificate issued to

‘Paseo. Nuevo Partners by City evidencing completion of the Project:pursuant to the tetms of this

Loan Agreement.

146" “RELOCATION” means the provision of advisory. services, payment of moving.
expenses and compensation.for replacement housing for all persons and families displaced from
the Site as a restlt of the Project in accordance with the terrms of the Relocation Plan adopted
concurrent with this Loan Agreement; as well as all applicable Relocation. Laws. .

ot all costs ‘teqiired to. extinguish right(s) to
ying the Project Site who have been or will be
fated by this Loan Agreement.

(a) “Relocation: €
possession held by the e
dlSPlaced a8 & result of the deveiopmisntcon

) “Relocation Laws” 3
‘including, without limitatjon, the Califor
‘Code Section 7260 et seq. and the implethent
‘Regulations, Title 24, Section 6000 et seq: and the neating tegtilatons thereto,andiay
applicable federal relocation laws, including, without limitation, the Uniform Relocation
Assistance and Real Property Acquisition Policies Act of 1970, 42 U.S,C. 4201-4655, and 49
. CFR Part 24, the acquisitions and eminent domain laws in California Government Code Section
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7267 et seq, and C on 1240.000 et seq. and any other applicable
ot logal ictics providing for relocation assistance and
terests (including, without lmitation,

bold bonus value, and moving expenses).

Section 3:6(H).

148 “RESIDUAL RECEIPTS” shall mean, in a particulat Calendar Year, the amount by
which Gross Revenue exceeds Operating Expenses, as determined by an audit to be completed
not later than ‘90 days:after the end of each Calendar Year during the term of the City Promissory

Note and PILOT Promissory Note, by an independant ce )

acceptable to the Director, ustig:generally
expenses incurred and reved
first such Audit shall be for the partial year

‘been’ issued for the Project and eﬁding_on_be@em L

TE { t\vhwa.k Bg“ :. B:} '\"4{ ’)
and approve such Audit, or request revisions, within 30 days after receipt, The Audit shall
determine the amount of Residual Receipts, if any; generated in that year, together with payment

of City's fifty percent (50%) share of such Residual Receipts. All calculations of Resicdual

Receipts shall be-subject to:: (i) verification; and (ii) reasonable written approval by the Director.
1:49  “REVENUE” shall ‘mean the Gross fRetenue., and any other income to Pasco Nuevo
Parmers derived from the ownership, operation and/or management of the Site andfor
Improvements.

1,560 “SCHEDULE OF ‘PERFORMANCE" means the schedule: provided in Exhibit C

attached hereto, ag the same may be amended from: time to time upon mutual written agreement
between Paseo Nuevo Partners and the Director, incorporated herein by this reference.

151 “SCOPE OF DEVELOPMENT” shall mean construction of the Project, as defined in
Recital D, in accordance with this Loan Agreement and the Plans and Specifications approved by
the City, subjéct to all terms and conditions of 'app;‘ovﬂ granted pursuant thereto.

1.52 “SITE” consists of the real property located within the HERO Redevelopment Project,
more particularly described in Exhibit A-1 and. graphically depicted in Exhibits A-2 and A-3
hereto. .

153 RESERVED.
1.54 - “TCAC” shall refer to the State of California Tax Credit Allocation Committee.

155 “UNIFORM HAZARDOUS WASTE MANIFEST” shall refer to the State of California -
Environmental Protection Agency approved form documenting the transportation and proper
disposal of hazardous wastes to a state classified hazardous waste disposal site.
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156 “VALUE" shall mean the then fair market value of the Site based upon an appraisal
approved in writing by the Director, which appraisal is prepared at Paseo Nuevo Partners’
expense by an independent certified M.ALL appraiser with at least ten years relevant experience
who is acceptable to the Director. ‘The fair market value shall be based upon then current
condition of the Site. "

1.57 “VERY.LOW INCOME HOUSEHOLD" means a household whose annual income does

not exceed fifty percent (50%)"of the median income for the Oxnard-Thousand Qaks-Ventura,
‘CA Metropolitan Statistical Area as determined by HCD with adjustments for smaller and Jarger
households. -

SECTION2. EXHIBITS

-

The:foll_qﬁviz_:_g documents are attached to this Loan Agreement and are incorporated in the

- Loan Agreement by this reference as though-fully set:out in the body of the Loan Agreement:

A-1  Legal Description.

A-2 SiteMap

Preliminary Development Plan

Budget =

Schedule of Performance

Form of PILOT Promissory Note

Fotm of PILOT Deed of Trust

Form of City Promissory Note

'Form of City Deed of Frust

Form of Agreement Containing Covenants
Form 'of Noticeiof Affordability Restrictions-
Rorm of Assignment of Architect’s Contract

>
(W ]

mrmamEgow

- SECTION 3. FINANCIAL PROVISIONS

31 PILOT COMPENSATION, ‘ o

Atriougt: Paseo Nuevo Partners shall compensate City for
sitie 8y o result of e tax exempt status of Pasec Nuevo Partners’
& Partners shall pay to the City as and for the
Twenty Thousand Five Hundred Ninety Seven
i§; commencing on the second Payment Date and
April 1, 2044, an increase of the Base Amount at an
Bt rate of Bt onmencing on April 1, 2044 and each and every Payment
~ Date thereafter and: terminating when any accrued. and unpaid PILOT Compensation has been

paid in full, Paseo Nuevo Partners shall pay to the City any accrued and unpaid PILOT

Compensation.
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Fhe:sbligation. of Paseo Nuevo Partners under
omissory Noks and secured by 2 PILOT Deed of
ipite. D-and E attached hereto and incorporated
d of Trust shall be in such lien priority as set forth in

()  Repayment Obligal
Section 3.1(a) shall be evidenced by:
Trust upon the Site in the-form set £6

herein by this reference, which PILOT Dee

Section 3.6(d)(2). The PILOT Compensation shall be paid to City in annual installments from *
Residual Receipts as provided in Section 3.5. Any unpaid .sums due on any Payment Daie shall

accrue until paid in full. If Residual Receipts (as they may be available from time to time) are
not sufficieritto pay in full the-annual and accrued amount of PILOT Compensation by the end of
the 55-year term of the affordability covenants {rnposed upon the Project, provided that Paseo
Nuievo Partners is not in default under any Loan Documents, the unpaid balance of principal
rernaining at the end of the 53-year termn (if any) shall be:forgiven, and the PILOT Promissory
Note shall be cancelled and the PILOT Deed of Trust shall onveyed. Notwithstanding the
foregoing, the principal and any ‘dceit Uit ' : '
* _payable upon the occurrence of cither
the Site or Improvements is sold, tratsteried, a
‘the priot written consent of City; o' (b) a matefial 4
Agreement or-imder any of the Loan Documents which

32  CITY LOAN,

(8  Loan Amount. Subject to the terms-and,conditic‘ms: of this Agreement and
the applicablé Loan Documents, City agrees to malke and Paseo Nueve Partngss 't ac
a Toan in an amount not.to exceed Five Million Dollars (3
_Promissory Note and secured by a City Deed of Trust recordedagain
. forth in Exhibits F and G attached hereto and incorporated herein by thi ch
" Deed of Trust shall be insuch lien priority as set forth in Section 3.6(d)(2). The City Promissory
Nate shall bear:simiple interest fot the entire term of the Loan at the annual rate of three percent
(3%). Interest-on the City Loan shall be charged ort the principal amount outstanding from the
date of disbursement until paid. . '

Paseo Nuevo Partnets acknowledges and agrees that the City intends to fulfill its financial
ugh tax increment funds and/or associated bond proceeds
sifani:to: the Cooperation Agreement, and not through the
i this Agreement shall require the City to expend or
to satisfy all or any portion of the obligations set

forth in this“Agrecment. Paseo b (4 acknowledges and agrees that the City's liability
for damages resulting from or under this A: sreement shall be Jimited to tax increment funds

and/or associated bond proceeds in the City’s possession, and without resort to any other assets
of the City.
()  Loan Terms. Commencing on the first Payment Date and each and every

Payment Date thereafter, the City Loan shall be paid to City in annual installments from Residual
Receipts as provided in Section 3.3. Any unpaid sums due on any Payment Date shall accrue
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until paid in full. Unless sooner due pursuant to the Loan Documents, the unpaid principal of the
City Loan and all accrued interest thereon shall be due’and payable on the eartiest of: (a) thirty-
one (31) years from the date of the City Promissory Note (or such longer term as may be required
by a Permitted Mortgage senior to the City Deed of Trust or {he tax credit investor); (b) the 55-
year term of the Agreement Containing Covenants; (c) the date.any portion of, or interest in, the
-Site or Improvetnénts is sold, transferred, assigned,-convcyed, fmanced or refinanced without the
prior written consent of City; or (d) a material default by Paseo Nuevo Partners under this
Agreement or under any of the Loan Documents which has not been cured as provided herein or
‘therein.

33  RESERVED.

34  RESERVED.
35  PAYMENT OBLIGATIONS o |
"='ibef6;§ each Payment Date commencing with

brnit to the Director Paseo Nuevo Partners’
endar Year (prepared at Paseo Nuevo Partuers’

(4)  Financial Staternst
the first Payment Date, Paseo Nugvo-Fa
Annual Financial Statement fori

expense b3 8 tanit teasonably acceptable to Director).

Residual sasis of the Annutal Financial Statement, The
.- Director shallreview and approve, ch statement, or request revisions, within thirty

(30) days after receipt. In'the event that the Director determines as Hhe¥esil st hisiophiecrreview:

that there is an uriderstatement in the amount of Residual Receip

promptly pay to City its share of such understatement, but in any eyt withii :
niotice:of such understatement.
: 41’ sum of Residual Receipts-shall be distributed
36 GENERALPROVISIONS
@ UseOf Funds. CityLoin proceeds sy b

Paseo Nuevo Partners acknowledges and 3
Moderdte Income Housing Fund and that the
the City Loan proceeds may only be used in:ace
Redevelopment Law.

(b)  Prepayments. Paseo Nucvo. Partners shall have the right to prepay the
PILOT Compensation and City Loan in whole or in part. No prepayment penalty will be charged
to Paseo Nuevo Partners for such pre-payment. Paseo Nuevo Partners acknowledges and agrees
May 6, 2011 12
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that prepayment of the PILOT Compensation and City Loan shall not affect any obligations
under the Agreement Containing Covenants, all of which shall remain in full force and effect for
~ the entire 55-year term of the Agreement Containing Covenants (except the non-discrimination
" ecovenants which shall run in perpetuity). ‘

(c) Loan Documents. As security for the City Loan and PILOT
‘Compensation, Paseo Nuevo Partnets shall execute the Deeds of Trusi hed. 13
‘Exhibits E and G.. Paseo Nuevo Partners shall deliver concurzently y
Deeds of Trust, the original executed Notes in the form attached as
‘Nueve Partners agrees to assign and transfer to City, subject to the rights of senior Lien holders,
all of (1) Paseo Nuevo Partriers’ rights in.and to the Plans and Specifications, together with all
-amendments, modifications, supplements, general conditions and addenda thereto relating to the
Project, and (2) Paseo Nugvo Partners’ right, title and. interest in the agreement between Paseo
‘Nuevo Partrers and the architect rélating to the Project, in-the form attached as Exhibit J and
incorporated herein by this reference, :

@  Encumbrances. Except for a Permitted Mortgage, Paseo Nuevo Partners
shall not cause or allow any deed of trust, m Jopother secur sided
Aaiiist the Site and/orthe Improvements,

witnl default h ;
mortgage, deed of trust, sale or othe financt
that has been-or is-intended'to be:created or attached thereto, w
Nuevo Partners or otherwise. The words “mortgage”’ and “deed of trust; ) i
all other appropriate miodes of financing real -estate acquisifion, ‘construction and land:
development, i '

) . Order of Priority = First Draw. -At the Loan Closing in comuection

with the First Draw pursuant to.Section 4.1.(a), the following: documents shall be recorded

agaitist thie Site in the following order of priority, and 1o other debt shall be encumbered on the

Site: o

(A) Grant Degd conveying fee title to the-Site to Paseo Nuevo
Partners; .

(B) Agreement,cbntaixﬁng:Covenants;

2
e

“(C)  Notice of Affordability Restrictions;

(D) Deed of Trust securing the City Note; '

(E) Deedof Trust securing the AHILF Note; _

(F)  Deed of Trust securing the Selter Carry-Back Note; and
May 6, 2011 ' 3
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(G) Deed of Trust securing the PILOT Note.

@ __Order of Pnonty - Second Draw, At the Loan Closmg in
Second T Ssction 4.1.(b), the following documents shall be
the Site in the following order of priority, and

(A) Grant Deed conveying fee title to the Site to Paseo Nuevo
Partners; i

@B) Agreement Containing Covenants;
(C) Notice of Affordability-Restrictions;,

(D). Deeds of Trust securing the Permitted Mortgages; o

(E) Deed of Trust securing the Seller CanyB ack Note;
(F)  Deed of Trust securiflg: the PILOT Note;

(F)  CityDeed of Trust securing the City Note; and

{G) City Deed-of Trust Sccuﬁll'g{éthe AHILF Loan Note.
tisa DraW;pur;Lant to

nf, the City: Loan, in
e and AHILF'I.‘JQ&&B

(638
Section 4.1.(b), and as. a .cox
_combination with all other P gl -Mort 1 Hok
{but not including PILOT Deed of Trust), shall not exceeditlw Loan Coveragé Threshold.

(e) Title And “Tifle Tosuyanee, P

encumbrances, an excep ions as are appro."_
_consistent with this Agteement, “and containing such endorsen

“requife.

(f) Recordmg ) Prlor to fim

Section 3. G(d)(l) and shal gl G ¢
Paseo Nuevo Partners.
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(2)  Subordination, To the extent required by any Permitted Mortgagee, the
Director may take such actions as may be reasonably necessary in order to subordinate the Deeds
of Trust to the lien of the applicable Permitted Mortgage (except 2 lien securing the AHILF Loan
as described in the Budgst) and to the regulatory’ agreement between Paseo Nuevo Partners and
the TCAC to be tecorded in connection with the low income housing tax credits, so long as such
subordination is consistent with the terms and conditions of this Agreement and the Permitted
Mortgagee executes: (in recordable form) a subordination agreement containing, at a minimum,
the following rights for the bensfit of the City, and such sibordination agreement is recorded
against the Site: '

3

2_1) Upon the occusrence of an event of default under the Permitted

‘Mortgage and/or any related loan document; the Permitted Morigagee shall. concurrently notify
City of the occurrence of such eventof default;

i _ (2)  City shall have the right (but not the .obligation), during the: cure
‘periods which apply-to Paseo Nuevo Partners: pursuant under the Permitted Mortgage and/or any

Mortgagee shall accept any such cure and Permitted Mortgagee agrees that Permitted Mortgagee
shall not cause an acceleration (or will cause a de-acceleration) of the indebtedness or other
obligationis of Paséo Niievo Partners:under the Permitted Mortgage and/or any related loan
document by reason of the-default or breach which has been. cured by City;

(3)  After'a default under the Permitted Mortgage and/or any related
loan document, . but prior to a foreclosure sale-or-deed in lien assignment of the Site and/or the
Tiprovements; City: shall have the right (for itself or any assignee of City) (but not the
obligation) to-take title to the Site-and/or the Improvements and cure the-default relative to. the
‘Toan, Wwithout Permitted Mortgagee exercising any right it might otherwise have to accelerate the
‘loan byireason of such title transfer; and '

- (4)  After a defanlt under:the Permitted Mortgage and/or any related
loan document, but prior to-a foreclosure sale or deed in lieu assignment of the Site and. the
Improvements, City shall have. the right (for-itself or any. assignee of City) (but not the
obligation) to purchase the Site and the Improvements and pay all amounts due and owing under
the loan, and Permitted: Mortgagee agrees that the acquisition of title to the Site and the
Improvements by City (or such assignee) stiti Biating Sale or transfer or an
event of default pursuant to the Permitted. M document and that-
upon receipt of such payment Permitted - terminate, release, .

MG 4 !
discharge and reconvey the Permitted Mortgage and any other: liens or encumbrances of
Permitted Mortgagee on the Site-and/or Improvements.

()  Replacement Reserve Fund. Concurrently with the closing of the
permanent loan, Paseo Nuevo Partners shall establish and thereafter maintain, in an interest
bearing account under Paseo Nuevo Partners’ name, a reserve fund to be known as the
Replacement Reserve Fund, to be used for the purpose of replacing structural elements or
equipment of the Improvements, or for any other purpose comsistent with maintaining the
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physical or financial integrity of the Improvements. Paseo Nuevo Partners shall deposit anouaily
therein; an amount equal to-$250 per unit per year. The Replacement Reserve Fund shall remain
in the form of cash, and shall include all earnings thereon. The Replacenient Resetve Fund shall
be maintained during any period when the PILOT Compensation and the City Loan or any
portion theréof remains outstanding. -Paseo Nuevo Partners shall not withdraw funds from the
Replacement Reserve Fund without the prior written consent of the Director or designee which
consent shall not be unreasonably withheld or delayed if a Permitted Mortgagee approves said
-release. During any period when the City Loan is in effect, withdrawals from the Replacement
‘Reserve Fund may also require the prior written approval of other lenders or investors if the loan

documents 50 state.

In the event of a default on the part of Paseo Nuevo Partners under this. Loan Agreement,
the Agreement Containing Coveniants, or a-defanlt under the Notes or Deeds-of Trust pursuant to
which event the principal amount of the Notes may be accelerated, City, subject to the rights of
any s&nior lien holders, tay apply or authorize the application-of the funds in the Replacement
‘Reserve: Fund fo the amount then due under the Notes or use: such funds for -the continued
operation of the Improvements. :

(i  Operafing Reserve Fund. Concurrently with the closi:ngl' of the permanent
loan; Paseo Nuevo Partners shall establish and thereafter maintain, in-an ‘interest bearing account
-urider: Paseo Nuevo Partriets” nams, a reserve fund to be known as the Operating Reserve Fund,

to be tised for any Operating Expense deficit; and on said date Pasco Nuevo Partners shall
-deposit a minimum.amount equal to thres months of estimated Operafing Expenses and hard debt

gervice under stabilized occupancy (the “Minimum Amount™), as required by TCAC. Tn the event.
that the Operating Reserve Fund falls below the Mintmum Amount required by TCAC then
Paseo Niieva Partners-shall deposit such amount of monies so a3 to bring the Operating Reserve
Accoiizit up to-the:amount required; provided, however, thiat Paseo Nuevo Partners’ depositery
abligation is subject to, and cofitingent upon, the Project generating sufficient net operating

income’to fund the same. Except as provided below, to the extent.that funds are available to

deposit, the Operating Reserve Fund shall be maintained durinig any périod when the City Loan
or any portion thereof remains outstanding, Funds from:the Operating Reserve Fund may be

expended only When actual Revenue is-insufficient to pay Operating Expenses. Notwithstanding”

the foregoing; the Operating Reserve Fund shall be released to Paseo Nuevo Partrers, as
permitted under the TCAC rogulations (which presently is aftér attaining three (3) years of
stabilized operations). =

Tn the event of a default on the part of Paseo Nuevo Paxmgr_s_';mde_r this Loan Agreement, * -

the Agreement Containing Covenants, or 4 default under the Notes or Deeds of Trust pursuant to
which event the principal amount of the Loan may be accelerated, City, subject to the rights of
any senior lien holders, may apply or authorize the application of the funds in the Operating
Reserve Account to the amount then due under the Notes or use such: funds for the continued
operation of the Improvements.
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()  Bond Financing. The City Loan shall be subordinate to Commiss
City’s existing bonded indebtedness and bond issuance(s) and the refundipg or 1€
thereof and any future bonds City or Commission may issue and the bonded in teds

ion’s

and

3

incurred in connection therewith, provided that the Direct determines at the;
an ;iﬁﬁ%*thézt such issuance and i vieas il ot adversel |
; -obli any

‘participation or other obligations issued by City.

(k) Document Execution And Recordation. Prior to and as a condition
precedent to the Loan Closing, all of the following requirements shall first be satisfied:

(1)  There éxists no default, nior any act, faikire, .omission or condition
that would-constitte 2 default by Paseo Nuevo under this. Agrecment.

2)  Paseo Nuevo shall have acquired good and marketable fee titlete -
the Site.

(3)  In épecific regard to the Second Draw: pursuant to Section 4.1.(b),
Paseo: Niievo Paitners shall have: (i) delivered to City, and the Ditéctor shall have approved, a
. GUent api ' which is.prem at Paseo Nuevo Partnets’ expense by an
- Tenst ten years rélevant experience. who is
i that thie City Loan, in:combination with all other
the PILOT Deed of Trust), will not exceed ‘the Loan.

Coverage Tuceshold.

» )  Paseo Nuevo Partners shall have executed and delivered to City all
documents, instruments, and policies requited under this Loan Agreement in a form acceptable to

- City, including but not limited o the Loan Documents, and all such documents and instruments
shiall have been recorded against the Site in the len priority as required by this Agreement.

(5)  Paseo Nuevo Partners shall have delivered to-
relating to the Paseo Nuevo Partners’ grestientand
including: copies of all resolutions or © '

authiorize the execution of this Loan Agreement

sstatus. of Paseo Nuevo Partners issued by the California Secretary of State.

(6) The titi_}a company acceptable to Director shall have issued or shal!
be itrevocably committed to issue to City the ALTA lender’s policy of title insurance evidencing
fee title ownership to the Site under the terms and conditions stipulated in Section 3.6 above.

(7) - Paseo Nuevo Partners shall havc-prjovided and delivered to City a
certificate of insurance or copy of the insurance policy, which policy shall be satisfactory to City,
as required by Section 9.2 below.

May 6, 2011 _ 17

Aﬁachment No.2
Page 23 of 126



- (8)  Paseo Nuevo Partners shall have delivered to City, and the Director
shall have approved, a current Budget.

(9)  Paseo NMuevo. Partners shall have delivered to City au
Y ied: engineer acceptable to City relating to the
r AR : d the Site, and confirming that all Hazardous
Materials déscribed fisuch asseysment ave been removed or mitigated in.accordance with law,
and that the condition of the Site will mot result in liability for cleanup of the Site by Paseo
Nuevo Partners or City-under applicable law. ;; '

(10) Paseo Nuevo Partners shall have delivered an opinion in a form
b colhsEl For Piiseo Nuevo: Partners that is acceptable to City, with respect:
ya! offsst of this Loan Agrécment and its enforceability
its terms; (b) the absence of any litigation or
g#hiich could have & material adverse effect on the
aant to the Loan Agreement; and (c) such other ~~

standlard And Qustomary matrer ewal. opinions of real estate secured financing transactions as
. reasonably tequired by City, The opinion shall fher GTAGE BAY Bonsent, approvalioe < o -
+ " other authotization, regulation, declaration; or; :
+ 1 o City ot other public entity known to Paseo Nuew ers: is requited

dcli;\reryaOf‘:thg‘ Notes and Deeds of Trust or the Va’lidit? 'b};énﬂfrorcejabxhty;theteof.

City, at its option, may terminate-this Agreement by providing wrikten notice to Paseo.
Nuevo Partners if any of the conditions precedent set forth above. are. not satisfied by
December 31, 2011, This deadline may be extended by the Director in writing for good canse
shown, provided a written Tequest, including a statement of reasons for the time limit extension
request is filed with City. prior to the. expiration date, and further provided that such extension
shall not éxceed ninety (90) days.

SECTION 4. CITY LOAN DISBURSEMENT, .
41 DISBURSEMENT OF CITY LOAN PROCEEDS. The City Loan shall be

disbursed: in two separate draws upon satisfaction or waivet of each and all of the conditions
precedent to disbursement set forth in Section 4.3 below: '

(a)  First Draw, The first draw of City Loan proceeds totaling a maximum
Two Million Dollars ($2,000,000) (“First Draw”) shall be used exclusively to pay eligible
Acquisition: Costs and Pre-Development Costs incurred by Paseo Nuevo Partners on and aftes the
-effective date of this Loan Agreement.

()  Second Draw. The second draw of City Losn proceeds totaling a
maximum Three Million Dollars ($3,000,000) (“Second Draw") shall be used exclusively to pay
eligible Construction Costs inctirred by Paseo Nuevo. Partners on and after the date of the First
Draw.
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42  AMOUNT OF DISBURSEMENTS. Total City Loan proceeds shall be disbursed
up to the amount of the City Loan. Disbursement of City Loan proceeds shall be made in
accordance with and pursuant to Section 4.1 of this Loan Agreement. Any change in individual
items listed as Eligible Costs shall require the prior written request of Paseo Nuevo Partners and
the written consent of City. However, City’s obligations shall in no event exceed the City Loan

_ amount specified in this Loan Agreement. Any COsls above this amount necessary for the
. completion of the Project shall be the sole responsibility of Paseo Nuevo Partners.

43 CONDITIONS PRECEDENT TO DISBURSEMENTS, Prior to the disbursement
of any City Loan proceeds, Paseo Nuevo Partners shiall satisfy or cause to be satisfied all of the
conditions listed below: s

(a)  There exists no default, nor any act, _fa'i}ur’a, onission or:condition: that
would constitite a defaiilt urider this Agresment or any of the Loan Documents.

(b}  The Loan Documents shall have been recorded ‘against the Site in the lien
priority required herein in the Ventura County Recorder’s Office.

{¢) Allof the requirements ini Section 3.6(k) shall have been satisfied.
@  Tnspecific regard to the Second Draw:

(1)- Paseo Nuevo Partners shall have provided C'ityﬁwiﬁi a preliminary
tax credit reservation letter from TCAC in connection with the Project. '

(2)  Paseo Nuevo Partners shall have provided City written evidence |
reasonably satisfactory to the Director that Faseo Nuevo Partners has secured long-term funding
from one-or more sources/lenders in a total amount.no less than all:of the costs to develop and
construct the Project as set foith in the City-approved Budget.

(3)  Paseo Nuevo Partners shall have completed Relocation of the Site

occupants and evidenced ‘compliance with- the: Relocation Plan and Relocation Laws to the.

reasonable satisfaction of the Director.

(4)  Paseco Nuevo Partners shall have completed demolition and Site
‘¢learanice to the reasonable satisfaction of the Director. '

City, at its-option, may terminate-this Agreement if any of the conditions precedent set
forth above are not satisfied by June 30, 2012, This deadline may be extenided by the Director in
writing for.good cause shown, provided a written request, including a statement of reasons for
the time limit extension request is fited with City.prior to the expiration date, provided that such
extension shall not exceed ninety (90) days.
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SECTION 5. PREDEVELOPMENT ACTIVITIES

_ At the titne established in the Schedule of Performance, Paseo Nuevo Partners shall
deliver to City the following documents ot instraments, accompanied, if specifically requested by
. City, by an assignment of such document orinstrument to City (to the extent applicable), in the
form required by City. ' '
. 5.1 BU_]')GET'. Paseo Nirevo Partners:shall submit for the Direétor’s approval a final
construction budget and shall promptly ifiform the Director of any changes in the amount, terms,
andlorsources of financing or funding for the Project. '

Pattuers siall deliver copies of labor and ma

requited by the Permitted Mortgagee.
7 53 CON'I‘RACTSAND SUBCONTRACTS.. Paseo Nuevo Partners shall deliver to

City as they become executed: by Paseo ‘Nuevo: Partners all professional ard. the general P

contractor’s construction contracts for services for:the Project. g

55 CONSTRUCTION CONTRACT. ‘Before Commencement of Construction, Paseo
wiresvs. Al deliver tod ""cti’on cofitract between the Pagéo Nuevo Partners

prigress payment of a retention in an amount a3
Feguired:by.any Pet rtgagee torassure: completion of the Project. '

56 MANAGEMENT PLAN. Paseo Nuevo Partmers shall deliver to City the
Management Plan required by the Agreement Containing Covenants,

;;m\
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SECTION 6, CONSTRUCTION OF THE DEVELOPMENT

_ 6.1 CONFIGURATION AND TIMING OF THE DEVELOPMENT.. Paseo Nuevo
Partners shall develop the Project in accordance with the Plans and Specifications as-approved by
City. Paseo Nuevo Partners shall complete construction of all of the Affordable Units and obtain

2 final certificate of occupancy for the entire Project by no Jater than thirty-six (36) months after
the date of this Loan Agreement.

Nuevo Partners shall provide, at its sole cost, construction site signs identifying the development,
.and giving recognition to City and for its role in the Project. The design and text of the signs
shall be in accordance with City’s standard for construction sigus, and the sign must be erecied
on the Site on-or before Commencement of Construction-of the limprovements.

6,2 CONSTRUC-’I‘IOﬁ SIGNS. ‘Prior to the Commencement of Construction, Paseo

63 COMMENCEMENT OF CONSTRUCTION. Paseo Nuevo Partners or Paseo
Nuevo Partners' construiction contractor shall begin construction of the Project no later than the
date specified in the Schedule of Performance. Paseo Nuevo Partners or Pasco Nuevo Partners’
construction contractor shall not commence construction unitil City has issued a witten notice to
proceed. City shall not be required to issue a-notice to progeed wntik all the predevelopment
activities under Section 5 hiave been-met by Pasen Nuevo Partners. ‘

. 64 COMPLETION OF CONSTRUCTION. Follow
Construction, Paséo Nuevo Partnets ot Pasg : B
diligently. prosecute. construction.of thé Project 1o
the Release of Construction Covenants. E
construction contractor shatl complete construgt
in. the Schedule of Performance.

ing Commencement of

o]

6.5 SCHEDULING. It shall be -the responsibility ‘of Paseo Nuevo Partnets to

" costdinate and schedule the work to be performed. so fhat comimencement and completion: of

construction will take place in accordance with the provisionsiof {his Loan Agrecment.

66 * QUALITY OF WORK. Paseo Nuevo Partnets, shall develop: the Project in full
conformance with applicable: local, state, and federal statutes, regulations, and puilding and
housing codes.

67  ADDITIONS OR CHANGES IN

st be obtained before any changes, additions,
ok for thie P sd, including but not limited to any material

hange in building materials or EYUiE cations, or the structural or architectural design
or appearance of the Praject as provi he Plans and Specifications,. T ot will
not withhold or delay its consérit’te & changp order if any Permitted Mo staves the
same. Consent to any additions, changes, or deletions to the work shall nof relieve ot:ielease

OF WO oject
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Paseo Nuevo Partners from any other obligations in this Loan Agreement and- Loan Documents,
or relieve or release Paseo Nuevo Partners or its surety from any suiety bond.

6.8 RECORDS. Paseo Nuevo Partners shall be accountable to City for all funds
disbursed to Paseo Nuevo Partners pursuant to this Loan Agreement and Loan Documents.
Paseo Nuevo Pattners agrees to maintain records that accurately and-fully show the date, amount,
purpose; and payes of all expenditures drawn from Loan funds,and to keep all invoices, receipts,
and other documents related to.expenditures from said Loan funds for not less than four (4) years
after completion of the Project as evidericed by the recording of a Release of Coristruction
Covenants.' Records must be kept accurate and current. City shall notify Paseo Nuevo Partners
of any records it deems insufficient. Paseo Nuevo Partners shall have 15 calendar days from the

date of said notice to correct any deficiency in the records specified by City in said notice, or,if | =

more than 15 days shall be réasonably necessary to.correct the deficiency, Paseo Nuevo Partners

shall begin to correct the deficiency within: 15 days and correct- the. deficiency -as soon as
reasoniably possible. @ -

Paseo Nuevo Pattners shall promptly comply with-all requirements or conditions of: this
Loan Agreement and Loan Documents relating to notices, exteusions, and other evenits-required
to 'be reported or requested. - Pasco: Nuevo ‘Partriers shall promptly supply, upon the request of
City, any and all information and documentation which tnvolves the Project’and cooperate with
City in the development of the Project. _‘

69 INSPECTIONS, Paseo Nuevo Partners shall permit and facilitate, and require its *
contractors 1o permit and facilitate, observation and inspection at the job site by City and by
public-authorities during reasonable business hours upon prior written notice for the purposes of
determining compliance with: this Loan Agreement. e

610 AUDITS. Pasco Nuevo Partners shall make available for cxamination at
reasonablé ‘intérvals and during normal business hours to: City upon prior written notice all ¢
books, accounss, reports, files, and othet papers or property with respect to all matters covered by
this Toan Agreément, and shall permit City to audit, ‘examine, and make excerpts-or- transcripts
from such records. City may make andits of any conditions relating to this Loan.

Pt o

B 6.11 CONSTRUCTION RESPONSIBILITIES. Paseo Nuevo Pariners shall be solely”
responsible for all aspects of Paseo Nuevo Pariners’ conduct in connection with the Project,

including, but not limited to, the quality and suitability of the ‘Plans and ‘Specifications, the

qualifications, financial condition, and: performance of all architects, engineers, contractors,

general - confractor, suppliers, consultants, and property mandgers. Any review or: inspection

undertaken by City with reference to the Project i solely for the purpose of determining whether

Paseo Nuevo Partners is properly discharging its obligations to City, and should not be relied

upon by Pasec Nueve Partners or by any third parties as a warranty or representation by City as

to the quality of the design of construction of the Project. i

6.12 MECHANICS LIENS AND STOP NOTICES. T any claim of lien is filed agﬁinst
the Site or a stop notice affecting the Loan is served on City or any other lender or other third
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o Partners shall, within 30 days of such filing or

‘ stop notice; effect the release of such len or
Stop 1 sufficient form and amount, of provide City
it flie claim of lien or stop notice will be paid or

3.and any costs, pendingiresolu ion thereof. City
: {ien- thiat is adversely determined against Paseo

ety s SUeh gep

Nuevo: Partners,
 Paseo Nuevo Partners shall file a valid notice: ot Notice of Completion upon

cessation of constriiction on the Project for a conti srore; and”

6.13 BARRIERS TO THE DISABLED. The Project shall be developed and the Site

..... ,t_o‘;comply"with all

_ shall be maintained, for the dutation of the Agreement Containing Covenants,
applicable federal, state, and locil requirements for access for disabled persons.:
614 LEAD-BASED PAINT. Paseo Nugvo Partmers and ‘its ¢ontractors  and
subconiractors shall not. use Jead-based paint in the construction. or ‘maintenance of the Site. .
Paseo Nuevo Partners shall incorporate. or cause:fo be incorporated this provision in all contracts |
and subcontracts for wotk performed on the Project which involves the application of paint.

6.15 RELEASE OF CONSTRUCTION COVENANTS. Upon: ‘completion of
e Projest; Pases Nugve Bartners shall submit a certification from the architect
5 the Site liave-been made in-accordance with the
an: Agreement and Loan Doguments. Upon‘(1)
défermination of final Development Costs; (3) a -
.completed the Project in full conformance
Partners has

. Partners with a written statement indicating in
¢d 16: complete construction of the Project in
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conformance with this Loan Agreement or is otherwise in violation of the térms of the Loan
Documents, and ‘what measares Paseo Nuevo Partners will need to take ot what standards it will
need to meet in order to obtain the Release of Construction Covenants, If and when Paseo
Nuevo Partners. has taken the specified measures or met the specified standards, and: is not
otherwise in violation. unider this Loan Agreement or Loan Documents, City shall deliver the
Release of Construction Covenants to Paséo Nuevo Partners. -

) Such Release of Construction Covenants shall not constitute evidence of
compliance with or satisfaction o BTEation. of the Paseo Nuevo Pattners to any holder of
“mortgage or y i = ouritig:money loaned to finance the jmprovements or
any part thereof. eleas sfistiniciion Covenants is not a-notice of completion as

referred to:iri'Cal'iftififiia Civil Code Section 3093, .

6.16. FEES, TAXES,-AND OTHER LEVIES. Paseo Nuevo Partners shall pay before
they ‘became -delinquent all taxes, assessments, fees, levies or charges levied against or on
acoount of the Site or Project and shiall pay as due all claims for work done on or for services
rendered or material’ furnished-to the Site: In the event that Paseo Nuevo Partners wishes to
contest the legality of any such charge, Paseo Nuevo Partners shall:pay imder protest the charge
+ or bond over the same (in sn amiount 1% times the amiount of such claim item fo protect againsta
claim of lien) prior to delinguency in order to prevent any involusitary. lien on: the Site:

617 DAMAGE TO THE ‘PROJECT. If any: building or improvements erected by
Paseo Nuevo Partners: on the Site is. damaged or destroyed by an insurable:cause, Paseo Nuevo
Partners shall, at its cost and expense, diligently undertake to. Tepait or'restore said buildings and
improvements cotisistent with the original Plans and Specifications forthe Project. Such workor =« .
repair shall'be coramenced within 120 days after the damage or loss occurs and shall be complete ==
‘within one year: thereafter or, if the work or repair is such that-it is not reasonably capable of
completion within one year, shall-be performed by Paseo Nuevo: Partaers diligently and in‘good

" faith for such addition period of time as reasonably necessary for the completion thercof. All
insucance proceeds collscted for. such: damage'or destruction shall be applied to-the cost of such
tepairs or restoration and, if such insurance proceeds shall be insufficient for such purpose, Paseo
Nievo Partneis shall make up the deficiency. Paseo Nuevo.-Part-ners'shallinot;.b}t agreement or
otherwise, permit any other party or lender to use insurance proceeds in a. manner inconsistent

with the terms of this Loan Agreemexit..

6:18 RELOCATION.
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consultant chosen by Paseo Nuevo Partners and approved by City, in conformity with the
Relocation Laws, with such administration paid by Paseo Nuevo Partners.

(o)  All of the cost and expenses incurred or to be incurred by Paseo Nuevo
 vacating of the Site and/or refocation of all occupants - and businesses
o~ ’gi‘aﬁ(? " Of theprojcetgf. ’]ifgf :c:.!"ﬁf‘i e 2h P Ty L A

Hog: consultants and !

18 fo nfsand b ; etc.) shall be the

Nuevo Partiers. Any costs arising related in.az !

without limitation, claims for logs of business gaadsw

equipment, payment for leasehold bonus. vt

.. .. Relocation Laws shall be the sole financial fesg
by City (or its designee)- ' "

(c) Paseo. Nuevo- Partners hereby covenants and agrees (o indemnify, save,
protect; hold harmless, pay for and defend Commission and City and their respective elected
officials, officers, employecs, agents, ltants, contractors attorneys and representatives

Hed Barfins { and, /2 suits, actions, #
. ‘sanctions); Tosses : : iouE T 4 gnsultants’ and
Tiidejitiified Parties by easori i from, in full or in part, o
from. the displacement of businesses. or ather occupants of the Site, 3
shall: survive termination of this Agreement, shall continue after 2 Releass
Covenants, and.shall not be:merged with any other-document.
SECTION 7. LABOR AND EMPLOYMENT REQUIREMENTS
. 71 EQUALEMPLOYMENTOPPOR’IUNITY Paseo Nuevo=PMets, for itself and
its successors and assigns agrees that in the construction of the improvements on-the Site
provided for in this Loan Agreement:
(a) Pgseq Nuevo Partners will: not discriminate against-any employee or
3 ;- sotor; religion, national origin, sex, age, disability
atug, sexual orientation/preference, creed source of
e Immiune Deficiency Syndrome (AIDS), acquired
sd w discrimination complaint. Paseo Nuevo Partners
applicants are-employed, and that employees are treated
race, color, religion, national origin, sex. age,
grity ference, creed, source of
yndrome (AIDS), acquired
_ : laint.  Such action shall
g employment, upgrading, demotion, or transfer;
May 6,2011 25
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recritment or recruitment advertising, layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. Paseo Nuevo Partners agrees.
to post in conspicuous places, available to employees and applicants for employment, notices to
be provided by City setting forth the provisions of this nondiscrimination clause.

(b) Pases Nuevo Partners will,

in all solicitations or advertisements for

employees placed by or on behalf of Paseo Nuevo Partuets, state that all qualified applicants will

receive considération for employment without regard

. age, disability (actual-of petceived), marital status, familial status, sexual orientation/preference,

* creed; source of income, ancestry; ‘medical condition, Acquired Immune Deficjency Syndrome

to race, color, religion, national origin, sex,

agcpmigra B

(AIDS), acquired or perceived, or rotaliation for having filed a discrinmination complaint.

o

() Paseo Nuevo Partners will cause the foregoing provisions to be inserted in
all contracts for :any: work covered by this Loan Agreement so that:such provisions will be

binding upon.each: contractor and subcontractor,

_ sub stovided that the foregoing provisions shall not
apply to contracts or subcontracts for standard commiercial supplies or raw triaterials.

G

() Paseo Nuevo Partners and any contractors, subcontractors, and

professional service providers, for the Project shall

comply with all requirements concerning

¢qital employment opportunity and shall incorporate such provisions in all-construction contracts,
professional services contracts, and subcontracts for work on the Project.

72  PROJECT CONSTRUCTION,

4

()  Before Commencement of Construction of any portion 0{: the Project,
Paseg Nuevo.Parthers shall obtain or’ cause to-be obtained any and all permits which may be

required by the City or any otfier governmental

agencies affected by such. construction, .

development; or work:: Paseo Nuevo Partners shail obtain all zone changes, permits, licenses
and other approvals that may be necessary in grder to legally proceed with the Project. Nothing

in this Agreement siiall be construed fo reguire or obligate the City to approve any zone changes,
to issug any conditional ugepermits, to issue any building permits, or otheér permits, to approve -
any tentative -or final maps regerding the Project; or to give. or issue -any other approvals
regarding the Project: Any application by Paseo Nuevo, Partners for any such permits and/or
approvals shall be processed as-any ottier applications for ‘similar permits or approvals .are

processed under applicable laws.

(b) . Paseo Nuevo Partners shall provide or enter into a contract with a licensed
general contractor fo provide ail construction management. for the Project, including design

development, bid solicitation, contract award, construction ‘supervision: and all other usual and

customary services of a-general contractor.

(¢)  Work on the Project shall be performied by contractors, licensed under the

laws of the State of California, as Paseo Nuevo Partnets may eémploy from time to-execute such
work. All work shall be performed in a workmanlike dnd quality fashion, free of encumbrances
and liens, in full compliance with all applicable requirernents of the Uniform Building Code and
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with
with

es
- ghall at -all times be deemed an independent
manner in which Paseo Nuevo Partners of ifs

reerment for Hhe:

mployees;:

(including, ‘without limitation, any ap|
Nuevo Pastners hereby egrees that Paseo Nuev
fi\? losures tEmEn

2 Y M . | 5{“ M el iy ‘};“
ding, andfor identifications which may be
| 1781, as the same may be enacted, adopted

i to provide and maititairt (or cause its
' all bonds to secure (he payment of
performing any public work) which may
ifrnia Labor Code Section 1781, as the same may
; 3, or any’ othet*provision of law. Pasco Nuevo
roteit, defend. and.hold harmless Commission, City and their
es, contractors and agents, with counsel easonably acceptable to

o Iizé mﬁty I e £ S‘ﬂp
d&

_respective officers, employ
Co;’;_lmi@ion and City, {r
m't AL -va"«"

el ¢
nable:attornsys

cable Jaw) Tesilts 6 ay fromyayol
able local, state
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and/or federal law, ineluding, without limitation, any applicable fec
it appli the requirement to p
B

and 1781, of the Califo!;g'iéil.abé% Code, as the same may be enacted, adopted or amended from

dilar law, (iv) failure by Paseo Nucvo Partners to provide any
fitation,, statement, rebidding: and/or identification which may be

uliférnia Labor Codé-Sections 1726 and 1781, as the same may be enacted, adopted

or amended from time to time, or any other provision of law and/or (v) failure by Paseo Nuevo

Partners to provide and mhaintain any and all bonds to secure the payment .of contractors

(including the payment of wages to workers performing any public work) which may be required”

by the California Civil Code, California Labor Code Section 1781, as the same may be-enacted,

adopted or amended from time to time, or any other provision of law. Paseo Nuevo Partners

hereby expressly acknowledges and agrees that neither City nor Commi sion ha
afficmatively représented to Paseo Nuevo Pa fori:tt B
otherivise, that the wotk'to be covered byik )

Section 1720 of the California Labor Cods.
with the dovelopment and construiction (a8
without limitation, any public work (as:defin 3
shall bear all risks of payment or non-phjrren
impleirientation ‘of Chapter 804, Statutes-of 2003 5
and 1781, as the same may be enacted, adopted or amended from time to:time, and/or any other
provision: of law. “Increased costs" as used in-this Section shall have thie meaning ascribed to it
in California Labor Code Section 1781, as the same may be enacted, 4ddpted or amended from
time to time, The foregoing indemnity shall survive termination. of this Agreement, shall
continue after issuance of a Release of Construétion Covenants and shall not be‘merged with- any

other docurment.
73  GENERAL INFORMATION

.(a). During the construction of the Site, Paseo Nuevo Patners shall provide to
City such information arid documentation as reasonably requested by City. '

Susttons 1726

i

%
i

k4 i

. {b)  Paseo Nuevo Partners shall monitor and enforce the affirmative action and
equial opportunity requirerierits imposed by this-Loan Agreeriient. In‘the event Paseo Nuevo
Parmets fails to monitor or enforce these requiréments City may- declare Paseo Nuievo Parmers in
default of this Loan Agreement and pursue any of the remedies available under ithis Loan
Agreement. '

(€). As requcstcd, City shall provide such technical assi‘stance-ﬁ{:_es_sary‘to
implement this Section 7. whooms
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. SECTION 8. OPERATION OF DEVELOPMENT

-8l OPERATION OF DEVELOPMENT. Pasco Nuevo Partners and Paseo Nuevp
Partriers’ agents shall lease, operate and manage the Project afier completion of construction in
full conformance with the terms of the Agreement Containing Covenants. '

82 LEASING THE DEVELOPMENT. Before leasing any portion of the Project;
Paseo Nuevo Partners shall submit its proposed form of lease for City's review and approval.

_ B3 TENANT SELECTION. Before l_eas_ing;;th_e Project, Paseo Nuevo Partners must
obtain City's approval of Pasco Nueve Partners’ written tenant selection plan. “

84 . INCOME CERTIFICATION, Paseo Nuevo Partners must:determine the income.
eligibility of each tenant household pursuant City’s approved tenant certification procedures and
submit satisfactory. documentation consistent-with. the Califorria Health and Safety Code to the
Director for review and approval prior to the household's occupancy of one of the Project’s units.
Paseo Nuevo Partners shall certify each tenant househiold’s income on an annual basis.

85 AFFORDABILITY RESTRICTIONS. The affordability of the Project shall be
maintained for o minimum of fifty-five; (55) years ‘from the date of the issuatice of a final
certificate of occupancy for the entire Project. ' “

8.6 MAXIMUM RENTAL CHARGES: The total monthly charges for rent, utilities,
and related services to-each: (a) Very-Low-Income Household shall not exceed ‘one-twelfth
(1/12) of thitty percent (30%) of fifty percent (50%) of median income for the Qxnard-Thousand
Osks-Ventura, CA Metropolitan Statistical Atca as determined by HCD, . ily:

(b) Low-Income Household shall ng _ £t

‘percent (60%) of median income-
Statistical ‘Ares a8 detetmined by B
Houschiolds shall fiot éxceed one-twelfth (17X
percent {110%) of median income for the Oxi
Statistical Area as determined by HCD, adjt
¢ 1%

.

& TOre; ; ent

the: Aoy 4 ferital wates be miore 4 uEheh
California Health and Safety Code Section 50053, as may be amended from time to time.

8,7 NONDISCRIMINATION: There shall be 1o discrimination ageinst ot
aationzof anyperson; © aisops, on account of sex, marital status, race, color,
, - i He sale, lease, sublease, transfer, usc, occupancy,
Aoy i ie Pid] d Paseo Nuevo Partners, for itself and any

b8 e : { s1igl or permit any such practice or practices of
“disesim orsearegation with referenice to the selection, 1ocation, numbes, use Or oCCUPANCy

of tenants, léssees, subtenants, sublessees O vendees of the Site or the Project.
May 6, 2011 _ 2!2
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“shove paragraph-shall 1o

ey

‘premises herein conveye

the above peragraph. shall be ‘construed

88 FORM OF NONDISCRIMINATION AND  NONSEGREGATION
CLAUSES. As a material part of the consideration for this Agreement, Paseo Nuevo Partners
covenants and agrees, for itself, its successors, its assigns, and every successor in interest to the
‘Site or any patt thereof, that Pasco Nuevo Partiers shall refrain from resiricting the rental, sale or
lease of the Site, or-any portion thereof, on the basis of sex, marital status, race, color, religion,

creed, ancestry or national origin of any person. Al such deeds, leases or contracts shall contain

or be subject to substantially the following nondiscrimination or nonsegrégation. clauses:

tee herein covenants by and for himself or herself, his:
afid -all persons claiming under or through
.ot segregation of, any person or group of
division (a) or (d) of Section 12955 of ‘the
€ : Sections 12926, 12926.1, subdivision (m) and
paragraph (1) of subdivision: (p) of Section 12955, and Section 12955.2 of the Government Code,
in the sale, lease, sublease, transfer, use, occupancy, tenure, or enjoymient of the premises herein
conveyed, nor shall nder-orthiou i ‘
permit any practice
location, number, usg:

Gon du./ag itise base

-

d.
‘Notwi

Section 12955.9 of the Calif mgit:Code. With: ymilialist n
hove DAragrap ed to affect Sections 13, 514, Sl 1, and
709.5 of the California Civil Code, relating to housing for-sentor citizens. Subdivisior

51.2, 5 .3 by Ly BINRE
alifornia Civi relating ision (d) of
Seotion 51 and Section 1360 of the California Civil Code dnd subdivisions (n), (6) and (p):of

Section 12955 of theCalifornia Government Code: shall also apply to the above paragraph.

> (b)  Inleases; *“The lessce hetein covenants by and for himself of heiself, his*

or her heirs, executors; administrators, and assigns, and all persons claiming under or {hrough
him or her, and this lease is. made and accepted npon and subjéct to the following conditions:

That there shall be no discritination against or segregation of any person or group of persons; on
account of any basis listed in subdivision (a) ot (d) of Section 12955 of the Government Code, as.
those basés are defined in -Sections 12926, 12926.1, subdivision: (m) -and paragraph (1) of
subdivision (p) of:Section 12955, and Section 12955.2 of the Government Code, in the leasing,
subleasing, transferring; use, occupancy, tenure,.or enjoyment of the premises herein leased nor

shall the lessee himself or hetself, or any person claiming under or through him or her, establish

ot permit any such practice or practices of discrimination or'segregation With reference to the
selection, location, number, use, or OCCUpancy, of ‘tenants, lessees, sublessees, subienants, or

vendees in the premises herein leased.”

yiragtaph, with. respect to familial status, the
o, housing for older persons, as defined in
de. With respect to familial status, nothing in

above paragraph §
Section 12955.9 ‘61

Way 6, 2011 30

Attachrhent No. 2
Page 36 of 126

A L BB SRR L TN S N £ 4 AT A S0 it AL AT L

R SOt BBy b 35



the above patagraph shall be construed to .aff 3..513, 51.4, 51.10, 51.11, and
409.5 of the California Civil Code, relating 16 Housm ¢ ¢itizens. Subdivision (d)of *
Sectior 51 and Section 1360 of the California ! bdivisions (n), (0), and (p) of

Section 12055 of the California Governmetit Code shall apply to the above paragraph.’

(¢}  Incontracts: The foregoing provisions shall be binding upon and
shall obligate the contracting party or parties and any subcontracting party or parties, or other

89 RESERVED
810 ASSIGNMENTS AND TRANSFERS (EXCEPT PERMITTED MORTGAGES)

¥

eriants and
jassignment,
: Site andfor

‘st to-Kegp an
Documents:

(d)  Paseo Nuevo Partners represents and agrees for jtself and any successor in
interest that prior to the recordation of the Release of Construction Covenants and reconveyance
in full of the Deeds of Trust, unless the prior written approval of City is obtaitied, there shall be
no significant change in the ownership or control of Paseo Nuevo Partoers o with respect to the
identity of the parties in control of Paseo Nuevo Partners, by any method or means.
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a

the Release of Construction

Covenants aud'
N 18 § ’ o

ki f

membership, manag_e_mcntw or 60 Nuevo
Partnets prior to the recordation of the Release
w full of the Deeds of Trust in violation of this e

nstack

Agrect_r_leﬁt.‘

Seofion, asignificant change shall mean any change in
x’ﬁi’@iﬁﬁ;‘iﬁship or control of Paséo Nuevo Partners and/or:
‘oject conferoplated by this Agreement.

iy ety

. the identity of the B
the activities and c@

) (§) Consent by City to one.or more Transfers of this Agreement shall not
operaté as 4 waiver or estoppel to the future efiforcement by City of its rights pursuant to-the .
provisions-of this Agreement. ;

. (hy ¥ in violation of this Agreement, there is Transfer or change ‘in the
management or control. of Paséo Nuevo Pathers, then such action shall be ipso facto null and
void, and no volingary or involuntary successr: 1o afy intérest of Paseo Nuevo Partners under

such a Transfer shall acquifé any rights: pursuant to this Agreement. City may take such

reasonablé action as City may deem appropriate to ensure that the purposes of this: Agreement

will be cartied out, including, without limiting the. generality of the foregding; terminating' this ‘:

i

Agreement and exercising any rights set forth-in the Loan Documents.

()  No Transfer of this Agreement or the Site-or the Improvements.(or any
portion thercof or interest thetein), or approval by City of any such Tratisfer-shall be deemed to 0
relieve Paseo Nuevo' Partners of any other party from. arny obligations under this: Agreement .. .o~ s
unless City provides 4 specific written agreement of elease: o

, ()  In the evént that Paseo NeevaFarinerssogues
proposed Transfer, Paseo Nitevo Pavinerd agress 10 %
including, without limitation, finan
evaluate the Transfer mcluding, witiont i
relevant’ business: acumen -and experience of
include, without limitation, a balance sheet of
a4 senmie for _

ble: the:to alof the
Adtion s niade), % vritteis seaseruent i reasofiable detall as to the business and experience of the
proposed transferee during the 10 years ‘preceding the request for City’s consent, any entity

formation agreements and documents (or changes therein), the agreements and documents o

effectuating any Transfer,
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(k) Notwithstanding the foregoing, the transfer by the “Investor Limited
Partner” or the “Special Limited Partner” (as such terms are defined in Paseo Nuevo Partners’
parinership agreement) of its partnership interests in Paseo Nuevo Partoers to-any other entity is
hereby expréssly permitted under this Loan Agreement so long as the transfer is authotized and

. consistent with the terms of the partnership agreement.

(4] Notwithmaﬁdmg the foregoing, . the withdrawal, removal, andfor

replacement of Paseo Nuevo Partners’ general partnen(s) for cause in accordance with Paseo
Nuevo Partners” parinership agreement shell not constitute a defauit under this Agreement. 5

SECTION 9. INDEMNITY AND INSURANCE

9.1 INDEMNITY. ‘As a-material patt of the consideration for this Agreement, and to
fhe maximum extént permitted by law, Paseo Nuevo Partners agrees to-and shall defend,
indemnify, protect and hold harmless Commission, City and. th | ivesofficils;. officers,
.employees, agents, consultants, confractors and attomeys (colleg ]
from and against any and all loss, liability, damage, claims

ey prs

. any gross negligence of willful misconductof

(a) Pasco Nuevo Partners' pre-development, development, construction, Use; -

maintenance, matketing, sale, ownership or operation of the Site in any way;

()  The existence, ;rjslé_;sje_, presence or disposal on, in, under, about or adjacent to the
Site of any Hazardous Materials; ]

()  Anyplans or designs for the deve_lupment_rof the Project prepated by o on behalf
of Paseo Nuevo Parmers, including without limitation any errors or omissions with Tespect to-
such plans-or designs;

() The death of any person or any accident, injury, loss: or damage whatsoever

caused to any person or the property of any person which shall occur on the Site, or in
sonnection with the activities of the Paseo Nuevo Partners under this Agreement;

(©  Any loss or damags to Commission, City and/or Indemnified Parties resulting
from any inaccuracy in ot breach of any representation or warranty of Paseo Nuevo Partners, or

resulting from any breach or default by Paseo Nuevo Partrers under this Agreement,

The foregoing indemnity shall sutvive termination of this Agreement, shall continue after
issuance of a.Release of Construction Covenants and shall not be merged with any other
document.

9.2 = INSURANCE COVERAGE.
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(a)  Scope of Coverage. Within the time set forth in Section 3.6(k)(7) above, Paseo
Nuevo Partners shall furnish or cause to-be furnished to City’s Risk Manager evidence of the:
following policies of insurance (documented on forms acceptable to City's- Risk Manager),
naming Paseo'Nuevo Partners-as insured and Cominissiort and City as additional insureds. The
insurance shall be kept in force during any period of construction:

() Builder's Risk/Fire Policies. Paseo Nuevo Pertners shall maintain or
cause to be miaintained a policy or policies of insurance against loss or damage to the Site and/or
the improvements-and -all property of an.insurable nature Jocated upor the Site, resulting from
fire, lightning, vandalism, malicious: mischief, riot and civil-cormotion, and such other perils
ordinarily included in extended coverage fire insurance policies (but not edrthquake coverage).
Such insurance shall be maintained in an amout not 1éss than 100% of the full insurable value of
the improvements, as defined hetein. ' : '

(2y  Liability Insurance, Pasco Nuevo Partiers. shall maintain or-cause to be
maintained public-liability insurance, to protect against loss from liability imposed by:law: for.
damiages -on account of personal:injury, including death therefrom, suffered or alleged to be

suffered by any person -Or persons Whomsoever: on.: ot abotit the Site and the business of Paseo

_Nuevo-Partners ori thie. Site, or ‘in. connection with the operation thereof, resulting directly o
indirectly from any acts or activities of Paseo Nuevo Partners, or any person acting for Paseo v
Niiévo Partners, of under its control pzirdir;%t;tion;,; and also to. protect against. Joss i 't__nrliéb'l.iﬁf L
imposed by law for, damages to any property of any person éee ot it 6 8ite, oni
conneétion with the operation thereof, caused directly or indirec
Paseo Nuevo Partness, of any petson écting for Paseo Nuevo B

direction, Such property damage and personal injury iﬂﬁmaﬁlc@'ﬁhal.l-,mm-pmwde for and protect
Cormmission and City against incurring any legal cost in defending claims for alleged foss. Such:

“. personal injury and property damage insurance shall be maintained in  general aggregate amourt
.. of fiot léss than $2,000,000, combined single lirnit per oceurrence. Paseo Nuevo Partnors agress

that provisions of this paragraph.as to maintenance of insurance shall not be construed as limiting
in any way the extent to. which Pasco Nuevo Partners may be held responsible for
indemnification hereunder or the payment of damages to petsons: or property resulting from
Paseo Nevo Partners’ activities; or the activities of any other person ot persons for which Paseo
Nueve Partners is otherwise responsible. IR

(3)  Automobile Insurance. To the: cxtent:applic'tiﬁl_é; at all. timies during period:
of construction, Paseo. Nuevo: Partners shall maintain or cause to'be riaintained automobile

insurance, maintained in full force and effect:in an amount of not less than $1,000,000 per
accident. - el |

' (4) Workers” Compensation Insurance. Paseo Nuevo Partners shall maintain
or cause to bé maintained workers' compensation insurance issued by a responsible carrier
antharized under the laws of the State of California to insure employers -against liability for
compensation under the workers’ compensation laws now in force in California, or any laws .,
hereafter enacted as an amendment or supplement thereto or in lien thereof. Such workers'
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compensation insurance shall cover all petsox
with the Site and shall cover liability withinstattt
aforesaid, based upon death or bodily injury cla
G ¥- A m i\m d i ‘x}m

All policies hereunder shall not be subject to cancellation,
' ice in ‘writing shall have been sent by
‘in any. event prior
and: Paseo Nugvo

Shal] mean the

£ull insrable value to be determined fromm fime o
twéeii Paseo Nuevo Partners and City or by an
ity and Paseo Nucvo Partners, not less often than
ymission.

sédor this: Section 9.2 shall be for'the benefit-of
‘Paseo Nuévo Pariners agrees to timely pay all
and expense, fo-comply and secure corapliance
nance of such ifstrance, ‘Paseo Nuevo
tificales:

V6, Partners, (o poctireand n $uich
insurance. “The:p Sitiission shall be treated as a loan, due from Paseo
Mirevo Patiners, to ¢ First: day of the month following the date on which the
premiums were paid and shall in accordance with California Civil Code Section 2881 be a lien
on the Site until paid. Any such lien shall be subordinate and subject to Permitted Mortgages.

May 6, 2011 35

Attachment No. 2
Page 41 of 126

igs bolow the .




(4)  Coverage provided herennder by Paseo Nuevo Partners shall be primary
insurance and not coniributing with any insurance mainiained by City and/or Commission, and
the policy shall contain such an endorsement. The insurance policy-or the certificate of insurance

shall contain a waiver of subrogation for the benefit of City and Commission.

(5) Paseo Nuevo Partners shall also furnish-or cause to be furnished to the
Director evidence satisfactory to the Director that any contractor with whom Paseo Nuevo

Partners has contracted for the performance of the: devclgpment-df the Project, or any of them;

carries the insurance required by this Section.

ADVANCES. .

In the évent Paseo Nuevo Partners fails to maintain

fort e date of suieh advancs at themsame
payment of such an interest rate would be
wms; shall bear interest at the tiighest.fate then

itional obligation of Paseo Nuevo Patfners to

94 NON-LIABILIYY OF OFFICIALS, EMPLOYEES AND AGENTS. Ciy's
individual officials, employees and agents shall not be personally liable to Paseo Nuevo Partnets
for any obligation created under the terms of this Loan A'gr‘eenient.aﬁd;Loanszcur'neﬁth;.g '

SECTION 10. HAZARDOUS MATERIALS

4

WARRANTIES: Paseo Nuevo Partners hereby

as of the date of this Loan Agreement, that (a) the
sstsifsefure, transportation; storage, of

it 1} applicable: environmental

steutive decisions, common law * =

spect to Hazardous Materials, including those™

‘Hazardous Materials Laws”); {(c) thete ate 10 :

spect to the Site by any governmental entity or )

is Materials} -and (d) there has been no release or

101

REPRESENTATIONS AND

: Site el
: any part thereof to be classified:
rder Zone % under California Healtli and Safesy

regulations adopted therewith,

102 NOTIFICATION.TO CITY. Paseo Nuevo: Partner:
writing of any of the following: (a) the discovery of 41y N
Materials on or under the Site; (b) any knowledge by:
comply with any Hazardous Materials Laws; (c) the yece!

shatl promptly notify City in
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notice of any Hazardous Materials claims; (d) the discovery by Paseo Nuevo Partners of any .
occurrance of condition on the Site or on any real property located in the-vicinity of the Site that
could cause the Site or any part thereof to be designated as a “hazardous waste property” or asa
“sorder zone property” under California Health and Safety Code - Seéctions 25220, et seq., of
regulations adopted therewith; and (e):any knowledge by Paseo Nuevo Partners of any pending
claims based on any Hazardous Material Laws in connection with the Ste,

103 USE AND OPERATION OF SITE. Neither Paseo Nuevo Partners, nor any agent,
..employes; or contractor of Paseo Nuevo Partners, nior any authorized user of the Sitesshall use the
- Site or allow the Site to be used for the generation, manufacture; storage, disposal, or release of
‘Hazardous Materials, Paseo Nuevo Partners shall comply and cause the Project to comply with
Hazardons Materials Laws, - _ 5

104 REMEDIAL ACTIONS. If Paseo: Nuevo Partners has actual knowledge of the

presence of any Hazardous Materials on or under the Site, Paseo Nuevo Partners shall promptly
take, ‘at 10 cost or expense to ‘City, all handling; treatment, removal, storage, déconitamination,
 cleanup, transport, disposal or other remedial action, if any, required by any Hazardous Materials

 Laws or by any.orders of requirements of any governmental entity or-agency or any judgment,

consent decree, settlement or compromise with espectto any Hazardous Materials. claims.

.+ ., 105 ENVIRONMENTAL INDEMNITY. Paseo Nuevo: Partners -shall -defend,
indemnify, and hold: the Tndemnified Parties frec and harmless ag! glaings; demands,

administrative actions, litigation;- liabilities, losses, damag tesponsecosts, and penalties,

including all costs of legal proceedings and @itorney's fees, fhat e Tnde
directly or indiréctly sustain or suffer as a consequence of -any inaccura :
representation; warranty, agreement, or covenant-contained in this Loan Agreement with respect

to Hazardous Materials, or as a consequence of any use, gencration, manufacture, storage,
release, or disposal (whethier or not Paseo Niuso: Particrs knew of same):of any Hazardous
Materials ggc{m-'_ing_ prior to‘or during Paseo Nuevo. Partners’ ownership, use ot occupancy of the
Site, except to the extet of ‘any stch. use, generation, manufacture, storage, release, o disposal
of any Hazardous Materials by the iidemnified Parties, or any of them: B

SECTION 11. DEFAULT AND REMEDIES

11,1 RESERVED. -

11,2 NOTICE OF DEFAULT AND OPPORTUNITY TO CURE. For defailts under
this Agreement; the complaining party shall give written niotice of default to the party in default,
Failure or delay in giving such ‘patice shall not constitute a waiver of any default, nor-shall it
change the time of default. Except as otherwise expressly provided in this Loan Agreement, any
failures or delays by éither party hereto in asserting any of ifs rights and remedies as to any
default shall not operate as a waiver of any default or of any such rights or.remedies.. Delays by
cither party hereto in asserting any of its rights and remedies shall not deprive either party hereto
of its right to institute and maintain any actions or proceedings which it may deem necessary to
protect, assert or enforce any such rights or remedies. :
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(2)

Bring
Paseo-Nuevo Partners of the:
and/or (2) enjoining, abating;
seeking dcclaratory relief;

snitable for occupancy;

May 6, 2011

g s Fr

this Loan Agrcemcnt and Loan Documents_
Hiie due and payable at the option of City;

- ‘fj said tettns andcondi

i demand immediate full payment of the: prmcipal

under the Notes, as:well as any other:monies:
& this Loan Agreement and Loan Documents;

" 38

_Attachment No. 2
Page 44 of 126



(¢)  Seck appointment from ai
the authority to complete construction as needed
developed in & timely manner (including the AitAoE
to Hazardous Materials that City or .the receiver:dee]

Materials Laws or to render the Site suitable for occupaney);

o ® Ordei‘”imme'di'ate stoppage of construiction and demiand that any-condition
leading to the default be cotrected before construction may continue;

(g) Disburse from Loan proceeds any-amount necessary to cure any. monetary

d'cfaul’ciiS

taks possession of, and manage the Site, either in person, by
4 court, and collect rents and other amounts specified in the

rust-and apply them to operate the Site or to pay off the
lefithis Loar Agreement and Loan Documents, as-provided for by

(Wit rgspgt:t"ib obligations set forth in this Loan Agreement and Loan
Documents, initiats and pursue any private and/or judicial foreclosure action, allowed under

... .. applicable law and the power of sale provision inthe Deeds:of Trust;

()  With respect to obligations set forth in the ‘Agreement Containing
Covenants, which Is attacked to the Loan Agreement as Exhibit H, initiate and pursue any legal

action including without limitation an acfion for speeific performance;

(k)  With respect to defanlts under Hazardous Materials ‘provisions herein,
pursue - the rights-and remedies: permitted under California Civil Code Section: 2929.5, and
California Code of Civil Procedure Sectionis 564, 726,5, and 736;. .

() . With respect'to defaults by Paseo Nuevo Partners under another loan
obligation, advance funds to cure such default. on, behalf of Paséo Nuevo Partners, with any
amount so-advanced by City; together with interest thereon from the date of such advance at-the
maximum rate. specified in the Notes, becoming an additional obligation of Pageo Nuevo Partriers
to City secured by the Deeds of Trust; -

(m) Puisueany other remedy-atlowed atflaéz or in equity.

Nothing in this section is intended or shall be construed as precluding City from
proceeding with a non-judicial foreclosure under the power of sale contained in the Deeds of in

the event of a default by Paseo Nuevo Pastners. City's delay or faiture to pursue any remedy
above does not constitute a waiver of the right to pursue that remedy.
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SECTION 12. GENERAL PROVISIONS

PARTNERS® WARRANTIES, Paseo :Nuevo Partners:
i¢ Fisanelally capable and has access to professional advice:
le Partners to fully comply with the

122 MONITORING AND EVALUATION. Paseo Nievo Partners shall taintain and
.submit records to City within ten-days following City's request which clearly document-Fasco
‘Nuevo Partners’ performance under each requirement of the Loan Documents.

123 CONFLICTS OF
have any person direct:
ofticial or employes participate: g o ;
personal interests or the-interest&iof potgtion, ;pAIers ot in which: hesor .. ... .

she is, directly oz indirectly, interested.

{24 POLITICAL ACTIVITY. Nong of the fands, materials, property or serviess
sontributed by City or Paseo Nuevo, Patiers under this Loan Agreement shall be used for any £
partisan political activity or the election or defeat.of any eandidate for public office. o

12.5- PUBLICITY.. Any publicity genierated by Paseo Nuevo Partners for the Project -
duririg the term of this Loan-and for one year. thereafter shall make reference to the. conteibUtion L. cow s oo =
of Cify in making the Project possible; The:words “Oxiiaid Community Development City,will
be prominently displayed in any and all pieces of publicity, including but pot Jimited to flyers, -
press releases, posters; signs, brochitires, public -service snnouncements, nterviews, and

newspaper articles. Paseo Nuevo Partners further agrees to cooperate with authorized staff and w

officials of City in any City-generated publicity or promotional activities undertaken with respect
to the Project, e

{2.6 TERM OF THIS AGREEMENT. This Loan Agreement; shall commence on the
date set forth above and remain-in full force and effect throughout the longer of the term of the
Loan or the Agreement Containing Covenants.

7 INSTITUTION OF LEGAL
= . Eﬁ g v-‘a KA

ACTIONS. Subject to the notice and cure provisions
, either party hereto may institute legal
e pecific performance of obligations
o énj ate or prevent any fir lation or default,to appoint a receiver to
opetaie the Project, to feqilite Pasco Nuevo Partners to refum ny rent amounis received by
Paseo Nuevo Partners in excess of the amounts permitted hereunder, to recover damages for any
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]

default or,to obtain any other remedy available at law or m equity consistent with the purpose of
this Agtesment. Such-légal actions must be instituted in the Superior Court of Ventura County,

State of California, tn any other appropriate court of that county, or in the United States District
Court for the Central District of California.. '

{28 GOVERNING LAW, This Loan Agreement and Loan Documents shall be

interpreted under and be govemed by the laws of the State of California.

120 STATUTORY REFERENCES. All references.in this Loan Agreement and Loan
Docurménts to particnlar statutes, régulations, ordinances, ot resolutions of the United States, the:
. State of Celifornia, or the City shall be desmed to include the same statute, regulation, ordinance,
ot resolution as-hereafter amended or renumbered, or if repealed, to such other provisions as may

thereafter govetnithe same subject as the provision to Which: specific reference was made:

12.10 TIME. Time is.of the easencs in fhiis Loan Agreement and Loan Documents.

1211 UNAVOIDABLE DELAY IN PERFORMANCE; The time for performance of

non-monetary provisioris of this:Loan Agreement by either parly shall be extended for:a period ff

equiil to the petiod of any delay directly affecting the Project or this Loan Agreement which is

~ beyond the redsonable control of ejther party, {snot: the fault of such party and is caused by: war

‘imsutrection: strikes; lock-outs; riots; floods; earthigiiakes; fires; casualties; acts of God;:acts ofa
public enemy; epidemics; quaranti‘ne. restrictions; fréight embargoes; lack 'of transportation; ot ;
unséasonable weather-conditions.  Any financial inability to:performion the part of Paseo Nuevo
Pariners shiall not constitute an unavoidable delay for the pirpose of this Loan Agreement, and 0
extension shall be available therefore, An extension of time for any of the above-specified

cauges will be deemed. granted.only:if written notice by the party claiming such extension is sent

to the other party within-twenty-(20) calendar days.from the commencement of the delay, and

such extension of time is either accepted by the other-party in writing; or is not rejected in writing

by the othet party within ten (10).calendar days of receipt of the notice...

12.12 CONSENTS AND APPROVALS. Any approval réquired under ‘this Loan.
Agreement and Loan Documents shall be in writing: and executed by an authorized réptesentative:
of the party granting the approval, Nothing contairied in, this Loan Agreement or Loan
Documents shall constitute consenit by thie City with respect to-any of its discretionary actions.

12.13 NOTICES, DEMANDS AND COMMUNICATIONS. Uni¢ss otherwise
specified, all notices, requests, demands, directions, and other communications provided for
hereunder and under any other Loan. Documents (a “Notice”) must be in writing and must.be
mailed, delivered, ot sent by facsimile transmission to the appropriate party at ifs respective-
address set forth below o, as to any party, at any other-address as may be designated by itina.
written notice sent to the other parties in accordance with this Section 12.14, Any notice given

by facsimile transmission must be confirmed: within three (3) Business Days by prompt delivery
of a “hard” copy, ot by personal delivery (including by means of professional messenger service,

courier service such as United Parcel Service or Fedetal Express, or by U.S. Postal Service), to
the appropriate party at its respective address. If any notice is given by mail it will be effective
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three (3) Business Days after being deposited in the mails with first-class or airmail postage
prepaid; if given by facsimilé transmission, when sent; of if given by personal delivery, when
delivered. '
City: * City of Oxnard
' Community Development Department
214 South C Strest
Oxnard, CA 93030
Attn:: Curtis P, Cannon, Director

Plione: 805.385,7408

Paseo Nuevo Parners: Pasec Nuevo Partters, L.P;
cfo Las Cortes, Inc.
© 435 South“D” Street
Oxnard, CA93030 |
Attn: William E. Wilkins, Chief Exceutive Officer
Facsimile: 805.385:8041  ° -e
Phorie;. 805.385.7969

1214 BINDING UPON SUCCESSORS. All provisions of this Loan Agreement and
Loan Documents shall be biriding ‘upon and inure to the benefit of the heirs, administrators,
exscators, successors-in-interest; transferees, and assigns of each of the parties; provided,

however, that this section does not waive the probibition oh assignment of this Loan, Agreement ~

by Paseo Nuevo Partnets without City’'s.consent.

s

1215 RELATIONSHIP OF PARTIES, The relationship-of Passo Nuevo Partiers and
Ag i.times shall remain solely that of a

City for this Project under this Loan:A: and.ava
debtor and a creditor, and shall not be cunsinmed _
any other relationship. City neither undertakes 1 5 any responsibility or duty to Paseo

Nuevo Partners or-any third party with respect to the Project; the Site, or the Loan. Paseo Nuevo
Patnérs shall have nio autharity to act as an agént of City or to.bind City to-any obligation.

SIGNMENT AND ASS

UMPTION. Pas¢o Nuevo Partmers shall not assign
ot th SEinents to any other party, except

T, Loan Documents, without
§ ahsentios P \ ; gﬁiﬁ _gﬂB-VQid.

12.17 WAIVER. Any waiver by City of any obligation in this: Loan Agreement and

Loan Documents must be in writing. No waiver will be implied from:-any delay or failure by City
to take action on any breach or default of Paseo Nuevo Partners or to pursiie any remedy allowed
under the Loan Agreement and Loan Documents: or applicable’ 1a%. * Any extension of time
granted to Paseo Nuevo Partners {0 petform any-obligation under this Loan Agreement and Loan
Documents shall not operate as a waiver or release from any of its obligations under this Loan
Agreement or Loan Docuinents. Consent by City to- any-act or omission by Paseo Nuevo
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ES

Partners shall not be construed to-be consent to any other or subsequent act or omission or to
waive the requirement for City’s written consent to future waivers.

12.18 INTEGRATION. This Loan Agteement and -the other Loan Documents,
including exhibits, executed by: Paseo Nuevo Partners for the $ite, if any, contain the.entire
agreement of the parties and supersede any and all prior negotiatiotis.

12.19 OTHER AGREEMENTS. Pasec Nuevo Partners represenis that it has not entered
into any. agreements that are inconsistent Wil ; ¢ this Loan Agreeriént and Loan
Documents, Paseo Nuevo Partiers shall ot fits sriistent with
the terms of this Loan Agreement and Loan ] express-wiivel by City in
writing,

EATIONS. Any amendments or. modifications

12.20 .2 _
st be in writing, and shail be ‘made -only if

to this Loan &

1221 SEVERABEE ey provision 6f 1K1 Léd Agresment is intended to be
it shall be held invalid, illegal, .of
pality, and enforceability of the

severable.
;e unenforceabls
remaining prt

12.22: COUNTERPARTS.

The Loan Agreement may be executed ‘in several

counterparts, all of which shall be au- original and all of which together: shall constitute but one
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. regarding the interpretation

proceedings to collect or enforce the judgment. This provision is. separate and several and shall
survive any termination of this Loan Agreement, the Loan Documents, completion of the Project

- and the merger of this Loan Agreement or Loan Documents into any judgment on this Loan

Agreement or the Loan Documents.

12.25 CONSTRUCT AND INTERPRETATION OF LOAN AGREEMENT.

“ (a) .The language in all parts of this Loan Agreement shiallin all cases be
construed simply, as a whole and in accordance with its fair meaning and net strictly for or

. against any.party. ‘The parties hereto acknowledge and agree thiat this Loan Agreement has been

_prepared jointly by the parties and has been the: subject of arm’s length.and careful negotiation
over a considerable period of time, that :each party. has keen given the opportunity to-
Apreement with legal counsel, and that. each - party has the:
cation. fo understand,, interpiet, and agree to the particular
; tHesgvent of an ambiguity in or dispute
 Agreemnent shall not be interpreted

and instead other' rules of terpretation and

requisite .experience and- S0P
-language of the provision

Lot

b i g - g £
or construed against the party preparing it
construction shall be utilized. )

® If anytenn or pﬁdf[siqn-qf this- Loan Agreement, the: déletion of which -= =
.. .. .would-not-adversely affect thé receipt:of any material benefit by-any party hereunder, shall be

Loan Agreement shall not he affected thereby and. each otlier t8tm and provision of this Loan
Agteement shall be valid and enforceable to the-fullest extent permitted by law. It is the intention-
of thie parties hereto that in lieu of each clause orprovision of this Loan Agreemesit that is illegal,
invalid, or unenforceable, there be added as a part of thit§. Loan Agreement an enforceable clause
or-provision as sirailar in terms to such illegal, invalid, or «unenforceable. clause.or provision as

may be possible.

held by a court of competent juzisdiction. to be:in alid or unenforceable, the remainder of this

(©  The capfions of the articles, sections, and subsections herein are inserted

‘solely for convenience and under no cifcumstances are they or any, of them to be tweated or
construed as part of this instrument. '

(d)  References in this instrument to fhis *L.osn  Agreement”” mean, Tefer to-and

include this instrument; the Loan Documents as well as ghy riders, exhibits, addenda and

attachments hereto (which are:hereby incorporated herein by this reference) or other documents
géxpressly incorporated by reference in this instrument. Any refererices. to. any .covenant,
condition, obligation, and/or undertaking “herséin,” “hereunder,” or “pursuant hereto” (of
language of like import) shall mean, refer to, and ‘include the covenants, obligations, and
undertakings existing pursuant: to this instrument and any riders, exhibits, addenda, and
attachments of other documents “affixed to or exptessly incorporated by reference in this

instrument,

May 6, 2011 44
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(8)  As nsed -in this Loan Agreement, and as the context may require, the
singular includes the plural and vice versa, and the masculine gender includes the feminine and
vice versa.

1226 DATE OF LOAN AGREEMENT. The date of this Loan Agreement shall be the .
date it is executed by City. . .
[remainder of page left intentionally blank]

[signatures on following pages):

4 a )
i ¥
- I =
May 6,2013 45
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IN'WITNESS WHEREOF, the parties hereby have executed this Loan Agreement as of
the date first above written. .

May 6, 2011

[N

e

PASEO NUEVO PARTNERS:

PASBO NUEVO Parmers, L.P:, -2 Califomia, -
limited partriership. .

PRt f3s CORTES, INC., a Californie
no_npmﬁt_;publi% benefit corporation,
its general parter

Title: President

46
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. EXHIBIT “A" ;
B # ® 5
Ail that.certaln réa'l'prapertf situated:in the Count_y'uf-\)!entura,- State cifgi(':'anforﬁla, deéscribed a5 h
fallows: L T
PARCEL 1: : @ o *
The North 68.55 feet'of Lot 10.of Garden City Acres, In the City of Oxnarth Jriithi Courity of i
Ventura, State of Cylifornia, as per:Map ‘recordad. in Boolk 11, Pages 104 5f Maps; in the office of #
the: County: Récerdar of sald Covnty. ' :
gAiiEEL 2 % _ 4 :
4 “Agnrden City Atres, In.the City of Oxnard, County of Ventura, State of Californla; as - ;
ok 11, Page 104 of Maps, in.the offica uf the County Recorder of sald ‘
Cotinty; deseribed as Hows: ' =
Beginning at-a polnton the Eastine of said Lot 10, cn'stant.sl:utheﬂy:t'heraoqsé.}.-_is feet-from:the
Northaast comeér thereof;;the’hﬁe Westerly:and parallel to the North: Itne:of sals Lot;: i
%, South B9° 53’ West 635.39 feet:to the-west jine of ald Lot; thiénce-along the West fine of
sald Lot, F - # K] “
Z™  South 0% 02'East 137,21 feet to a point; thence Fasterly.and parallel 1o the Neirth: ling of :
" said Lot, v ' ‘ 6 W g
3% North 89753 East 316.39 feet to a polnt; thence Northerly and paralc! o the, West lina of
Eaid Lot, E : :
. . ks
4™ North.0® 02 West 127.11 feet toa paint; thence Easterly and paraliel to the:North {ine-of " 3
5y North 8% 53’ East 317,00 feet to the East line of said Lok; thente Northerly along the East w "
fine of sald Lot, : _ ¥ . :
: . v 5
g™ North 0° 027 West 10,00 feet to:the point of:begirning, :
EXCEPT that portion described.as follows: i ) o -
i . . y ) - 2,
Baginning at a point:on the: Westerly line of sald Lot 1D, distant Sputhierly theveon 68,55 feet from X e
the Northwesterly:comer thereof; ' S
1% Sputh 0% 02’ Bast 137.11 feet; thence, ’ i
. 2%, North 89° 53’ East 75,00 feet; thence, parallel with the Wasterly line of said: Lot; ”
3%.  North 0° 02 West 137.11 feet; thence, paraliel with the Northedly Fina:of saidiLot;
4% South 89° 53" West 75 feet to the point of beglnning. i
® S 5,

]
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%

" A part of Lot

-Parcel S;

Parcel 3:
A part of Lot 10 of Garden City Acres, in the Clty of Oxnard, Ct_:u_;u:y of Vantura, State of Californig,
as:par Map recorded in-Book L1, Page 104 of Maps, In the offité oF the County Recorder of said
County; described as follows: ’ o

Beginming at.a point on tﬁe Westerly Wne of said Lot 10,
the Northwesterly corner ;hereo'r;

i, South 0° 02’ Bast 137,11 feet; thence, Y
M North 89° 53 East 75.00 faet; thence, paraliel with the Wasterly line.of sald Lot;
31 North0° 02 West 137.11 feet; thence, parallel with-the Northery ine of sald Loty

a%:  South B9° 53' West 75 fest to the point of beglnming,

Parcef 4:-

2. City of Oxnard;iin the: County of Venturs, State of

11, Page ‘104 of Maps, In the: office-of the County Recorder
. Heiscribed as follows: & o

Beglnning at & point an the:East line of said Lot, 78.55 fest South df the Northeast corner of said
Lot; thence,. e
1% West and parafisf with the North:line:of said Lot 2 distance of'3

Callfornla,: as par-i
of sald Caunty,

£ d

17.00 feet; thence,
Solitherly and paralls) with the East Iife of sald Lot a distancs of107.00 fest; thence,
) with the North ins of sald Lok a distance of 317,00 feet to the Eastiine of

P

Zﬁd:
3% East and peralle

sald Lot; thence;:
Lot a distance:of 107.00 festtnthe point of beginnlng.

4 Northerly afong the East: liné-of sald:

@

L

A part of Lot 10; of Garden City Acres, in the City of Oxnard, County of Ventura, State of Calfornis,
as per Map recorded.In Book 11, Page 104 of Maps, in the office of the County ‘Recarder of sald
Ventura County, mote. particularly described ag:follows!.

£

That portion of Lot 10 of Garden Clty Acres, n:the City of Oxnard, Caunty of Ventura, State of

California, as par map recorded i Book 11 Page:104 of Maps, [n the Offlce of the County Recorder

of said County, described as follows: ' ’ " .
‘ot 10; thence, _

sid Iot a distance of 200,39 feet; thence

line of sald lota distance of 137.12 feet; thence;

i line of said lot 200,39 Feet kat East Malf West line of said

distant Souttherly. therepn 68.55 fest from. -

om0,
&
i o
BT
Rt
£
B
) L “u
kS .
P M
- [
g
N
o o
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qth:  Southarly along the West lina of said lof 137,12 feet to the. pointof beginning.

Except all oll, gas, hydrocatbion substances as fe._sgrved by Staten Raper, et ux., In deed recorded
August 13, 1957 in Book 1541 Page 66, of Official Records.
parcel 7: % .

apéian Eliy: Acres, In the-City of Oxnard; County of Ventura; State of California,
Page 104-cf Maps, Ji thé. Offics of the County Retorder of said:

6, & dilstance of 100,00 eet o the point of

* %

S

of Maps, In the Office of the County Recorder of said

{46°,G. Wiider, by deed recorded
polnt Is algo distance the Easterly
jigst;torner of sald: Lot 10; thence,

st line of said LoE 10 a. dlstanics 6113712 feet to the:
convisyed to Carrle MG, Wilder; thence,
h line of sajd Lot 10,235,00 feet to the East.line of said Lot

101 thence, o . . o
3rds: Northgrlyf:;!ong the East line of sald Lot 10, & distance of 16,00 fest:to.3 point; thence,
Westérly and paralielto the North line of sald Lot 10, & distance of 267.00 feet to a polnt;

4tht

thence, _ -
Sth:  Sputherly and parallet to the: West:line:of:sald’ Lot 10, & distance:nf 10,00 feet to:a point;
B s

Zine
10;. ‘
gth: , Easterly along the South line of said Lot 10,:100.00 feet to-the point-of beginning.

Parcel 9;

3

A part of Lot 10 Of Garden City Acres, I the City of dxnard, County of Ventura, State of ‘California,

:
et
] e
[
i
)."El

¥

& City of Oxriard, Gounty of Venturd, State of Californla,

o
3

¥:

L

L

il

¥F ahrt
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B

as per map recorded In E!bok 11 Page 104 of Maps, in the Office of thie County Recorder of sald

County, particularly described as foflows:

&

Baginning at 3 point in the East line of said Lot 10, 195.55 feet Sauth.of the:Northeast corner. of =
sald Lot 10; thence Wasterly and parallel to the Narth line of said Lot 10, 317.00 faét to the'true.
point of beginning; thence from sald true-point of beginning.” =
Ist:  South.and paralléf to-the West line ofisaid Lot 10 a distance of 10,00 feetto a point;. ‘ 5
. thenre, - e _ . u
-1 H Eas_terl;r and paraliél to the North:line of sald Lot 10, @ distarice of 50:00 feat:to'a point;.
g thenca, = ‘
3rd:  Norttierly.and paraliel to
thence, —*
4th:  Westerly and paral
*  polnt of beginring, "

Sk

£

i’arc_g.!’ 10:.

the:City of Oxnard, County of Ventura, State of Cafifornia,
of Maps, in the Office:of the: County Racorder of sald

e il gseritie fn%s‘&i

Bieginning at:a polnt:on the East line;and 205.66
thence,

fet Southy of the Northeast coreF of Lot 10;”

isti “Wast and parailel to:the Narttilinie of said Lot: :a distance of 235.00 feet; thence,
Fhertiy and o.the Wast line of sald Lot a distance of 137.12 feet to the:South
W

Fgrcel; 11: _ L
.. Aportion of Parcel C, Subdivision 83 of Rancho El Rio De Santa Clara DiLa. Colonla, in the City of .
% pxnard, County of Ventura; State: of California, as per. maj recorded In Book 3 Pige 13.0f Maps, i
the Offfce of the County Recorder ofisaid County, more particulary described as follows:

ines, gates and-valvas and other property
eiong to or comprise portions of the irrigation
! Subidivision; as reserved by Mary Farrelt, a

%8 Page B, of Officlal Records.
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EXHIBIT A-3
TO LOAN AGREEMENT _ =
PRELIMINARY DEVELOPMENT PLAN

»

£

Sl Tatt:]
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EXHIBIT B

TO LOAN AGREEMENT

(BUDGET)

Permanent_%‘inanging Sources:
Tax-Exempt Bonds

Tax Credit Equity

Solar Tax CreditEquity

Solar Rebates .

Seller. Carryback Note

City In-Lieu Financing

CDC Loan

Deferred ImpactFee

Accrued Interest on Seller Note & City Loan
Funding Gap-

Deferred Contractor Fee. .
Developer Equity

Deferred Developer Fée

Total

wré

Constyuction Financing Sources!
‘Tax-Exempt Bonds

“Tax Credit Bquity

Solar Tax Credit Equity

Solar Rebates

Seller Carryback Note
City In-Li¢n Financing

CDC Loan

Deferred Impect Fee

Acerued Interest on Seller Note & City Loans
Funding Gap i
Defetred Contractor Fee
’ Developer Equity
Deferred Developer Fes

Total

B-1

§ 7,200,000
7,613,347
211,200
450,000
2,000,000
2,000,000
5,000,000.
600,000

415,000

L

$ 12390203
1,522,669

E

450,000

2,000,000
2,000,000
5,000,000

600,000

415,000

L ph e S

$.80 crodit pr
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EXHIBIT C
TOLOAN AGREEMENT

SCHEDULE OF PERFORMANCE.

- Construction s@' Paseo Nuevo Partners.
shall cause to be erected om ‘the Site- a.
 construction sign describing the- development
and the pa.rt1c1pants in -accordance :with. C1ty

e Pnor to, and as ‘2 condition precedent £0, Clty |

‘ec' tion of the Loan Agreement.

5, and a5 a comoition precede

dlsbur_ emiiént of the First Praw,

\ }Prlot o, and as & condition precedent to;:

creditallocation from TCAC.

Within sixty (60) days after the:date of atax

oction 54,

) Orientation, " Paseo "Ntie\fb"”P'armers shall

- coordinate 2 reconstruction orientation Fo ..o .
P ‘Priot to Commencement of Construetion:

- meeting Witk Paseo Nuevo Partners’ general -

t to Comittienicement of Construction.
i P

I contractors and’ E“tys.,

e
_iof the Secomi Draw.

W:thm thirty (30) days

_' Review and Approval - Construction Budge
| Section 5.1,

} ubmission -_Construction _Contract and

ehiedule, S Sectlon.S 5.

fWﬂhm thmy (30) days prior to dtsbu:sement
| of the Second Draw, R

W
Ed
&
=S

Commencement of Congtruction, Secuon 6.3,

. ';‘No later than the first (1™

. ;

Complet:on of Construction. Paseo Nuev0'
| Partners shall complete construction of the {s:
 Project as evidenced by issuance of a final
1 certificate of occupancy by City for the entire

| the Loan Agteement,

|Project.

Within thirty-six (36) months after the date. of

C-1
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| inspection of all Improvements.

[Final Tnspection. City shall conduet & final

Nuevo. Partners:

| Within fifteen (15) days after request by Paseo | .

1 Submission - Andit of Develop me t Costs.
| Paseo Nuevo Partners shall s_ubm1t a certified

of Development Costs, .

Occupanc_ by City:.

orm the Rel ease c:-f Constructmn Covenanrs

Paseo Nuevo Partners’ written request,)

Within one hundred and: twenty (120) days
after the issuance of the Certificate of:

Within thirty (30)- days after reoelpt by City of

provided all srequirements for issuance have|

-
y
B
. H
"
a £
: B
B
¥z 3
"
R
.
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EXHIBIT'D
TO LOAN AGREEMENT

FORM OF PILOT PROMISSORY NOTE SECURED BY DEED OF TRUST
(PILOT # S

$8381782 OXNARD, CALFORN

FOR VALU RECEIVED P g0 Nuevo Partners, L.P;a Cahforma lumted partnershxp
| 5. pay to the. order of the City of Oxnard; a public-
South C Strest, Oxnard, CA -93030: (“City);
quat E JON THREE HUNDRED ‘BIGHTY-ONE:
. 8 : HISTWO DOLLARS ($8,381,782) (“P[LOT”), OT: 0
much thereof 2s may be owed to Clty pursuant to the.loan -agreement of even date herewith
between Paseo Nuevo Partriers and. City, which {s incorporated herein by this referenceas of fully
set forth (the “Loan Agreement”). Any cap1tahzed term tiot. otherw1se defined heftin.shall have
the meaning ascnbed to it in the Loan Agreement.

PASEO . NUEVO ‘PAIiTNERS' OBLIGATION. This Promissory: Note

3 NUgS -n&’artners to compensate City for the Joss. of
status: 6f Paseo Nuevo. Partners’ managing.
; elopment of the:real propérty (the “S1te”)
_@!;fgjﬁrentaluaparmlents {the: “Project”).. The Note is

B G ; } ggggi!g! 'AE J k4
secured by that certam deed of trust of even: date herewith. executed by Paseo Nuevo Partners for
City’s benefit (the “Deed of Trust™).

. 2. INTEREST. Except in: the gvent of defauIt a8 herelnafter prowded PILOT shall
be non-interest. bearing: At:all times whet axeun&er by:
reason. of Paseo Nuevo Partners’ fmlu:e’f.e ; iy
" under the Loan Agreernent, the interest rate ontHg

default shall be the lower of the }nghest rate then allowed ] yw law ot five percent (5%) ever the
_ pritne interest rate announced by Wells Fargo Bank, N.A., 45 of the date of the.default.

3. AMOUNT AND TIME OF. PAYMENT, Commencing on the first Payment
Date and terminating on April 1, 2044, Paseo Nuevo Partners shall pdy 0 the City as and for
PILOT ‘the sum of ONE HU'NDRED TWENTY THOUSAND JFIVE HUNDRED NINETY-
SEVEN DOLLARS (8120, 597) (’the “Base. Amount“) plus g on the second Payment

| pa.ld in full Paseo Nuevo Partners shall pay to thc Cxty any accrued and‘unpeud PLOT™
Compensation.

s

D-1
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PILOT shail be paid to City in annual installments from Residual Receipts as provided in
Section 3.5 of the Loan Agreement. Any unpaid sums due og any Payment Date shall accrue
until'paid in full. N

If Residual Receipts (as they may be available from time to time) are not sufficient to pay
in full the annual and accrued PILOT by the end of the 55-year term of affordability covenants
imposed upon the Project, provided that Paseo Nuevo Partners is not in default under any Loan

Documents, the unpaid balance of principal remaining at the end of the 55-year term (f any)

 shall be forgiven, and this Note shall be cancelled and the Deed of Trist shall bere-conveyed.

Notwithstanding the foregoing, the principal and aty acorued amount of PILOT shall be
‘due and payable upon the! oceurrence of either of the following: (a) the date any portion of, of
interest in, the Site or Improvements is sold, transferred, assigned,. conveyed; financed or
refinanced without the prior written consent of City; or (b) a material default by Paseo Nuevo
Partners under the Loan Agreement or under any of the Loan Documents which-has not been
cured as provided herein or therein. |

thie v which onthe respective ¢
payment of public anid private-debts.

5 . APPLICATION OF PAYMENTS. All paymients received on account of this
Note shall be first applied to accrued initerest: (if any applies) and the remainder shall be applied
to the reduction of priivipal; except that if City shall have made additional advances under the
terms of the Deed of Trust and such advances have not been tepaid, any ‘payments received by
City, at its option, may be applied first to the repayient of suich advances and interest thereor.

6.  PREPAYMENT OF NOTE. Paseo Nuevo. Pariners shall have the right to
ptepay PILOT in-whole or in part. No, prepayment penalty will be charged to Paseo. Nuevo
Partners for payment of all or any portion of this Note.

7. WAIVERS. _ Presentment, notice of dishonor, and protest are waived by all
makers, sureties, guarantors, and endorsers of this Note.

8.  DEFAULT. This Note is secured by the Deed of Trust. All covenants,
conditions and agreements contained in the Deed of Trust and the Loan Agreement are hereby

made a part of the Note, Upon any default, City may exercise any other right or remedy
permitted under the this Note, Loan Agreement any other agreement. ot af law:or in-equity.

9.  LIMITED RECOURSE. The obligation to:pay PIL

OT is a nonrecourse

obligatio seo Nigyo Partners, Neither Paseo Nueve Pittigts, 5ot any other party, shall
have any 8§ ; f City with respect to

described in the Deed of

D-2
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" defense, an affirmative defense, a countercl;

_payments ot proceeds have not been used For the payment of ordinary and 1e
“expenses of the mortgaged Site after the: octurrence of 'such -defavlt, -ordif:

B ek an

Trust and related security documents. Provided, however, that the foregoing shall not (@)
constitute a waiver of any obligation evidenced by this Note or the Deed. of Trust; (b) limit the
right of the City to name Paseo Nuevo Partnars as a party defendant in any action or suit for
judicial foreclosure and sale under this Note and the Deed of Tritst or any action or proceeding
hereunder so long as no judgment in the nature of a deficiency jadgment shall be asked for or
taken against Paseo:Nuevo Partners; (c) release or impair this Note or the Deed of Trust; (¢)
prevént or in any way hinder City from exercising, or constitute a defense, an affirmative
defense, a counterclaim, or'other basis for relief in respect of the-exercise. of, any other remedy

" against the mortgaged Site or any other instrunient:securing this Note or as prescribed by law or

 or.constitute &
f the exercise.
of; its remedies in respect of any. deposits, imss ; iemnatinn awards or other
monies or other collateral or letters of credit securing this Note; (1) relieve Paseo Nuevo Partugrs

in equity in case of default; (¢) prevent or i =3 sroishg

of any.of its obligations under ary indemnity delivered-by Pasen Nuevo Partners to City; or (g)
affect in any-way the vlidity of any gnatantee or indefinity from any person of all or any of the

-obligations-evidenced and secured by this Note and the Deed of Trust, The foregoing provisions

of this-paragraph are limited by the provision that in the event of the occurrence of any default
Paseo Nuevo Partners and its su¢cessors and assigns shall have personal lability hereunder for
any deficiency judgment, but ‘only if and to the-extent Paseo Nuevo Partners, its principals,
shareholdérs, partners or its -spccessors and assigns. received. rentals, other revenues,.or other
payments or procesds in respect of the mortgaged Site, which: rentals; otier revenues, or. ottier
bl

capital improvements to the morigaged Site, debt sefvice, real dstat
mortgaged Site and basic managenient fees, but not incentive fees;

i

unaffiliated with Paseo Nuevo Pariners in connection with the «peration of 1themb}tgaged Site,

which are then due and payable. Notwithstanding the foregoing, City:

'@ may obain s judgment .or order (incliding, without Umitation, an
injunction) requiring Paseo Nuevo Partners or-any- ather ‘party to perform.(or refrain: from)
specified-acts other than payment of PILOT; and ' '

(b)  may recover directly from Paseo Nuevo Partners or any other party for

such party’s actions that result in:

()  any damages, costs or expenses incurred by City asa result of fraud

“or any criminal act or acts of Paseo Nuevo Pariners or amy member, manager, pariner,

shareholder, officer, director or employee of Paseo Nuevo Partners;

(ii)+ any damages, costs or expenses incurred by City as & result of any
misappropriation of funds provided for the construction of the Project, as described in the Loan
Agreement, rents and revenues from the operation of the Projest or the portion of the Site on
which the Project {3 located or proceeds-of insurance policies or condemnation proceeds;
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-(iif) 5+ any and all amounts owing by Paseo Nuevo Parfners pursuant to
Paseo Nuevo Partners’-indemnification regarding Hazardous Materials pursuant to the Loan
Agreement and attachmentgpthareto; and/or -

Aimas

(iv) - allcourt.costs and attormeys’ fees reasonably incurred in enforcing
ar collecting upon any of the. foregoing exceptions. (provided that City- shall pay Paseo Nuevo
Partners’ reasonable court costs and attorneys’ fees if Paseo Nuevo Paxtriers is the prevailing
party in any such enforcement of coflection action). _

At

10. CONSENTSéNﬁ APPROVALS. Any consent ot apptoval of City required
under this Note shall not be inreasonably withheld. . _ - w B
11, NOTICES. Excepf a3 may be otherwise ;p'c'ciﬁ:cally -provid%d herein, ‘any
appraval, notice, direction, consent réquest or other action by-City shall be in writing and may be
communicated to Paseo Nuévo Partners.at the principal office:of Paseo Nuevo Partners set forih
ahove, or at such ‘other place or places as”Paseo Nuevo. Partners shall designate in writing, from
time to time, for the receipt of comiinications from- City:
All prog?i;'idﬁégao

12.  BINDING UPON SUCCESSORS: f.this:Note shall be binding * 5 =

" “wpon and inure to the benefit of the 'R Exspitos ssors-in-interest, .
transferees, and assigns of Paseo Nuev Parttiersian ovided, that this section
_does not waive.the prohibition in the Loan Agrg el 6 f BILOT by Paseo Nuevo

Partners without City's consent. T

13.  ASSIGNMENT AND ASSUMPTION. Paseo Nuevo Partriers shall not assign
any of its interests under this Note to. any other party, except as:specifically permitted under the
- terms of the Loan Agreement, without the pifor written consent of City, Any unauthorized
assignment shall be void. ' ; 4 '

[

14, DEFINITIONS, Capitalized terons not defined in ¢ Note shall have the same
meaning as-defined térms in the Loan Agreement.

15, GOVERNING LAW, This Note shall be interpreted-under and governed by the
laws. of the State of Califoiiiia. A R

- 186, SEVERABILITY. Every provision of this Note is intended.to be severable. If
any provision of-this Note shall be held invalid, illegal, or unenforceable by a court of competent -«
jurisdiction, the validity, legality, and enforceability of the remaining provisions shall not in any
way be affected or impaired.

17. TIME. Time is of the essence in this Note.

PR

18. WAIVER. Any waiver by City of any obligationin this Note must be in writing.
No waiver shall be implied from any failure of Paseo Nuevo Partners to take, or any delay or
failure by City.to take action on any breach or default by Paseo Nuevo Partners or to pursue any

D-4
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remedy allowed under this-Note-or applicabls law. Any extension of time granted 16 Paseo
Nuevo Partners to perform any: obhgahon under the Note shall not operate as-a waiver or release
from any of its obligations under this"Note. Paseo Nuevo Partners hereby waives all defenses
and pleas on the grounds of any extensions of the time for repayment of any amounts due under
this. Note,-unless- City has granted such extensions in wiiting, Cotserit by City“to any act or

omission by Paseo Nuevo Partnry shall niot be -construed to be consent to- any other act o
omission or to waive the fequiretetit for City’s written consent - future waivers.

-19.  AMENDMENTS AND MODIFICATIONS Anysd amendments or modifications
o this Note must be in writing, and: shall e miade only if executed. by both Paseo Nuavo Partners
* and City.

%

[signatures to follow on néxt pags]”

T

D-5
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Executed . ... . R

I

gt California:

PASEO NUEVO PARTNERS:

PASBO NUEVO PARTNERS, L.P., a California

limited partnerstiip

By: LAS'CORTES, INC,, a California nonprofit

~public benefit corpatation, its gencral partner

ey e o
Title: President

. W
e

D-6

SEIE A

o

FOEAVER ] WO

Attachment No. 2
Page 68 of 126

AR A DR by 1 AR AT L S,

I P S O T B i



EXHIBITE
TO LOAN AGREEMENT

. FORM OF DEED OF TRUST FOR PAYMENT OF PILOT.

Recording Requested By and
When Recorded Mail to: :

City of Oxnard .
Community Development Department
214 South C Street

Oxnard, California 93030

Attention; Community Development Dir,

SPACE ABOVETHIS LINE FOR RECORDER’S USE .

No recording fee pursuiant to California Govemment Code Section 27383 »

k- HE

DEED OF TRUST, )
SECURITY AGREEMENT AND FIXTURE FILING RECORDED AGAINST
. PROPERTY S
(WITH ASSIGNMENT OF RENTS)

. This Deed of Trust, Security Agreement; and Fixture Filing Recorded Against Property
(With Assignment of Rents) is-made as of ____ , 20, by PASED
NUEVO PARTNERS, L.P., a California limited pertnership (“Trustor”), whose address is Paseo
Nuevo Partners, L.P., ¢/o Las Cortes, Inc., 435 South “D”Street,Oxnard, CA 93030 , Attention:
William E. Wilkins, to ; ___TITLE INSURANCE COMPANY (“Trustée”), fot

L e T A AR T S R T e R I T A T

B 08 b oo A

the benefit of the City OF OXNARD (“Beneficiary”), whose address is City of Oxnard,

gy

Community Development Department, 214 South C Street, Oxnard, California 93030, Attention:
Community Development Director. . | '

© Witnesseth; That Trustor RREVOCABLY GRANTS, TRANSFERS AND ASSIGNS
to Trustee, its successors and assigns; in Trusf, with POWER OF SALE TOGETHER WITH
"RIGHT OF ENTRY AND POSSESSION the following propeity (the “Trust ”Esta:te7' e

P

(s)  That certain'real property in the City of Oxnard, County of Ventura, State of “
California more particularly described in Exhibit “A”" attached hereto and by this reference made
a part hereof (the “Site”); . _

(o)  All buildings, structures and other improyements now or in the future located or
to be constructed on the Site (the “Improvements”);

B-1
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wuttenances, privileges, franchises aiid other
rights and interests now or i ¢ otherwise relating to the Site or the
Improvements, including 'gagerients; xights y, and “development rights (the
“Appurtenances”) (The Appurtenances, together with the Site and the Improyements, are:
hereafter referred to collectively as the “Real Property”);

()  All tenements, he‘fedmmms ap

@ Subject to the assignment to Beneficiary set forth in Paragraph 4 below, all rents, it
‘issues, income, revenues, royalties and profits how ot in the future payable with respect to ot
otherwise detived from the Trust Bstate or the ownership, use, matiagement, operation leasing or
oceupancy of the Trist Estate, including those prast. duoe and unpaid;

(e) in and to all:inventory,
equipment, Yision 9 of the California” <
Uniform Coisiesed stingfowor in the future) now or in g v
the future located at, upon or: about, ot affixed oratiack 8d.in, the Real Property, or
used or to be used in connection with or otherwise relatmg to the Re Propcrty or the-use’ -
[ i anice; . maanagement, op i Tenstng ot

and alllaccessones,"f
substitutions of or to any ‘of such property, but Bot

Trustor (“Goods” and. together with the Real Property the “Property"),-

gad mterest of Trustor m and to-all

fliet:portion of the Trust Estaie) @)
5, (i) improvement plans .and.

......
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rights to' the payment of money, trads pames, trademarks, goodwill and all other types on
intangible personal property.of.any kind or mafure and (viii) all supplements, modifications,
anendments, renewals, extensions, proceeds, replacements and substitutions of or to any of such
property (“Tntangibles”).

Trustor further grants to Trustee and Beneficiary, pursuantto the UCC, a security interest.

in all present and future right, title and interest of Trustor in.and to all Goods and Intangibles and . i
e 81L0F thie Trust Estate describéd above in which 4 security interest may be created under the UCC
(collectively, the “Personal Property™. This Deed of Trust constitutes & security agreement
under the UCC, coniveying a sectirity interest in the Personal Property to Trustee and Beneficiary.

Trustee and Beneficiary shall have, in addition to all sights and remedies provided herein, all the
rights and remedies.of:a “securéd party” underthe. UGC and other applicable: California law.
Trustor covénants and agrees that this Deed.of Trust constitutes:a fixture filing, under Section

9313 and 9402(6) of the UCC.

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

=

m T (1) ‘iiue, prompt and - gomplete observance, performance and discharge ‘of each and

every condition, obligation, covenant and agreernent conitained in'the following:

@ a PILOT Promissory ‘Note in fhe origingl principal amount of

“RIGHT MILLION THREE HUNDRED EIGHTY-ONE THOUSAND SEVEN HUNDRED

EIGHTY-TWO DOLLARS (§8,381,782), executed by Trustor (“Borrower” therein) of even date

herewith (“Note”);
, @) the Loan Agreement, dated: es -:of-

20, ., by and between Trustor (“Paséo Nusvo Partriers” therein) and eneficiary

(“City” thereiny), pertaining to the obligations for the Property therein:(“Project);:.

(2)  payment of indebtedness of thg-'lfmstor to the Beneficiary not to _exce_cd:

EIGHT MILLION THREE HUNDRED- EIGHTY-ONE. THOUSAND SEVEN HUNDRED

" EIGHTY-TWO DOLLARS (58,381,782) according to the terms of the Note; o
(3)  All present and future obligations of Trustor to Beneficiary under this Deed of
Trust; and ‘
(Al additional pié e ob
other agreement or instrument {Whe her existin &
such obligations are, secured by this Deed of Trust Achi casas sudhiotherobligations waay
from time to time be supplemented, modified, amended; renewed and extended, whether ¥
evidenced by new or additional documents. : .
The Note and Loafi Agreement (collectively referred to as the “Secured Obiigations™)
_and all of their terms are incorporated herein by reference and this conveyance shall secure any
E-3
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and all extensions, amendments, modifications or renewals thereof however evidenced, and
additional advances evidenced by any note reciting that it is secured hereby. Any capitalized.
term that-is not otherwise defined.iri-this Deed of Trust shall have the ¢ meanmg ascnbed to-such
term in the Loan Agreement,

AND TO PROTECT THE SECURITY.'OF THIS DEED OF TRUST, TRUSTOR

) COVENANT 8 AND AGREES: e

i ¥

1. Thiat Trustor shall; pay the Note at the time and in the manner provided therein,

and perform the obligations, of Trustor ds set forth in the Secured Obligations at the time and in' -

the manner respectively provided therein.

2. . Reserved.

3, That the Secured Obhgataons are mcorpora.ted in, and made a part of: thm Deed of

any apphcable cure penod, Beneﬁcmry, at its opfnon, may: declare the whole of the inidebtedness

secured hereby to be due and payable.

4, * Thatallrents, proﬁts and mcome ﬁ'om the property covered' by this Deed of Trust
are hereby ass1gned to Beneficiary for the purpose. of dischargsing the ‘debt hereby secured..
Permisgsion is hereby given to-Trustor g0 long as no defanlt exists heretnder aftéf the giving of

netice and the expiration of‘any apphcable cure peiiod, to colléct such ten’:s, profits. and income:

for use in accordance: \mth the provisions of the Loan. A greement,

5. That upon default hersunder or-wnder the aforementioned agreements, -and. after .

the giving of notice and the expiration of any apphca"ble cure petiod, Beneficiary shall be entitled
to the appomtmenx of a receiver by-any court having. jurisdiction, without niotice, to: take
possession and protect the. property described herein and operate same and. collect the: rents;

profits and income therefrom.

6. That Trustor will keep the Improvements to ‘be constructed on the Sité insured
against loss by fire and such other hazards, casualties, and contirigencics as may reasonably be
required in ‘writing from time*to time by Beneﬁmary, and all such insurance shall be evidenced
by standard fire and extended coverage insurance policy or policies. In-no évent shall the

amounts of coverage be less than 100% of the insurable value of the Property. Such pohcxes
shall be endorsed with standard mortgage olause with loss payable td Bedeficiary and certificates

»  thereoftogether with coples of original pohmes shatl be deposited with Beneficiary.

1 To pay, prior to delinquency, any taxes and assessments affecting sdid Property; to.
pay, when due, all encumbrances, charges and liens, with interest, on said Property or.aty part.
thereof which appear to be prior or superior hereto; and to pay all costs, fees and expenses of this.

frust.

B4
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. 8 To keep said-Prqpérty in good coridition and repair, subject to ordinary wear and

. tear, casualty and condemnation,-not to.remove o demolish any buildings thereon; to ‘complete -
ot, restore promptly and in good and workmanlike manner any building which may be
constructed, damaged or destroyed thereon and to- pay when due- all claims for labor performed
and materials furnish - affecting said Property or requiring any
_ o ApTHERStIONS OF foypra {45 Trustor’s right to contest the validity _
stviiitior permit waste thereof, not to commit, 4
ot of law and/or covenants, conditions
7 tiot to permit or suffer any matetial alteration of ar
- improvements hereaflér constructed in of upon said Property without 5

the consent of Beneficiary.

0.  Toappear in and defend any action or proceeding purpotting to-affect the security
hereof or the rights or powers of Beneficiary or Trustee, and-to pay all costs and expenses,
inctuding cost of evidence of title and reasonable attomeys” feesina reasonable sum, in.any such .
action ot proceeding in which Beneficiary or Trustes may appear.

10.  Should Trustor fail, after the giving of notice and the expirat
cure period, to make anty payment or d6. 4ck a5 hevéin provified,theh
but without. obligation so to do and 16
releasing Trustor from any obligation ;
such extent as efther may deem necessary 1o pré
the giving of notice and the expiration-of any applicabl
authorized to enter upon said Property for-such purpo;
defend any action or proceeding purporting to affect the seo i 6 powers of
Beneficiary or Trustee, may ‘pay; purchase, contest Or compromise any enicumbrance, charge or
: Hich in the judgment of éither appears to be prior or superior hereto-and, in exercising a1y
such powats, 1 ¢ pecessary . employ counsel and pay its reasonable fets.
it g, defaultunder this Deed of Trust, Beneficiary may
ditional Tecords. Beneficiary shall ‘specify in
4 & parficuld aitatned and the information.or reports that must be
submitted. | - |

¥

11.  Beneficiary shall have the right to pay fire and other property insurance premiums
s when due should Trustor-fail to make any required premium payments. All such paymens made:
” by Beneficiary shall be added to the principal sum secured hereby. .

12.  To pay immediately and witﬁbut demand all 'sums so expended byiBeheﬁ'ciary- ot
B Trustee, under permission given under this Deed of Trust, with interest from date of expendifure
wweirie © gt the highest rate permitted by law. ‘

13.  That the funds to be advanced hercunder are to be used in accordance with the
Secured Obligations and upon the failure of Trustor, after the giving of notice and thie expiration L
of any applicable cure period, to keep and perform all the covenants, conditions and agreements
of said agreements, the principal sum and all arrears of interest and other charges provided for in

B-5
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CERT

... the Note shall at the option of Beneﬁmary of this Deed of Trust become due and- payable,

apything contained herein to:the contrary notwithstanding,

14, Trustor ﬁmﬂ:er»covenants that it will not voluntarily create, suffer or permit to be

B created against the property subject to this Deed-of Trust any lien or lienis except as permitted by

the Secured Obligations or otherwise approved by Beneficiary, and further that it will- keep ‘and

" tmaintain such property free from -the -claims of.al} persons supplying labor or materials which

will enter into the construction,of any and all buildings now being erected or to-be erected on said.
.premises. Notwithstanding anything to the contrary contained in this Deed of Trust, Trustor shall
not be obligated to pay any claims for labor, materials or services which Trustor in good faith
dispittes and is diligently contesting, provided that Trstor shall; at Beneficiary's written request,
within 30 days after the filing of any claim or lien (but in any event, and withott any: requirement
that Beneficiary must first provide a written request, prior to foreclosure) record in the Office: of
the Ventura County Registrar-Recorder/County Clerk (“County Recorder”) a surety bond in an.
_amount: 1% times. the amount of such claim item to: protect against a:claim of Hen, or provids

™" such othier security reasonably satisfactoryto Beneficiary, i

e

g msgzoniiinis 18s . That any.and alt improvements. made ‘or about.to be made upon the premises

oovered by this Deed of Trust, and all plans and specifications, comply with all ‘applicable.
miunicipal ordinances and regulations and all other apphcable regulations made or promulgated,
now or hereafter, by lawful promulgation, 4nd that the same will upon completion comply with
all such municipal ordinances and regulations. and with-the rules of the apphcable fire rating of
inspection organization, burean, assomatlon ot office:

16.  Trustor herein agrees-to pay to Beneficiary or to the authotized loan servicing
representative: of. Benéficiary a reasonable charge for providing “a “staterméent regarding the.
obligation secured by this Deed of Trust as provided by Sectlon 2954 Article:2, Chapter 2 Title
14, Division 3; of the California Civil Code.

IT IS-MUTUALLY AGREED THAT:

"17.  Should the Property or any part thersof be taken or damaged by reason of- any
public improvemént or ¢ondemnation proceeding, or damaged by fire, earthquake or in any other
-manner; then Beneﬁcmry shail be entitled to all compensation, awards and other payments or
Felief fharsfor which are niot used to Teconstruict, Testore ot btherwise | improvet the Property orpart
thereof that was taken or damaged, and shall be entitled at its option to commence, appsar in and
prosecute in its own name, any action or proceedings, or.to make any compromise or settlement,
in connection with such taking or damage. All such compensatlon, awards, damages, rights-of
action and proceeds which are not used to reéconstruct restore or. otherwise improve the Property
ot part thereof that was taken or damaged, including the procecds of any policies of fire and other

‘insurance affecting said Property, are hereby assigned to Beneficlary. After deducting therefrem
» all its.expenses, including attorneys" fees, the balance of the proceeds which aré not used to

reconstruct, restore or otherwise improve the Property or part thereof thet was taken or damaged,.
shall be applied to the amoynt due. under the Note. No amount applied to the reduction of the

principal shall relieve Trustor from making regular payments as required by the Note.
E-6
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~-18.  Upon default by Trustor-in making any payments. provided for in-the Note or m
this Deed of Trust, or in performing eny obligation set forth in any of the Secured. Obligations,
and if such default is not. cured within the respective time provided therefor in Section 34 below,
Beneficiary may declare all sums seciited hereby immediately due and payable by delivery to
Tristee.of written-declaration 6f defaiilt and demand for sale, and of written notice of default and
of election to cause the Property to be sold, which notice Trustee shall cause to be duly filed for
record and Beneficiary may foreclose this Deed of Trust. Beneficiary shail dlso: deposit with
Trustee this Deed of Trust, the Note and'all documents evidencing expenditures secured hereby.

19, Afler the lapse of such fime as may tem be required by law following the
recordation of said notice of defimlt, and.notice of sale having'been given as then required by
law, Trustée, without demand on Trustor, shall sell said Propertyat the time and placefixed by it

. in said notice of sale, either as a whols or in separate parcels, and in such order as it'may

determine at public anction to the highest bidder for.cash-in lawful money of the United States,
ayable. af Enie if sale: Trostee riay:gosipane: sale of all o any portion of said Property by
gale, and from. time to-time: thereafter may

i iHe time and place of sale, and from time to time
-iblE aspouncement at the time. fixed by the precedin

Hereafter nay posipone: the ¢ apounc ime . fixe L
postponemetit. Trustee shall deliver-to the purchaser'its deed. conveying the Property so sold, but

without any covenant or-warranty, express ot implied.. The recitals in the deed of any matters or

facts shell be conclusive proof of the truthfilness thereof. Any person, including Tristor, -

Trustee or Beneficiary, may purchase dt the sale; Trustee shall apply-the proceeds: of sale:to
payment of (i) the expenses of such sale, together with the reasonable expenses of this trust
‘including therein reasonable Trustee’s fees or attorneys’ fees for conducting the sale, and the
‘actual cost of publishing, recording, mailing and postinig notice of the sale, (i) the cost-of any
searéh and/or other evidence of title procured in connection with such sale and revemie stamps
. on Trustee’s deed, (3i1) all sums expended under the tenms hereof, not then repaid, with acerued
inierest at the highest rate permitted by law, (iv) ll. other sums then secured hereby and (v) the
remainder, if any, to the-person or persons legally entitled thereto.

20.  Beneficiary may from tmeé to time substitute 4 $uccessor or successors to-any
Trustes named herein ot acting hereunder to execute this trust. Upon such appointment, and
withiout conveyance'to the successor frustee, the latter shall be vested with all title, powers'and
ditties conferred upon any T 6 Gracting hared B intmient and:
gibstitution shall be made by Written insirume ]

 this Deed of Trust and its place of record, which, wihiearduly tecorded dothe proper-oft
" county- or -counties in which the property is sitzated, shall be conclusive proof -of proper
appointment of the successor trustee. ) ;

21.  The pleading of any statute of Yimitations as a defense to, any and all obligations
secured by this Deed of Trust is hereby waived to the full extent permissible by law. '

N

92.  Upon written request of Beneficiary stating that all sums secured heteby have™

been paid and all obligations secured hereby have been satisfied, and upon surrender of this Deed
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of Trust and the Note t:o Trustee for cancellation: sid yétent]

24 Thls Deed of Trust applles to intres. to the b ﬁt of; anibmds all parties
nistats 8 SUCCeSSOrS and asmgns

of’ Trust whenevar the

future owner and holdcr mcludmg pl ;"
neuter,, and the singular 7

context so requires, the masculine ‘gender includes
number includes the plural. All obligations of

jby Trustee. |
96.  Theundersigned Trustor requests that a copy of anynonce of default:and. of any

potice of sale hereunder be: mailed to Trustor at the address setforth onth first page of this Deed
“of Trust, _ _ R T g

28,  Trustor agrees that the Note secured by this Deed of Trust:is made expressly for
fhe purpose of financing the development and construction of the Affordable Umts

¢ yefinancing of the Property or any part thereof, the
&  this Deed of Trust, plus any accrued but unpaxd g
m&ﬁ’eifary be immediately due and payable. i

30, The obhganon to pay the Note is a nonrecourse obligation of Trustor, Neither
Trustor, nor any other party, shall have any personal liability for payment of the Note. The sole

recourse of it of the Note shall be the exercise of its rights
ng o : it tlie-foregoing shall not (ay constitute a waiver of
:anﬁé"ﬁbkgjmmﬁ\fl{lﬁﬁ% Not# or this [1e8d of Trust; (b) limit the right of the Beneficiary

E-8
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to name Trustor as.a party-defendant in any action or suit for judicial foreclosure and sale under
the Note-and this Deed of Trust or any action or proceeding hereunder so long as no judgment i
the nature of a deficienicy judgment shall be asked for or taken against Trustor; (c) release or
impair the Note or {his Deed of Trust; {d) prevent or in any way tinder Bergficiary from
exercising, or.constitute a defense, an affirmative defense, a counterclaim, or other basis for relief
in respect of the exercise of, any other remedy against the mortgaged Property or any other
instrument securing the Note or a8 prescribed by law or in equity in cass of default; (e)-prevent or
in any way hinder Beneficiary from exercising, or constitufe a defense, an affirmative defense, a

counterclatm, or other basis f6r ¥elief in respect-of the exercise of, its remedies in respect of any
deposits; insurance proceeds, condemnation awards- or other monies:or other collateral:of letters
of credit secuting the Notej' (] relieve Trustor of any of its obligations under eny indemnity
delivered by Trustor to Beneficiary; or (g) affect in any way the validity of sny giiarantee:or
indemnity from any person of all or any of the obligations evidenced and secured by the Note and
this Dezd of Trust, The foregoing provisions of this paragraph afe limited by the provision that in
the event of the occurrence of 8 default, Trustor and its. successoxs: and assighs shall have
personal liability héreunder for any deficiency judgment, but onlyif'and toithe extent Trustor, 13
principals, shareholders, partners or its successors and assigns teceived rentals, other revenues; of
< pfhier payments or proceeds in respect of the mortgaged Property, which rentals, other revenues,
or- other payments or proceeds has

operating expenses of the mortgaged Property after the occurrence of such default, ordiriary-and:

re not been used Tor the payment of ordinary and reasonable

) _r_§as0nab1e_cap_i_talfimprovemgnts to the morigaged: Property, debt:service, real estate:taxes in
" . respect of the:mprigaged Property and basic management fees, but not incentive fees, payable 1o
an entity of person unaffiliated with Trustor 10 cotmection with the.operation: of the mortgaged

Propetty, which are then due and payable. Notwithstanding the foregoing, Beneficiary:

(1) may obtain a judgjhantr or order” (;_inéiuﬁing, ‘without . limitation, an
injunction) requiring Trustor or, aiy other party to perform (or refrain from): specified acts other
than payment of the Note; and :

_ ()  may recover directly from Trustor or any other party for such party’s
actions that result in: )
@ any damages, costs Or €XPENSEs _inci;rred by'Beheﬁc?ia:y'.a's: a-result
of frand or-gity éritninal agt ‘or"acts of Trustor or any member, manager, partier, ghareholder,
officer, director or employée of Trustor; : y

of any misappropriation sof’fnds
described in the Loan Agr#f@;’_ﬁé"ﬁt}:aﬁ@ BN, rehs:
the operation of the Affordable Units or the poiion perty on Whia

Uhits are located or proceeds of insurance policies or condemnation proceeds;

E-S
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(i) any and all amounts owing by Trustor pursuant to Trustor’s
indemnification regarding Hazardgus Materials pursuant to the Loan. Agreement and attachents
thereto; and!or ‘ .

o b ""‘!’
5 iRl

iv) all cou:rt costs and attorneys" fees reasonably mcurred in enforcing
or collecting upon any of the. foregomg exceptions (prcmded that Beneficiary shall pay Tristor’s
reasongble coutt costs and attomeys fees if Trustor is the prevmhng party in any such
enforcement or collection actmn)

it

31 If the rights and hens created by th1s Deed of Trust sha]I be held by & court of :

herem, then the. unsecured portion of such obhgatmns shall be completely performed: ard paid
prior to. the performance dnd payment of the remaining and‘secured portion of the obligations,
and all performance and payments magde by Trustor shall be éonsidered to have been performed
and paid-on and applied first to the comptete peyment of the unsecured portlon of the obligations.

H

32, () Failure or delay by Trustor'to perfotm any term orprovision required-to be:

performed under the Secured’ Obhgatmns or this Deed of Trust constifutes a default under t‘ms o
Deed of Trust, , . S
4 Lo b) Beneﬁclary sha]I give: written notice-of defavlt to Trustor, specifying thew s s »
s default complamed of by Beneficiary. Delay in giving such notice sha.ll riot. constitute a waiver =
w0 of any default nor shall it cha.nge the: tr.me of default; . ~ - " i
& 4 B ¥am o

() Any: fadures or.delays by Beneficlary in assertmg any of ‘its tights:and .

remedies as to any default shall not operate as-a waiver of any default or of any such rights or = P
= remedies, Deiays by. Beneﬁmary in asserting any of its rights and remedies shall not deptive.
> Beneﬁcmry of its right to- institiite and maintain any'actions or proceedings wh1ch it may deem

necessary to protect, assert or enforce any such tights of rcmcdies .o

(@  =Subject to subsection () below, if amone’tary event of default occurs, then %l wresd
prior to exercisitig any remedies hereunder, Beneficiary shall give Trustor written notice of such
default. Trustor 'shall have a period of 7 days after such notice is given within which'to cure the
default;

et 7 i"'

(¢)  Subject to subsection (g) below ifa non-monetary event of default occtrs,
then prior to exercising any remedies hereunder, Beneficiary shall give Trustor wriften notice: of
such default. If the default is reasonably capable of being cured within 30 days, thei Trustor :
shall have such period to effect a cure prior to exercise of remedies by Beneficiary. If the default %
is such that it is not reasonably capable of being cured within 30 days, and Trustor (i} initiates
corrective action within said penod and (i} dzhgently, continually and in good faith works o
effect a cure as soon as possible, then Trustor shall have such additional time as is reasonably
necessary to cure the default prior to any exercise of remedies by Béheficiary, but no Jonger than’
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90 days or shorter period -of;time if Beneficiary’s rights become or- ate about fo become ~

materially jeopardized by.anyfailure to.cure a default or the defanit.

gy be sent e e |

« on the-documerited date of receipt; i
postage prepaid, refurn receipt reqiired shall be deemed received on the date of receipt thereof.

()  Formal notices, demands'and communications to Trustor shall be deemed

ssufficiently. given if-dispatched by:first class mail; registered or certified mail, postage prepaid,

" return receipt requested, orby electronic facsimile transmission followed by prompt delivery ofa

“hard” copy, -or. by personal delivery-(including by meédns of professional messenger service,
courier service such as United Parcel Service or Pederal Express, or by U.S. Postal Service), to-
the address of Trustor as set forth aboye. Such written notices, demands and. commiunications

' ot iner. Yo §icl dresses as Trustor may.from me to time
eotronio: facsiiil followed by
ptice that is

sstonalmesseng oigE service s
: +by U8, Postal Service), shall be ceméd received
and any notice that is sent by registered or certified mail, -

ool

(g)  There shall be-no -additional cure periods under this Dégd .of Trust for
defaults under the Secured Obligations. Any. cure periods shall be deémed.to tusi concurently..

| [Sigiaﬁﬁr’cs to follow on next page]
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IN WITNESS WHEREOF Trustor has executed this Deed of Trust as of the day.gnd
year set forth above. = >
Executed thxs ] - . )
e . - TRUSTOR: | i
e T .. PASEQ NUEVO PARTNERS, LP, a California
Hirnited partnership |
Name Axdre Hiomn.
Title: President

SRR

oy
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ATTACHMENT 1 TO EXHIBIT E
LOAN AGREEMENT

LEGAL DESCRIPTION OF SITE

Real property in the City of Oxnard, County of Ventura, ‘Gtate of California, described as follows:

{INSERT LEGAL DESCRIPTION FROM EXHIBIT 4-1]

¥
R
2
i
e
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EXHIBITE
TO LOAN AGREEMENT

FORM OF CITY PROMISSORY NOTE SECURED BY DEED OF TRUST

Coan#___ )

$5,000,000 ° DATE. . .

POR VALUE RECEIVED, Paseo Nusvo Partners, L.P., 2 California limited partnership
_.South C. Street, Oxnard, CA 93030 (“Lender”), a ptincipal amotint équal to FIVE MILLION
DOLLARS ($5,000,000), or so much thereof as may be advanced by Lender to Borrower
pursnant to the loan agreement of even date herewith between Borrower and Lender, which is
incorpotated Herein by this reference as of fully set forth (the “Loan Agreement”).

« = (“Borrower™), hereby prohises to péy to-the order of the City of Oxnard, whose: address is. 214

BORROWER’S OBLIGATION. This Promissory Note (“Nofe”) evi
’ - ‘“ : ; : ’ .l:'; = = e ‘ﬁ' " .-E;arg- %

pay principal or interest due under x Ay boaeAgreement,
interest rate.on the sums as to which Borrower is in default shall be the lower of the highest rate
then alldwed by law or five percent (5%) over the prime-interest rate announced by Weils Fargo

Bank, N.A., as of the date of the default.

i

*

3. AMOUNT AND TIME OF PAYMENT. Commencing on the first Payment

Date and each end every Payment Date thereafter, the Lods shall be paid fo City fn annual
tnstallments from Reésidual Receipts as provided in Section 3.5 of the Loan Agreement. -Any
unpaid sums due on any Payment Dafs GOEme Tkl i1, Unless sooner due pursuant
to this Note or any other Loan Documents, the-unpa
interest thereon shall be due and payable on the earlicsts)

of this Note (or such longer term as may be required by a P/éifznitﬁed Mottgage senior to the City.

Deed of Trust or the tax credit investor); (b) the 55-year term of the Agr
Covenants; (¢) the date any portion of, or interest in, the Bite ibr Inip
transferred, assigned, conveyed, financed or refinanced without {
or (d) a material default by Paseo Nuevo Partners under the Loti-Agreeinient, this Nots
any of the Loan Documents which has not been cured ds provided herein or therein.
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4"  PLACE AND MANNER OF PAYMENT, All amounts due and payable under
this Note and the Loan Agreement are payable at the office of Lender as set forth. above, or af
such other place as Lender may desigrate to Borrower in writing from time to time, in-any coit
or currency of the United States which on the respective dates of payment thereof shall be: tegal

tender for the payment of publicand private debts.

5. APPLICATION OF PAYMENTS, . All payments received on account-of this
Note shall be first applied to accrued inferest and the ;emaindershaii be applied-to the reduction
4 of principal; except that if Lender shall have made additional advances under the terms of the
Deed of Trust and such advances have not been repajd, any payments received by. Lender, at its
option, may be applied first15'the repayment of such’advances and.interest thereon.

6.  PREPAYMENT OF LOAN. Botrower shall hiave the.right to prepay the Loan in

. # whole or in part: No prepayment penalty will be-charged to Borfower for payment of all or any \
= por_tion of this Note, ... « ) y '

7. . WAIVERS. Pregénnhent, notice of dishonor, zmd protest are waived by all
s % g piakers, sureties, guarantors, and endorsers of this Note. ) , .
8. DEFAULT.  This Note is sccured by the Deed of Trust. All covenants, i
__ conditions and agreemerits contained in the Deed of Trust and the Loan Agreement are:hereby - i

. tiade a part of the Note.* Upon any default, Lender may exercise any other right or remedy

- permitted under the Loan Ag!'eei_nent, thxs Note or any other agresment or at law or in-equity.

.. ' 5  LIMITED"RECOURSE. The obligation to repay the Loan is a nonrecoutse

«% %, 5 obligation of Borrower. Neither Borrower, nor any ofher party, shall have any personal liability "
for repaymient of the Loan: The'sole recourse of Lender with respect to repayment of the Loan
shall be the exercise of its rights against the Sito as -described in the Deed: of Trust anid related.

security documents. Provided, however, that the foregoing shall not (&) constitute a waiver:of
any. obligation evidenced by this Note or the Deed of Trust; (b) limit the right of the Lender to. R
name Bomrower as a party defendant in any action or suit for judicial foreclosure and sale under =

this Note and the Deed of Trust or any action or proceeding hereunder so long asno judgment in

the nat;ir_e of & deficiency judgmenit shiall be asked for or takeri against. . (c} rele ,
- v impair this Note or'the Deed of Trust; (d) p B il . !

ot constitute a defense,an affirmative defense o
of the exercise of, any other.remedy against faged s

¢ e+ fhis Note or as prescribed by law or in equity in case of default; (¢) prevent or:in any way hinder
Lender from exercising, or constitute & defense, an affirmative defense, counterclaim, or other &~ %7
basis for relief in respect of'the exercise of, its remedies in respect of any deposits, insurance oo
proceeds, condemnation awards or other monies ot other collateral or letters of credit securing 5

. this Note; (f) reliove Borrower of any of its obligetions under any indemnity delivered by i
o Borrower to Lender; or (g) affect in any way the validity of any guarantee or indemnity from any z
w8 e person of all or any-of the obligations evidenced and secured by this Note and the Deed of Trust,
The foregoing provisions of this paragraph are limited by the prevision that in the évent of the :
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oceurrence of any default,Borrower ‘and its successors and assigns shall have personal Hability
hereunder for any deficiency judgment, but enly if and to the extent Borrower, its ptincipals,

. shareholders, parfners- or its' successors and assigns received tentals; other reveries, or other:,
. ' payments.er proceods in respect of the morigaged Slte, whmh rentals other revenue,s, or. other

P

w=than repayment of the Loan; and . P <

. “then due and payable, Not\mthstandmg the foregomg, Lender;

capital nnprovements 0" tite: ‘mortgaged Site, debt service, real éstate taxes i resPect of the
mortgaged Site-and basic management fees, but not incentive fees, payable to an entity or person
unaffiliated with Borrower in -eohuisction with the operation of the mottgaged Site, which are

(a) " may obtam a judgment or order (including; without limitation, an
injuniction) requiting Borrower or any-otheF party to perform (or tefrain from) specified acts other

(.b) may recaver directly from Borrower-or any other party:for such party’s
actions that result in: i

CEETY

(i)  any damages, costs or expenses incurred by.] Lender as a result of

| fraud or. any: ;:nmmal act or,acts of Borrower or :any member, managet, partner, shareholder,

officer, director or employee of Borrower;

aE s

(n) -any damages casts or experises mcurred 'oy Lender a8 result of

Loan-Agreement, rents and revenues from the operation of the- PrOJect or the pomon of the S1te
oh whtich the Pro] ect is located.or prooeeds of insurance policies or condemnauon proceeds;

(m) any :-md all amounts owmg by Borrower pursuant to Borrower $

thereto and/or ;

(iv) el court costs and attorneys” fees reasonably incurred in enforcing

or collecting upon any of the foregoing exceptions (prov1ded that Lender: shall pay Borrower's

reasonable. court costs and attomeys’ fees if Borrower is the prevailing party in any such

s enforcement or collection action).

10, CONSENTS AND APPROVALS, Any consent or approval of Lender requ:red
under this Note shall not be unreasonably w1thheld

11. NOTICES. Except as may be otherwise specifically provided herein, any.

" approval, notice, diféction, consent request or other action by Lender shall be in writing and may

be communicated to Boirower at the prineipal office of Botrower set forth above, or at such other

 plage or places as Borrower: shall designate in wntmg, from time to time, for the recmpt of .

communications from Lender.
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. fransferees, and assigns of Borrower,and Lender; provxded howevet, that this- section does not

12.  BINDING UPON.SUCCESSORS. All prowsmns of this Note shall be binding
upon and inure to thie*benefit of the heirs, admlmstrators executors, successots-in-interest,

s

waive the prohibition in the Lfaan Agreement on gssignment of the Loan by Borrower withioiit

. Lender § consent.

;'4?'511&11 be void,

5wl

i any prowsxon of thig Note shall be held invalid, illegal, or unenforceable: by 2 court of competent ~ 3

-

13, ASSIGNMENT AND ASSUMPTION Borrower shall not assign eay of its
mterests under this Note to any other party, except: as speclﬁcally perrmttad undet the terms of

SRR

14, DEFINITIONS. Gapitalized terms not defined in thi¢ Noto shall heve the same
meaning as defined terms in the Loan Agreement.

15, GOWRNING LAW. This No’r.e shall be interpreted under and govemed by the
laws of the State of California.

16. SEVERABILITY Every provision of this Note is intended ‘to be severable. If

Junsdlcnon, the validity, legality, and enforceability of the remaining provisions shall not in any i
way be.affected or'impaired,

17, TIME, Times of the essence in this Note,

. 18, WAIVER. Any. waiver by Lender of any obligation in this Note~ musft being e
writing. Nn waiver-shall be implied from any failure of Barrower 1o take, or any delay or failure
by-Lender to take action on any breach or default by Borrowet or to pursue any remedy allowed:

o Under this Note or applicable law. Any extension of time granted to Borrower o perform any: e

obhga'aon under this Note shall not operate as & waiver or release from any of its obligations:

under this Note, Borrower hereby waives all defenses and pleas on the grounds of any extensions.

of the time for repayment of ady amounts due under this Note, unless Lendet has granted. such

extensions in writing. Consent by Lender to any act or othission by Borrower shal] not be )
construed to be consent to any other act or omission ot to-waive the- requlrement for Lender*s ¥ T

‘Written consent to future-waivers.

19, AMENDMENTS AND MOBIFICATIONS Any amendments or mod1ﬁcat10ns
to the Note must be in writing, and shall be made only if exscuted by both Borrower and Lender.
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BORROWER;

PASEQ NUEVO Poartners, L.P.,
- a California: limited parinership

By: LAS CORTES, INC,,  California nonprofit
public benefit corporation, its general partner

Title; President
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EXHIBIT G

TO LOAN AGREEMENT

FORM OF DEED OF TRUST FOR PAYMENT OF CITY LOAN:
Recording Requested By and .
When Recorded Mail to: ‘ : S
City Of oxﬂﬂrd- : = . uf@f‘é\ “X::a s
Coynnur;ity‘Development Department T o
214 South C Street e B )
Oxnard, California 93030 *
Attention: Community Development Dir.

----- T SPACE ABOVETH T NBTOR RBCORDER'SUSE o

‘No recording fee pursuant to California Governzhent Code Section 27383 '

DEED OF TRUST, SECURITY AGREEMENT AND FIXTUR i pes

FILING RECORDED AGAINST PROPERTE -

(WITH ASSIGNMENT-OF RENTS)

This Desd of Trust, Security Agreement and Fixture Filing Recorded Agﬁiﬁgt'?mperﬁ?f
(With Assignment of Rents), is made'as of L ... . 20 by PASEO: .

NUBVO PARTNERS, L.P., a Californis limited partnersip (“Trustor’), whose address-is Paseo

« Nuevo Pastners, L.P;, ¢/o Las Cortes, Inc., 435 South “D” Street, Oxnard, CA93030 , Aftention:
William E. Wilkins, to TITLE INSURANCE COMPANY (“Trustee™), for the benefit

+ of the City OF OXNARD (“Beneficiary”), whiose address is City of Oxnard, 214 South C Street,
Oxnard, California 93030, Attention: Community Development Director,

" ‘Witnessoth: That Trustor IRREVOCARLY GRANTS, TRANSFERS AND ASSIGNS
to Trustee, its successors and assigns, in Trust, with POWER OF SALE TOGETHER WITH *
RIGHT OF ENTRY AND POSSESSION the following property (the “Trust Estate”):

() . That certain eal property in the City of Oxnard, County of Ventura, State of
California more particularly described inr Exhibit “A” attachied herefo and by this reference made
" apart hereof (the “Site™);:

()  All buildings, structures and other improvements n0w or'in the future located. or
to be constructed on the Site (the “Imaprovements”); .

(¢)  All tenements, hﬁt&d‘i et
rights and interests now or in.the |
Improvements, including easements

i .
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“Appurtenances”). (The Appurtenances together with the Site and'the ]mprovements, are
hereafter referred to collectzvely as the “Real Property™);

(d) Subject to the assignment to Beneficiary set fotth in Paragraph 4 below, all rents,

issues, income, revenues, royalties and profits now or in the fture payable with respect to or -

otherwise derived from the Trust Estate or the ownership, use, management, operation leasing ot
occupancy of the Trust Bstate, including those past due and unpaid;

(¢) -  All present and future right, title and interest of Trustor in and to. all inventory,

equipment, fixtures and other goods (as those terms are defined in Division 9 of the. California .. .:

Uniform Comminercial Code (the “UCC™), and whether gxisting now or ini:the' future): iow or in
the future located at, upon or about, ot effixed or attached to or installed in, the Real Property, or
# used or to-be used in connection with or otherwise relating to the Real Property or: the use,
develoPment construction, maintenance, managemetit; operation; marketing, leasing -or
occupancy-of the Real Property, including furniture, furnishings, machinery, appliances, ‘building
materials and supplies, generators, boilers, furnaces, water tanks, heating ventilating and air

conditioning equipment and all other types of tangablc personal property of any kind. or: nature,

s wes -and-all-accessories, additions, attachments, parts, proceeds; products;:epairs, replacemertts‘atd*

: ‘ﬁsubst:tuhons of or to-any of such property, but not including personal property that is.donated to
~ Trustor (“Gaods” and together with the Real Property, the “Property™); and

(f) All present and future Tight, title and interest. of Trustor n and to ail: accounts,
o general mtangibles, chattel paper, deposit accounts, money, instruments and docurnents (as thirse
terms :arg defined in the UCC) and all other agreements, obhgaﬁons, nghts and written material
-(in each case whether existing now ot in the fature) now or in the future relating to or otherwisé:
_atising in connection with or derived from the Property or any-other pat of the Trust Estate or

T SV

&5 o leasingiroceupancy, sale or financing of ‘the Property or any.other part of the Trist Estate,.
PR -mchld'a'ng (to the extem apphcable to the Property or any other pertxenaef the Tmst Estate) (1)

agreements wﬂh cantractors subcontra;ctors
1618, a.rch1tects engmeers, sales agents, leasmg

Aagﬁm €9 5(1v)
=, policies, - toget.her with msurance payments ‘and unearned msurance premlums, (v) clalms,

.démands, awards, settlements, and other payments arising or resulting-from or otherwise. relatmg
.. fo any insurance or amy loss or destm i
«  condemnation {or conveyance in lieu 0f condemisatior
licenise agreements, service’ and maintenance fgreém § 5. #sd
purchase options, together with advance payments, secunty deposn:s a.nd 0 paid to ot
.deposﬂed w1th Trustor under any such agreements, (vil} reserves, deposits, bonds, deférred
. pelin o ""ts, Gt savings, escrow proceeds, sale proceeds and other

&

" theowmership; use, development, construction, maintenance, management; operation, marketing” ~*

i
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Trustor further-grants, to Trustee and Beneficiary, pursuant to the UCC, a security interest
in all present and futuse right; title and interest of Trustor in and to all Goods and Intangibles and
all of the Trust Estate described above in which a security interest may be created under'the UCC
(collectively, the “Personal Property”). This Deed of Trust constitutes 2 security agfeernent
under the UCC, conveyirg.a security interest in the Personal Property to Trustee and Beneficiary:
Trustee-and Beneficiary.shall have, in addition to all rights and remedies. provided hefein, all the

* rights and remedies of a “secuted party” under the UCC and other applicable- California law.
* Trustor covenants and agrees that this Deed of Trust constitutes 3 fixture filing under Section

' 9313 and 9402(6) of the UCC

PRERS AP =

g
adbde ¥

AT RER R R
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. .FOR THE PURPOSE.OF.SECURING, in such order of priotiy s Beneﬁmary ) d
elect, the foflowing; e

(1) - due, prompt and complete observanice, performancs and dischatge of each and.

.. every condition, obligation, covenant and agreement contained in the following:

(8 .2 prormssory note in.the originial principal:amount of FIVE MILLION

DOLLARS ($5 000 000.00) ewdencmg the Loan, execited by Tmstor (“Borrower” therem) of

even date herewith (“Note”); - s
(b)) the Loan Agreement, dated as of __ 3
20 ..., by and between Trustor (“Paseo Nuevo Pattners” therem) and Beneﬁcxary

(“Clty” therein), pertammg to the obligations for the Property therem (“Préject™; -

(cy the ~ Apreement Containing  Covenants  dated. as :of

Ft.herem) (“Agreement C nfammg Covenants™);

.20 between Trustor (“Owner” theréin) and Beneﬁmary (“City”

#

R v payment of mdebtedness of the Trustor to the Beneﬁcxary not to-exgeed FIVE =
MILLION DOLLARS ($5,000,000.00) according to the terms of the Notg;

(3)  All present’ and foture obligations of Trustor to Beneficiary under this Deed of
Trust; and _

(4)  All additional present and future obhganons of Tmstor to Beneficiary undet any:
other agreement or instrument (whether existing now or in the future) which states that it is, or =

such obligations are, secured by this Deed of Trust; in each case as such other obligatlofis may
from time to time be sapplemented, modified, amended renewed and extended, whether

evzdenced by new or additional documents

'I‘he Note, Loan Agreement, and Agreement Containing Covena.nts {collectively.referred

to.as the “Secured Obligations”) and all of their terms are incorporated herein by referencé and

this conveyance shall secure any and all extensions, amendments, modifications or renewals
thereof however evidenced, and” additional advances evidenced by any note recitiig thateit:is

secured hereby. Any capitalized term that is not otherwise defined in this-Deed of Trust shalls -« =

have the meaning ascribed to'such term in the Loan Agreement,

G-3

Attachment No. 2
Page 89 of 126

Al

e

e A 4 e A A S AT B P A

0 e o B S £



~ AND TO PROTECT .THE SECURITY OF THIS DEED OF TRUST, TRUSTOR
suwei m COVENANTS AND~AGREES

B

L That Trustor shali pay the Note at the time and in the manner provided: therem,
and perform the obligations of:-Truster as-set forth in the Sécured Obligations at the titne and ifh-.
the manner respectively provided therein.

. 2, . .Reserved,

A

3, That the Secured Obligations are incotporated in and made a part of this Deed of
. Trust Upon default of 8 Secured. Obhgatmn and after the gwmg of noma and the exp1rat10n of

secured hareby 10 be due and payablc

e 4,  Thatall rem‘s, proﬁts and income from the property covered by this Deed of Trust
) are heréby assigned to. Beneficiary for the purpose of discherging the debt hereby secured.
e Psnmssion is hereby gwen to Trustor so long 8810 default exists hereunder after-the gwmg of

.’i‘

§ 6. That Trustor will keep the g
‘against loss by fire and such. ottier hazards-- RapAlth
Jequired in writing from time to time by Beneﬁ; ALY ¢

~amounts of coverage be less than 100%. of the thsurable valde of the Property. Such policies

Eeoxa ,.5hall be endorsed with standard nortgage clause with loss payable to.Beneficiary and certificates
. thereof together with copies of original policies shall be deposrced with Beneficiary,

Rt

2 S 5 pay, when dite, all encuitbrarices, charges and liens, with interest, on said Property or any part
= w+ o thereof which appear to be prior ot superior hereto; and to pay all costs, fees and expenses-of this
trust, u

8. To keep said Property in good condition and repair, subject to ordinary wear and.

Aear, casualty and condemmnation, not to remove of demolish any buildings thereon, to:complete

- ot, restore promptly and‘in good and workmadlike manner any building which may be
constructed, damaged or destroyed thereon and to pay when due all claims for labor perfoxmed

-and materials furnished therefor, to comply with all laws affecting said Property or requiring any

alterations or improvements to be made thereon (subject to Trustor’s right to contest the validity

or apphcablhty of laws- or regulations), not to comrmt or perrmt wasts thereof, not to comit,

-4
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by standard fire and éxtended coverage insurance polmyx or policies:: In no: event shall the

7, To pay,prior to delinquency, aty taxes and assessments ‘affecting said Property; to

=
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L suffer or permit any act upon said Property in violation of law and/or covenants, conditions
and/or restrictions affecting said Property and not to perimit or suffer any material alteration of or
addition to the buildings or.improvements hereafter constructed in or upon said Property without

.. . the consent.of Beneficiary.

e
AT MG

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

. . .10. Should Trustor.fail, after the giving of notice and the expiration:of any applicable
. =% . oureperiod, to make any.payment or do any act as herein provided, then Beneficiary or Trustee;
but without cbligation so to do and without notice to or. demand upon. Trustor and without
‘eleasing Trustor from any obligation hereof, may make or do the game in such mannet and to
“. 4% giich extent as either may deem netessary to protect the security hereof. Following default, after

the giving of notice and the expiration.of any applicable cure period, Beneficiary or Trusteebeing -

wom = = guthorized to enter upon-said -Property for such purposes, may commence;tappear in. and/or
s, defend. any action or proceeding purporting to affect the security hereof or the rights-or-powers of
* .. Beneficiary or Trusteé, may pay, purchase, confest or compromise any encumbrance, charge: of’

.......

4 lien which in the judgrnent of either appears to.be prior or supetior hersto and, in exercising any
= “'stich powers, may pay negessary “expenses, employ counsel and pay its teasonable . fegs. -

‘Notwithstanding the foregoing; in the event of defanlt under this Deed of Trust, Beneficiary may .

e i 8150 reqHiEFS- Trustor to maintain and submit additional records. Beneficiary shall specify in
< ®  yriting the particalar records that must be maintained end the informationsor reports that must be

. 11 Beneficiary shall have the sight to pay fire and other property insurance premiums

‘by Beneficiary shall be added to the principal sum secured hereby.

e e oi 120 To pay immediately and i;(ith'cut demand all sums so expended by Beneficiary or
Trustee, under permission given under this Deed of Trust, with interest from date of expenditure:
at-the highest rate permitted by law. -

e e W 13.  That the funds t_O-;be-advanced' hereunder: are to be;“uscd in accordance with the:
s Secured Obligations.and upon the failure of Trustor, after the giving of notice and the expiration

of atty applicable cure period, to keep and perform all the covenants; conditions:and: agreerients

vy . OF said agreements, the principal sum and all arvears of inferest and other charges provided for in
" “the Note shall at' the option of Beneficiary of this Deed of Trust become du¢ and payable,
s iiie amything contained herein to the contrary notwithstanding, )

14.  Trustor further covenants that it will not voluntarily create, suffer.or permit 16 be

_created against the property subject to this Deed of Trust any lien or liens except as permitted by-
77" the Secured Obligations or otherwise approved by Beneficiary, and further that{f will keep and
“ maintain such property free from the claims of all persons supplying labor or materials which
_will enter into the construction of any and all buildings now being erected or to be erected on said

G-5

L “when-due should Trustor fail to make ariy required premium payments. All such payments made™ "
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i ~premises. Notwithstanding anything to the contrary contained in this Deed of Trust, Trustor shall
. . notbe obligated to pay any claints.for labor, materials or services which Trustor in good faith ™
_disputes and is diligently contesting, provided that Trustor shall, at Beneficiary’s wiitter-Tequest,.
" within 30 days after the filing of any claim or lien (but in any event, and without any requirement
that Beneficiary must first ptovide a written request, prior to foreclosiire) record in the Office of
the Ventura County Reglsu'ar-Recorder!County Clerk (“County Recorder’} a.surety bond in an
¢ amount 1% times the amount of such clafin item to protect. ageinst a claim. of lien, or provide
i = # - guoh other security reasona"ﬁ]y satisfactoty to Beneficiary.

&

15. “That any and.all improvements made or about to be made. upon the premises
« s+ voovesed by this Deed of Trust; and all plans.2nd specifications; ‘comply with all applicable
® mumc1pa1 otdinances and regulations and all other applicable regulations made or promulgated,
foy Iawﬁll <pr0mu1 pation, and that the same will upon completmn comply with
0 itk regilations:and with the rules of the apphcable fire rahng ot
; ‘socia‘ncn or office. &

T 16.  Trustor herein.agtees to pay to Beneficiary or to the anthorized loan servicing

c# sasss- TEPrEBeniative«.of Beneficiary a reasonable charge for-providing'a statement regarding the
. . obligation secured by this Deed of Trust as provided by Section 2954, Article 2, Chapter 2 Title
won» 14, Division 3, 0f the Califoraia Civil Code. .

Co IrIS MUTUALLY AGREED THAT:

[T A

" pubho improvement or condernation proceeding, 8
manner, then Beneficiary shall be entitled to all
.. relief ﬂmrefo; which are hiot used to Teconstuet, resls oihy
. therepf’ that was taken or damaged, and shall be entitled at its optxon to‘comner
“prosecuts in its own name, atty action or proceedings,ort
_in_conngction with such: takmg or dama.ge All such &

all 1ts expcnses, mcludmg attorneys’ fees, the balanc B_‘;‘Breeeeds ikich are not-used for

reconstruct,. restore or otherwise improve the. Property ot part thereof that was taker or damaged,
it ghall be.applied to the amount due under the Note. No.amount applied to the reduction of the-
pnnmpal shall relieve Trustor from maklng regolar payments. as requn'ed by the'Note.

W oww e 18 Upon default by Trustor in making any payments. provided for in the Note or in
this Decd of Trust, ot ini performing any obligation. set forth in‘any of'the Secured Obligations,
and if such defanlt is not cured within the respective time provided therefor i in Sectmn 34 below,
Béneficiary may dectare all sums secured hereby immediately due apd ‘pa:

Trustee of written declaration of default and demand for sale, and of mﬁm_ﬁaﬁu

Py

. 17., Should the Property or:any part thereof be taken of damaged«by yeason ofc any s

0

s

.
e
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», - tecord and Beneficiary may foreclose this Detd of Trust. Beneficiary shall also deposit with
-« Trusteehis Deed of Trust, the Note and all documénts evidencing expenditures secured hereby.

B i

19, After the Lapg?iﬁ of such. time as may then be required by law: following the

recordation. of said notice of default, and notice of sale having been given as then required by
law, Trustee, without demand ori Trustor, shall sell said Property at the timo and place fixed by-it

.. in said notice of sale; either as a whole or in separate parcels, and in such order as it may
determine at public auction to the highest bidder for cash in lawfil money of the United States, %

_ payable at time-of sale. Tiustes may posipon sale of all or any portion of said Property by = = *

" - -public announcement at the:time and plaﬁe of sale, and from tire to time thereafter may «

postpone the sale by public announcement at the time and place of sale; and ‘from time to time

thereafter may postpone the sale by public. announcement at the-time fixed by the preceding

postponement. Trustee shiall deliver to the purchaser its deedl conveying the Property so sold, but

.without any covenant o warranty, express or implied, The recitals in the deed of any matters: or

facts .shall be conclusive proof . of the truthfulness thereofi. Any-person, including Trustos;

. Trustee ot Beneficiary, may purchase.at the sale. Trustée shall apply the proceeds:of sale to

s payment of @).the expensesiof.such sale, together with the reasonzble expenses of this trust

“ inclyding therein reasonable Trustee’s fees or aftorneys’ fees for ‘éonducting the sale, andithe

;+ actual cost of publishing; récording, mailing and posting notice of the sale, (if) the:cost of any
search:and/or ofner evidence of title procured in conneétion with stich sale and revenue stamps

- on Trustee’s deed, (iif) all sums expended under the terms hereof, not then repaid, with:accrued

. interest et the highest rate permitted by law, (iv) all other sums then seoured hersby and (thie-

retainder, if any, to the person or persons legally entitled thereto. -

3

20,  Beneficiary may from time to time substitute a Shccessor or successors-to any
T T ’",':Tl;‘ustee naried hergin or dcting hereunder o execute this trust: 3Upon'such appoinunent-,::and= R
~without conveyance fo the successor trustee, the latter shall be vested with, all {itle, powers and:
4 % 4. ‘duties conferred upon any Trustee herein named or acting hereunder. Each such appointmient and R
= * substitution shall be made by written instrument executed by Beneficiary; containing reference to -
v i dHisDeed of Trust and its place of record, which, when duly recorded in the propet office of the W
county or counties in which the property is situated, shatl’be:conelusive proof of proper
. ‘appointment of the successor trustee.
21.  The pleading of any statute of limitations as a defense to any and all obligations

secured by this Deed of Trust is hereby waived to the full extent permissible by law: w2 =

22.  Upon written request of Beneficiary stating that all sums secured hersby have

* heen paid and all obligations secured hereby have been satisfied, and upon surrender of this"Deed
* of Trust and the Note to Trustee for cancellation and retention and uponspayment of its fees; « +» = =

Trustee shall reconvey, without watranty, the Property then held hereunder. The'recitals in such

reconveyance of any matters or fact shall be conclusive: proof of the truthfulness thercof. The |

grantes in such reconveyance may be described as “the person or persons legally entitled

thereto®. PR,
Lt

23 The trust created hereby is irrevocable by Trustor.

e ooty ey S B
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- 24.. This Deed of Trust apphes to, inores to the benefit of, and binds all parties
descnbsd herein, theie heirs, legatees, dévisees, administrators, executors, successors and assigns.
 The term “Beneficiary” shall include not only the original Beneficiary heretmder but also any

« future owner and holder.including pledgees, of the Note:*Tii this Deed of Trust, whenever the
- gontext.so requizes, the maseuline gender includes the feminine and/or neuter, and the singolar
number mcludes the plural Allhobhganons of Trustor hereunder are ]omt and everal. )

w»‘w

25 Trustee aceepts.. thls trust when this Deed of Trust duly executed and-

Trustee is not obhgated to*’notify any party hereto of pendmg sale under this Deed of Trust of of

arly attion of proceeding fn which Trustor, Beneficiary or Trustee shall’ be“"a“party utiless brotight
by Trustee. .k

26 a
notice of sale hereunder be mmled to Trustor at the address set forth on the’ ﬁfst page of this Deed

»0f Trast,

27.  Trstor agrees at any time and from titne to time upoen receipt of a written request
ﬁ'om Beneﬁmary, to fumsh to. Beneﬁc1ary detailed statements in writing of incoms, rents, proﬁts
and ope:atmg expenses of ‘the prcrmses and the names of the occupants and tenants in
possession, together, with the sxplranon dates of their leases and full information regarding all

_rental’ and oceupancy’ ag;ceaments, and the rents provided for by such leases:and remtal and
- 'occupancy agreements and ‘such other information regarding the premises and their e as may

28.  Trustor agrees that the Loan secured by this Deed of Trust is made expressly for
the - plrpose of financing the. development and construction of the Affordable Units,

29, - Trustor : agrees that upon sale or refinancing of the Property (except for a refinance
whmh is:a Permitted Mortgage in‘accordence with.the provisions of the Loan Agreement, as such.
terms ate refarenced in the Note) or any part thereof, the entire principal balance of the deht

secured by this Deed of Trust; plus any acciued but uripaid interest thereon, shall at the eptmn of
Beneficiary be immediately due and payable.

-30. The obhgatmn to rtepay the Loan is a nonrecourse obhgatton of Trustor. Neither |

Trustor; nor any other party, shall Yiave any personal liability for repayment of the Loan,. The solé’
recourse, of Beneﬁmary with respect to repayment of the Loan shall be the exercise of its rights

agaa,nst ‘the. Propetty. ‘Provided, however, that the foregoing shall not () constitute a waiver of

any obligation evidenced by the Note or this Deed of Trust; (b). limit {he right:of the Beneficiary

' toname Ttustor as a party defendant in any action or suit for judicial foreclosure and sale under
the Note and this Deed.of Trust or any action or proceedmg hereunder s0 long as no Judgment in
s the nature of a deficiency.judgment shall be asked for or taken against Trustor; (c) release o, ..
= 1mpa1r the Note or this Deed of Trust; {(d) prevent or in-:any way hinder Beneficiary from
-exercising, or constitute a defense, an affirmative defense, a counterclaim, or other basis for relief

in respect of the.exercise -of, any other remedy agamst the mortgagcd Property or any other
instrument securing the Note or as prescribed by law or in equity in case of default; (e) prevent or

G-8

R

E I e

Attachment No. 2
Page 94 of 126

s

A o

B A R R ST R A BN

LA Ry NN o T A



in any way hinder Beneficiary from exercising, or constitute a defense, an affirmative defense, 8
counterclaim, or other basis for.relief in respect of the exercise of, its remedies in respect of any
deposits, insuratce, proteeds, condemnation awards or other monies or other collateral or letters *
of credit securing the Note; (f) telieve Truster of any of its obligations under any indemnity

delivered by Trustor-{o-Bepeficiary; or (g) affect in any way the validity of any guarantee or

indemnity from any person of all ot any of the obligations evidenced and sectired by the Noteand  + ¢
this Deed of Trust. The foregoing provisions of this paragraph are limited by the provision thatin o
the event of the occurrence of ‘2’ default, Trustor and its successors and assigris shall have
personal liability hereunder for any deficiency judgment, but only if and to the extent Trustor, its

R

y»,w . principals, shareholders, partners or its siiccessors and ; A hita gyenties,or: -
othiér payments or proceeds in respect of the mortgage 1igh ;
or other paymerits or proceeds have not been used fopithe payment
- opersting expenses of the mortgaged Property after the:oeeurreng
. ¥ w* - reasonable capital im proverients t6 the mortgaged Property, @ _
ot respect of the mortgaged Propétty and basicmaragerent fes, Y
an entity or person unaffiliated with Trustor in¢o
S Property, which dre then dué and payable. Notwithstandisg
T . . (2) may obisin =4 judgment or order (including, withiout Timitation,srang- =i <o
injuriction) requiring Trustor or @y ofhet party to pesform (or reftain from) specified acts other
than repayment of the Loam; aid o
. (b) - “may _rei;dven’a:-‘direcﬂy from Trestor or any other party for such party’s
. actions that result im: "
B i@ . (i)* - anydamages, casts or expenses incurred by Beneficiary a3 a result’
T T of fraud ot any criminal ‘act or acts of Trustor or any mewaber, manager, partnf, shareholder,
officer, director or employee of Trustor; o '
S { o (i) . any damages, costs or expenses incuired by Beneficiary as.a result N
i of :any missppropriation -of fiinds provided for the construction of the Affordable Unifs, ‘ds e
described in the Loan‘Agreement-and Agreement Containing Coverianits, rents and revefiues from
fhe operation of the Affordable WUnits or the portion of the Property on which the Affordable N
Units are located of proceeds of insurance policies or condemnation proceeds; w
) any and all amounts owing by Trustor pursuant fo Trustor's "
indemnification'regarding Hazardous Materials pursuant to the Loan Agreement and atfachiments .
thereto; and/or i
{iv) ﬂl court costs and attomeys’ fees Teasonably incurred in enforcing
or collecting upon any of the foregoing exceptions (provided that Beneficiary shall pay .Trustorfs
reasonable court costs and attorneys’ fees if Trustor is the prevailing party in any such
enforcement or collection action). . ;
G-9
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31, If the rights and-Jiens: created by this Deed of Trust shall be held by a court of
competent jurisdiction to be-invalid_or unenforceable as to any part of the obligations described
«« herein, then the unsecured portion of such obhgatmns shall be completely performéd-and paid
prior to the performance and payment of the remainirig and secured portion of the obligations,
and all performance and payments made by Trustor shall be considered to have been performed
and paid oh and applied first to themmplete payment of the unsecured portion of the obligations. L)
e 32. (a) Fallure or dela.y by Trustor to perform any term or provision requn'ed to be ‘
fperformed under the Secured Obligations or this Deed of Trust constitutes a defanlt under this*

i g

b St
24 i

Beneﬁclary of its nght to mstltute and mamtmn any acnons or:f ; o o s
necessary to protect, assert or énforce any such nghts or remed1es -

SubJ ect to subsecnon ) below 1f 8 monctary event of default 0CCUTS;
+herennder, Beneficiary shall give Trustor written notice of sud
diof 7 days after suchi notice is given within which to cure the? *

(e) - ‘Subject to: subsect;on (g) below, if 2 non-monetary event.of default oceurs, ¥
then prior: to exercising any remedies heremder, Bei give Trustor written notice of £t
sich default; If the default is reasonably ¢apéble g within 30 ddys, then Trustor e
« . shall have suchperiod to effect a cure prior to exerci gdtesby Beneficlary. [fthedefault. . =™

is:such that it is not reasonably capabie of being cured within 30 days, and Trustor (i) initiates -
= porrective action within said period:and (if) diligently; continually- and-in geod faith works to i
o eﬁect 4 cure as soon-as possﬂﬂe then Tmstor shall have such’ addmonal ta_me as 1s. reasonably

L]

(f) Formal notices, demands and communications to Trustor shall be deemed
sufficiently given if dispatched by first class mail, registéféd ‘or certified mail, postage prepaid, %
T Tetrn receipt requiested,: or by electronic facsimile transmission followed by prompt delivery of a o
T “hard” copY, Of by personal delivery (including by means of professional messenger service,
o +  courier service such as United Parcel Service or Federal Express, or by U.S. Postal Service), fo
the address of Trustor as set forth-above. Such“written notices, demands and commumications
may be sent in the same manner to such other addresses as Trustor.may from time to time ..
designate by mail. Any notice that is transmitted by electronic facszmlle transmission followed by

G-10
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on the dacumented date of recez,pt, and ‘any ! 15 st by ;
postage prepaid, retum recezpt requn‘ed shall be-deerned received o the date of receipt thereof, i

-

- (g) There shall be no-additional cure periods under this Deed of Trust for. ;
“ defaults under the Seeured Obligations. Any cureperiods shall'be deemed to run concurtently. .

o E e pRS

. [signatures to follow on next page]
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. IN WITNESS WHERE®
<w - get forth above, - .z
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R-Tristor has executed this Deed of Trust as of the day and.year
~ TRUSTOR:
PASEO NUEVQ PARTNERS, L.P, a California ~ « W
e limited partnership
| By:LAS CORTES; INC,  Celjfomia nonprofit "
public benefit corporation, its general partner N

s

Nawe: Andres Herrera,, «
Title: President
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. ATTACHMENT I'TO EXHIBIT G
.4 LOAN AGREEMENT *

LEGAL DESCRIFTION OF SITE

Riesl property in the City of Oxnard, County-of Ventura, State of California, descr_ibed as follows:

[INSERY LEGAL DESCRIPTION FROM EXHIBIT A-1]

B
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‘When Recorded Mail to:

EXHIBITH
TO LOAN AGREEMENT

wrar Yt FORMbi’*‘-AGﬁEEMENT CONTAINENG:COVENANTS
Recording Requested By-and
City of 'Oxuard

Community Development Department
214 Sou’th C Street

Attention: Ccmmumty Development Dir.

Wi

i

T SRACE RHOVE TH LINE FOR REGORDER SURE - ==~

No recording fee pursuant to California Government Code Section 27383
..AGREEMENT CONTAINING COVENANTS AFFECTING REAL PROPERTY
'(IN CLUDING RENTAL RESTRICTIONS)

WO b (e R

SR S s

(INCLUDING RENTAL RESTRICTIONS) (this “Regulatory Agreement”) is entered mto as of '

, 20 , by and between the CITY OF OXNARD (“City™), and

" which i imposes: certain ‘bbligations on Paseo Nuevo Partners

- ::;PAA ONUE? Oé‘PARTNERS L.P., a California limited pa;rtuersh;p (“Paseo Nuevo Partners”),

with refsrence to the follomng

. A.  Paseo Nuevo Parthiers has acquired-certain real property located within the. HERQ
Redevelopment Project (as more particularly described in Attachment 1 hereto and incorporated .

herein by this reference) (the “Slte”) for the development of affordable rental apartments (the

“Project”).

B.  The Project is the subject of that certain Loan Agreement entered into by and
betweenCity and Paseo Nuevo Partners, dated, (the “Lean Agreement)

C. Any capifalized term not otherwise defined herein shall have the meaning ascribed
to such term in the Loan Agreement. Unless a different meaning is apparent from the context or
is speclﬁed ‘elsewhere in this Agreement, the fali' i stdy and terms shall have the same
meaning given or atiributed to them in the Califort th g Safety Code and in Title 25 of
the California Code of Admiinistrative Regulationsti{a) adjusted income; (b) annual income; (c)
housing cost; (d) family; (¢) household; (f)-persons and famlhes of low and moderate incoms;{g)
monthly adjusted income; (1) monthly income; (i) operating expenses; and (j} affordable rent (as

' expressly defined in 'California Health and Safety Code section 50053),

H-1
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i

NOW, THEREFORE CITY AND PASEQ NUEVO PARTNERS COVENANT AND
AGREE AS FOLLOWS:
L. Purpose of this Régglatog Agreement, This Regulatory Agreement is in furtherance of
and is-subject to- requirerfienty of the provisions of the Califomia Community Redevelophent

Law (California Health and Safety Code Sections 33000 et seq.) and the Loan Agreement, = =¥ i

2. Use Restrictions. As amaterial part of the consid g
Nusvo Pattriers covenants and agrees (for itself, its sucgesy j $§or in
interest to: the Site or any part theseof or any interest therel: EH8

suceessors, and such assigns shall perform all of the follo

4., &  Dovelop the Affordable Units (herefnafler described in Paragraph 3 erein) in

accordance with the terms and conditions of the Lean Agreement and: this
Regulatory Agreement, | =

B R A

v i £ 6« Maintain thie Project end the Site in accordance with the Loan Agreement and this

Regulatory Agreement. 4

... « Not-permit fie use of the Affordable Units or the Site for. any. purpose other then.

e g

ik o]
s o
.

rior weitten approval of City:

L. 3 i =
wn b Refrain from making any assigoment or transfer in violation of the Loan

Agreement. ... . .

e e.  Complywith the following standards: 5
- 4% ) M lignes; Neither the Site nor any part of it shall be
i e Apsed 8 ¢ ‘buldnig o other improvements ghall be -Qopstructed_,
e maintained, or used for any purposes other than those which is allowed by
= City’s Municipal Code and development permits, if any, issued therefor.
. @) ibi seatiotisand Nulssness. No use or Speration will be mide,
T : gred o permatied: v with respect to all or any part of the Site,
o which use or opération is obnoxious to or out-of harmony with the
* ' development, including, without limitation, the following:

@)  Any 'p'ﬁblic’o_r. private nuisance (as defined in California Civil Cade
. .Section 3479) connected with business operations conducted on
the Site;
(i) ~ Any obnoxious odor

(i) “Anj-noxious;toxic or caustic or comrasive fuel or gas;

H2

permitied by the Lioan Agreement and this Regulatory Agreement without the.

AR

¥
S
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(iv)  Any dust, dft or particulate matter in excessive quantities;

) Any unusual fire, explosion or other damaging or dangerous,
hazard; ™ -

1Y

" hmy wasehouse, other then thet which is incidental to the primery

commercial use or business operation, md any assembly,
manufacturing, distillation, refining, smelting, agriculture o
w w0, mining operation; . _ -

(vid)

Any ﬁ;wn.;shop or retail sales operation {nvoivin_g".‘;econd-.hahd
merchandise;

#0

(vm)_ My.'.adult i)i.l_sines_s or facility a8
~* Municipal Code. Such use fniclu
establishiments, adult news 4

sk, adult bokstores, ad
picture theaters and paraphernalia businesses;

@x) Any gun shop or retail sales operatio;l for which the main

. comimercial use ot business operation is the sale of guns;

s
kY

'.(;c)r Any re%aj_l} sales operation for which “the avetage price of
merchandise is $5 or less, unless otherwise first approved in
writing by the Directory ;

(xi)  Anyuse or operation which i§ incompatible with the proposed uses
. oroperations at the Site as reasonably determined by City; and

. (xii) ARy noise or sound that is objectionable due to intermittence, beat

......

frequiency, shrillness or loudness. -

#tiy part thereof or any interest therein) that:

o . All seventy-two72) of the Affordable Units shall be cxclusively made available

to and oceupied by persons and families of low and moderats income and shall be
subject to the following restrictions, prohibitions and obligations:

(35 At Teast thirty-five (35) of the Affrdable Tty dh
available to and occupied by ;psrsons {d farilies: of 1o

income at Affordable Rents, as-followss twentyone (21) of the Affor abls:
Units shall be exclusively made available to and occupied by persons and
families of very Jow income at Affordable Rents, and fourteen (14) of the
~pffordable Units shall be exclusively made available to and occupied by
persons and families of either low or very low income at Affordable Rents,

H:3

; As 2 material part'vof the consideration for the Loan_ .
sts and agrees (for itself, its successors, its-assigns_, and

e
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e (2)  The remaining thirty-seven (37) Affordsble Units shall be exclusively
made available to and occupied by persons and families of low or
. A “ moderate income at Affordable Rents. ‘
(3)  The bedroom mix and occupancy (i.e., the number of units and income of
s " «.occupants according to the number of bedrootnis) of the Affordable Units
required. to-be” restricted in occupancy and made affordable to very low,
low, and rmodératé incoine households shall, at a minimuum, be a3 follows

| . ~No, of Bedrooms
41ABdrn;”5 ”2 Bti;m 3 Bdrm

S5 R e dhEE 8

b; One (1) Affordable Unit may be used as a “manager’s unit,” wmch unit shall be _
o yoccupled by_a. Tiereinafter defined Eligible Household employed s an Otiegite R S
" manager of the Project ata ratethat is affordable tb. such household

Paseo Nuevo Partners will establish a preference fcr rental of the units to the
extent perrmtted by {aw. Preference, to the “extent permitted by law, will be
e estabhshed in the order listed below;

(1) _Famxhes who ‘may be displaced by other projects located within Oxnard
involving Comrmssmn ot City assistance. "

i e o “(2) - -Famﬂles who*remde in Oknard; and

oo SR SR S

3) Falmhes who work in Oxnard but res1de elsewhere.

Paseo Nugvo ‘Partners will mamtam a waiting list of all persons who apply to
become tenants, with information sufficient to rank such persons.

d.  Paseo Nuevo Partners-shall not permit any of the Affordable Units to beused ona
transient basis (i.e., on a term of less than 30 days) and shall not permit the rental

of a.ny Affordablc Umt for a period of less than 30 days.

e Paseo Nuevo Partners shall use commercially reasonable efforts to rent all
Affordable Umts so that any rent-ready Affordable Unit does not become or

H-4
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i

: Nuevo Partners--pertaining to the

remain vacant for any longer penod than is necessary in the ordmary course of -

busigess.

Paseo Nuevo Pattners shall maintain complete and accurate records pertaunng to-

(1) the oeeupancy of #ach Affordable Unit and (2) the maintendrice, managerent,

operation, preservation and-repair of sach Affordable Umt. Paseo Nuevo Partners
agreesfo permit the Director toinspi : ;

requirement, Paseo Nuevo Partners shall g
the Ditector an annpal report: (the. “Axnual ‘Report”) ifoeiin
Health and Safety Code section 33418, as amended from time to nme, or any

'successor statufs 'thereto. Th Atnual Report shall contain for each Affordable

& and family size of the occupants. The income
33418 and this subsection shall be supplied by

Paseo Nuevo. Partners shall -manage and operate the ‘Affordable Umts in
agcordance with the Management Plan (s hereinafter defined).

Prior to-occupancy of any of the: Aff dable Units, Paseo Nuevo Paririers shall
su Y et Affordable Unit tenant selectio
pro 3 iraval thereof in writing within the times
set :forthi i the Sehedule-of J . To the extent permitted. by law, the

, the!

tenant: selection policies and criteria shall require that prefefence be given firstto |

persons and families who reside in Oxnard;-and second to households who work

‘in Oxnard, but reside elsewhere, subject to conformance with applicable federal

and state fair housing requirements.

Prior fo occupancy of any of the- Affordable Units, Paseo Nuevo Partners shall
submiit the proposed rental rate of each Affordable‘Unit to City for its approval or

disapproval.

ir

The maximum incomes of residential tenants eligible to rent the Affordable Units
shidll be determined on the basis of the Area Median Income, subject to the
following:

All proposed tenants must berincome-

(ii) Maxunum Rents. The maximum rents that may be charged to tenants, for
the Affordable-Units, including a reasonable utility anowance, shall not
exceed the Affordable Rent.

“Affordable Rent” shall mean for purposes of this Regulatory Agreement and the
Loan Agreement:

H-5
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g e (13-, -Asto very low income households, Affordable Rent shall not exceed one-
twelfth (1/12) times the product of 30% times 50% of area median income
adjusted for farmly size appropnate to the Affordable Unit.

(2‘)w — A& to_Jow ‘income: households, Affordable Rent shall not exceed one-
- twelfth (1/12) times the product of 30% times 60% of area median income
ad;usted for family size appropriate to the Affordable Unit.

U’,’ﬂ.{

(3) == :As to.moderate ineome households, Affordable Rent shall nof exceed one-
twelﬁh (1/12) #imes the product of 30%. times 110% of aréa median
. = income adjusted-for farnily siz¢ appropriate to the Affordable Unit.

“House;hold Incomo” shall mean for purposes of this Regulatory Agreement and
thé Loan Agreement:

-

: oo A “Very Low Income. Household” nieans a household whose a.nnual incorhe

Thousand Oaks—Ventura CA. Metropohtan Statlstlcal Araa as deterrmnod
by HCD with adjustments for smaller and larger households. ‘

| e

2. SLow: Income Household” means a household whose annnal income does

s =i

T pot-exceed eighty percent (80%) of the median income for the Oxnard- s
Thousand Oaks-Ventura, CA Primary Metropolitan Statistical Arenrus et
determined by the: California Department of Housing and ‘Commnjunity
o - Development (“HCD”) with adjustments for smaller .and .larger e
; ; . households ) R
[ AR . ) I h“Moderate Tncome Household” means a household whase annual i00me: < = omsness -

.does not exceed one-hundred twenty percent’ (120%) of the median income -

for, the Oxnard- Thousand Ouaks-Ventura, CA Primary Metropolitan

Staustwal Area as determined by thé Californis Depértment of Housing £ omn
and Community Devélopment (“HCD™) with adjustments for smaller and

. e larger households.

Ny

« Syl Maintenance. As a material part of the consideration for the Loan Agreement, Paseo

Nuevo Partners covenants and agrees (for itself, its successors, its assigns, and every successor i -
interest: to the Site or any part thereof or any interest therein) that Paseo Nuevo Parfners, its

SUCCESS0TS and assigns shall maintain, repair and operate the Site, the Project and all,other. .~ s.xis
improvements, constructed or fo be constructed thereon (including landscaping, hghtmg and - e s
s1gnage) in a first-quality condition,* free of debris, waste and graffiti, and in compliance w1ﬂ1 the 0T
terms of the Redevelopment:Plan and the following:

a. All improvements on the Site shall be maintained in first-quality condition in
accordance with the custom and practice generally applicable to comparable
projects in Ventura County, and in conformance and compliance with all plans,

H-6
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drawings-amd-related documents approved by the Commission and City pursuant
.-to ‘the Loan Agfeenient, and. all conditions adopted by the City or the City
Planning Deparfment or Planhing City (as the same may be amended from time fo
time), including painting and cleaning of all exterior surfaces of all private
-1mprovements and pubhe improvements to the curbline,

b -Landseape memtenance shall be consistent with the custem and practice generally
applicable to comparable projects in Ventuwra County, "including, without
Iumtatmn-« watenng/rmgatron ferulrzatron mowmg, cdgmg, tnmrmng of grass,

natural- *and healthy appearance - road vrsrbrhty, and irrigation coverage,

- replacement, as niceded, of all plant materials; control of weeds in all planters,

ddgs T shrubs, lawns, ground covers, or other planted areas; @il stakirdg for support of
trees. . s

-

¢. Clean-up thaintedatice shall be consistent with the custom and praetree generally -

g limitation, maintenance of all sidewalks, paths:and other paved areas in & clean
and weed- free condition; maintenance of all such areas clear of dirt, mud, trash,
ydebns or other ma.tter whreh 18 unsafe or unsrghtly, removal of all trash lrtter and

R S

are performed to ensure that all cuttmgs, Weeds, leaves and other debns are
properly dlsposed of by mmntenance workers..

g,r.,,,@.m < JE-the City gives written notice to Paseo Nuevo Partners that the maintenance or
‘ condition of the Site, the Project, or any portion: thereof or any improvements
thereon does not, eornply with this Regulatory Agreement: and ‘such notice
desciibes the deﬁcreneres, Paseo Nuevo Partners shall correct, remedy or cure the

: o deficiency within thirty (30) days fellewmg the-subniission of such notice, unless

e cw BTTE O the notice states that the deficiency is ‘an urgent matter relating to public health
- and safoty in which case Paseo Nuevo Partners shall cure, or shall cause thié cure
of, the deficiency within forty-eight (48) hours following the submission of the
notice. Inthe event Paseo Nuevo Partners fails to maintain the Site, the Project;
or any. portion the__reef ‘or any improvements thereon in accordaice with this
Regulatory Agreement and fails to cure any deficiencies within the applicable
period described above, the City shall have, in addition to any other rights and
‘femedies hereunder, the right to maintain the Site, the Project; or any portion
o thereof or any improvements thereon or to confract for the correction of any
o deficiencies, and Paseo Nuevo Partners shall be responsible for payment of all
such costs actually and reasonably incurred by the City and such payment shall

California Givil Code section 2881. Any such lien shall be subordinate and
subject to. Permifted Mortgages.

H-7
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—#~happlicable to eomparable projects in Ventura County, including, without”

constitute a lien on the Site until paid by the Paseo Nuevo Partners pursuant to:

G e
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5. Management- As a material part of the considerstion for the Loan Agreement, Paseo
Nuevo Partners covenants-and-agrees (for itself, ifs sugcessors, its assigns, and every successor in
_interest to the Site or any p_a_z:t-_t_pegggf or any interest therein) that Paseo Nuevo Partners, and its
successors or assigns, shall manage and-operaie the Affordable Units in accordance with:@ .+ 5 v eieer
management plan prepared by Paseo Nuevo Partners and submitted to and approved in writingby. e
the Director as provided herein (the “Management Plan”), including such amendments as may”
be requested by Paseo Nuevo Partners and approved by the Director from time to time. The

. % = Management Plan shall include;at a minimum; the following components:

= a Management-Agent. Paseo Nuevo Partners shall submit to the Director for
e review and, approval in.writing the name and qualifications of the. proposed
s % o . management agent. The Director shall not unreasonably withhold the approval of
e the proposed managsment agent; if the same is acceptable to Paseo Nuevo

Partners’ tax credit investor;and

b. Management Plan, - Paseo Nuevo Partners shall submit to the Director, for review

and- approvalin writing: a-copy of the proposed Management Plan specifying the

-« amount, of the management fee, gnd the relationship and division of
responsibilities betweex}.Pas'eo Nuevo Partners and management agent.

0. Non:Discrimination. Paseo Nuevo Partriers covenants' and: agrees for itself, its_

© successors, its assigns and. every successor in interest to the Site or any part-thereof, that there A
" shall be no discrimination against or segregation of any person, or. groups of persons, ‘on account

of sex, marital status, race, color, religion, creed, national origin or ancestry in the sale, leass, .. .

sublease, transfer, use; occupancy, tenure or enjoyment of the Site or the Project, and Paseo

Nuevo Partners itself (for any'persogaplainﬁng.under or through it) shall not establish-or permit *

any such practice ot practices of discrimination or segregation with reference to' the selection; . e

b Tocation, number, use-or occupancy of tenarits, fessees, subtenants, sublessees or vendees of the E
. * SiteortheProject.. .. - . _ =
o " 4. *. Non-Discrimination Clause. Paseo Nuevo Partners; on behalf of itself and its successots, o
. assigns, and each successor in interest fo the Site o any part thereof, hereby covenants and agrees . s o
- that Paseo Nuevo Partners, and its successors or assigns, shall refrain from restricting,the rental, P
oi t5. saleorleaseofthe Site or the Project, or any portion thereof, on the basis of sex, marital status, g
" ‘face, calor, religion, cread, ancestry:or national origin of any person, All such.deeds, leases,or. .- wPopd B %
contracts shall confain or be subject to- substantially the. following rondiscrimination or

" " nonsegregation clauses:

_a. - Indeeds: “The grantes herein covenants by and for himself or herself, his or her
heirs, executors, administrators, and assigns, and all persons claiming under or
“through them, that there shall be no discrimination against or segregation of, any
person or group of persons on account of any besis listed in subdivision (a) or (d) g
i of Section 12955 of the Government Code, as those bases are defined in Sections
S * 1'295"6*';::5"2_9"26'.1, subdivision (m) and paragraph (1) of subdivision (p) of Section

H-8
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T e

: o 12955, and-Section 12955.2 of the Government Code, in the sale, lease, sublease,
s e seume o transfer;-use; occapaney, tenure, or enjoyment of the premises herein conveyed,
. nor shall the grantée orany person claiming under ot through him or her, establish e
SRR -E S or permit any practice or practices of discrimination or segregation with-reference
o T to the-selection, location, number, use or occupancy of tenants, lessees,
G subtenaiits, sublessees;-or, vendees in the premises herein conveyed. *The
e foregoing covenants shall run with the land.”

. Notwithstanding the above paragraph, with respect to familial status, the above
o R paragraph shall not-be construed to apply to housing for oléer persons, as defined
ToME in Section 12955.9 of the California Government Code, With respect to familial
: . status, nothing, in‘the above paragraph shall be construed to affect Sections 51.2,

51.3, "ST:4; 51,10; 51.11, and 799.5" of the  Califoria Civil Code, relating t0
ousing fot senior citizens. Subdivision (d) of Section 51 and Section. 1360 of the
California Ciyil.Code and subdivisions (n), (o) and (p) of Section 12955 of the

- California Govetnment Code shall slso apply to the above paragraph.
%y, Inleases: “The lessee herein covenants by and for himself or herself, his ot her -
heirs, executors, administrators, eand assigns, and el persons. claiming undet or ;
througl him or her, and this lease is; HeRED s suibivch fothe

s following conditions: That there shall
W mERRETL. R of any-person or gl’OUP Ofpefsonsn 0112k d Bl

. . oF (d) of Section 12655 of the Governnent fined in
' Sections 12026, 12926.1, subdivision (m) and paragraph (1) of subdivision (p) of
e, Section 12055, and Section 129352 of the Government Code, in the leasing,
W h subleasing, transferring, use, occupancy, tenure, ot enjoyment of the premises

‘herein leased rior shall the lessee himself or hexself, or dny 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, Jocation, number,
use, ot.occupancy, of tenants, lessees, sublessecs, stbtenants, or vendees in the
premises herein leased.”

#

o Nomﬁihstandiiné'ﬁié' above paragraphi, with respect to familial statvs, the above
paragtaph shall ziot be construed to apply to housing for older persons, as defined
in Section 12955.9 of the California Government Code. With respect to familial .
stafus, nothing in the above paragraph shall be construed.to affect Sections 51.2,

51.3; 51.4, 51.10, 51.11, and 799.5 of the California Civil Code, relating to «

housing for senior citizens. Subdivision (d) of Section 51 and Section 1360 of the Ee
California Civil Code and subdivisions (n), (0), and (p) of Section 12955 of the

California Government Code shall apply to the above paragraph.

T In coffracts: The foregoing provisions shall be binding upon and shall obligate
the contracting party or parties and any subcontracting party or parties, or other
transferees under the Loan Agreement.

H-9
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1 \

:..8,  Effect.and Duration of Covenants. - The covenamts established in ﬂﬁa,,Régulai’toryn%

« to technical.classification and designation, be binding on Paseo Nuevo Partners and any
and ih favor of Commission, the City and their respective: successors and assigns. All of the
terms and provisions and covenants of this Regulatory Agreement shall remain in effect for fifty-
five (55) years following the date of the issuance of a final certificate of occupancy for the entirg -
Project, except: that the prohibitions against non-discrimination shall remain in eoffect in

«perpetuity‘! s T e e e ‘o i ’ :

L

9. .« Beneficiary of Covenants. Commission end City are each deemed the beneficiaries of the
“ferms and provisions of this Regulatory Agreement and the covenants herein, both for and in
™ theif wn respective right and for the purposes of protecting the interests of the community and
# ¥  other parties, public or private; for whose bienefit this Regulatory Agreement and the covenants
¥ i With the land have been pravided: Commission and Gity shall each have-the right if the

" &bvenants are breached, to exercise all'avalk

iz e

- ‘0r-stits at law orin equity or other proper 'ﬁ;dcyiéic.dirngs to enfo
‘which it or any other beneficiaries of this Regulatory Agreement and covenants are entitled.

L
%

i1. _ Enforcemént. If a violation of any. of thé covenants or provisions of this Regulatory
= s "Agreement occtrs, then Commission or City, without regerd to whether Commission or ‘City fs:
4*"4# owner of any land or interest therein to which these covenants relate, may each, institute and

" " attgripted violation oxto compel specific performance by Paseo Nuevo Partners of its.obligations:
Héréttider: No delay in enforcing the provisions hereof as to ary breach or violation shall impait;

¥ o7 agginst or recover for the continuation or repetition of such breach. or violations or any similar
" breach or violation hereof at any later time. :

Paseo Nuevo Partners, L.P.
¢/o Las Cortes, Inc.
, " 435 South “D” Street
T Oxnard, CA 93030
E ) Attt ‘Williarh E. Wilkins, Chief Executive Officer
Facsimile: 805.385,8041 ‘
Phone; 805.385.7969

12.  Counterparts, THhiS Regulatory Agreement may be executed i countérparts, each of
which when so executed shall be deemed an original, and all of which, when taken together, shall

constitute but one afid thgigx_ﬁ%iﬁé‘.fgrmnent.

H-10

i e Agreement and any amendments hereto.duly approved by the parties hereto shall, without regardim—= -

: B N
. The covenants and agreements contained herein shallrun™ :

prosecute any proceedings at law or in equity to. abate, prevent or enjoin any such violation o -

.successor in interest-to the Site, or any part thereof, the Project or any part thereof for the benefif- -~

edies, and to maintain any actions «.. N
ree the curing of such breaches o™ ;

™ deimage or waive the right of any party entitled to enforce!the provisions hereof or to obtain relief: = = @
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i, 200 executed by the. appropnate authorities of City or;
hereto must be in writing and exscuted by the appropnate authontles of Clty and Paseo Nuevo v
' Partners. :
£
e
f“” T AR @ e A Pt =it
T SERS TR %
. f) - s ) 2 "
2 ey , K
w v PN
s 3
s
B
F Sl &

13,  Waivers. All.waivers of the provisions of thw-R&guhatG

H-11
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. -IN WITNESS-WHEREOE,.City and Paseo Nuevo Partners have caused this instrument 0 -
be:executed on their behalf by their respective officers hereunto duly authorized, as of the-date -
first set forth hereinabove.

A Gl T O S e

Klan Folberg, City Afiomey

[remainder of page left intentionally blank]

[si guaéﬁms on following pages]
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PASEQ NUEVO Partaers, L
a California limited partnership

By: LAS CORTES, INC,, a California nonprofit .

public benefit corporation, its general partner

-

‘Nae:

Title: President
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“wms. ATTACHMENT 1 TO EXHIBIT H
FORM OF AGREEMENT CONTAINING COVENANTS

" LEGAL DESCRIPTION OF SITE

gy
e &

Real property in the éity of Oxnard, County of Ventura, State of California, described asfollowst, = = =

- [INSERT LEGAL DESCRIPTION FROM EXHIBIT A-1]
‘ﬁp'”:‘g_‘.";% WAl T o - :_;;

e YR E
el e v e
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EXHIBIT [
TOLOAN AGREEMENT

FORM OF NOTICE OF AFF ORDABILITY B.ESTRICTIONS

Recording Requésted By and
When Recorded Malln' to:

City of Oxnard | L
Community Development Department e
214 South C Street
Oxnard, California 93030 .
Attention: Community Development
Director .

Notice of Affordability Restxiicﬁons on Transfer of Property

NOTICE I8 HEREBY GIVEN that pursuant to California Health and Safety.- -

" Code section 33334. 3(£)(3); -as amended effective January 1, 2008, the City of «-

-Oxnard (“City”) is recording this Notice of Affordability Restrictions on Transfer «

of Property (‘Notice”) with regard to the property located within the City of
Oxnard, California, and more particulaly descnbed in Attachment 1 hereto and
incorporated herein by reference (“Site”).

A. 7 The Site is subject to that certain Affordable Housi.ng

I;:fedavelopment and Construetion Loan Agreement dated as of RN
2011 (“Loan Agreement™), by and between City and Paseo Nuevo Partners, L P.,a
* California limited parthership (“Paseo Nuevo Partners”), and that certam-

Agreement Containing Covenants Affecting Real Property dated as of e
+ _ {“Regulatory Agreement”) and recorded concurrently

herewith, Any caplta ized terms not defined herein shall have the meamng
ascribed to them in the Loan Agreement. . v

B. Bxcept as otherwise provided in this Notice, use of the Site and
occupancy of the Affordable Units shall be restricted as follows:

I-1
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. 1. All seventy-two (72) of the Affordable Units shall be
exclusively made available to-and ocoupied by persons and families of low and - .
moderate income and-shall be subject to the following restrictions, probibitions
and obligations: R Q

a. - At least thirty-five (35) of the Affordable Units shall be
exclusively made available to and occupied by persons
and families of low and very low income at Affordable
Rents, as follows: twenty-one (21) of the Affordable

. Units shall be exclusively made available to and

T e, ek s, v occupied by persons and families of very Iow income at

' Affordable: Rents, and fourteen (14) of the Affordable

Units. shall be exclusively made available to and

occupied; by persons and families of either low or very

low income at Affordable Rents

w g e, S RO b “ The temaining thirty-seven (37) Affordable Units shall
~ be exclusively made available to and occup1ed by
persons and families of low or moderate income at s

- __ Affordable Rents. ! e

s [ AR BECI
5 % R

units and fncome of occupal}ts _accordmg to the number
of bedrooinS) of 'the Affbr'd’able Units requireéd t'o be
low, and modcrate 1ﬁ¢6me houscholds shall, at a
minimum, be as follows. . et

[TABLE ON FOLLOWING PAGE]
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iz

No. ofBedrooms o |
$ | Unspeelﬁed Total |

2. One (l) Affordable Unit: may be used as a “manager § unit;”
. whlch unit: shall be occupied by a hereinafter defined Eligible Household

- awss wwgmployed as'an on-site ‘hanager of the Project at a rate that is affordable to
y . . oeso® . sueh household

. 3. ‘Paseo Nuevo' Partners will establish a preference for rental of
o the units fo the extent pernutted by law. Preference, to the extent pemutted
by law, ~will be estabhshed in the order hsted below:

_ o Famﬂles who ma.y be d1sp1aced by other prQ]thS located

b.  Farilies who 'reside' in:Oxnard; and

¢.  Families whowork in Oxnard, but reside elsewhere.
Paseo Nuevo Partners will maintain a waiting list of all persons who

apply to becone tenants, with information sufficient to rank such persons.

4.  Paseo Nuevo Partners shall not permit any of the Affordable
Units to be nsed on a fransient basis (i.e., on a term of less than 30 days) and
shall not permit the rental of any Affordable Unit {or a period of less than
30 days.

5. Paseo Nuevo Partners shall use commercially reasonable
efforts to rent all Affordable Units so that any rent-ready Affordable Unit

§ PR L
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does not become or remain vacant for any longer period than is necessary in
the ordinary course of business. <

6.  Paseo Nuévo Partners shall maintain complete and accurate
records pertaining-to:(a) the occupancy of each Affordable Unitznd (b) the
‘maintehance, mandgement, operation, preservation and repair of each
Affordable Unit. ‘Paseo Nuevo Pariners agrees:{o. permit. the Ditector to

- inspect and audit the books and records of Paseo Nuevo Partners pertaining s

- to-the Affordable Units. In furtherance of this requirement, Paseo Nuevo .
Partners shall require tenants or managers to submit to the Director dn
annual report (the “Annual Report”) required by California Health and

o Safety Code section 33418, 2s amended from time to time, or any successor o mw
‘ statute thereto, _The Annual Report shall contain for each. Affordable Unit e
 the rental rate and-the income and family size of (he ocoupants. The income e it

" information required by Section 33418 and this subsection shall be supplied
«" - by each tenant in a certified statement on-a form provided by the Director.

7. Paseo Nuevo Partners shall manage and operate the Affordable .
Units in accérggncé with the Management Plan {as hereinatter defined).

3

o S ok mER & % .

s e _ 8.  Priot to occupancy of any of the Affordable Units, Paseo

. Nuevo Partners shall submit a written plan describing the proposed

'* Affordabl¢ “Unit tenant selection’ process to City for its approval or * * "

" disapproval thereof ifi wiiting within the times set forth in the Schedule-of = '# *
Perfotmance. To the extent permitted by law, the tenant selection policies. i
and ctiteria shall require ‘that preference be given first to persons and
families who- reside in Oxnard; and second fo households who work in
Oxnard, but reside elsewhere, subject to confarmance with applicable

. federal and state-fair housing requirements. ) ¥ reen el
,&’; L * z;:; . u .
9.  Prior to occupancy of any of the Affordable Units, Paseo
o o omeee o Nuevo- Pariners shall submit the proposed rental rate of each Affordable
Bl i * Unit to City for'its approval or disapproval, '
10.  The maximum incomes of residential tenants eligible torent the — + =

""" Affordable Units shall be determined on the basis of the Atea Median
s Income, subject to the following: ~ ‘

1-4
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s - Examination of Income Eligibility. All proposed-tenants
must be income-eligible (“Eligible Household”).

br=-Maximum Rents. The maximaum rents -that may be

= . -..cCharged to'tenants for the Affordable Units, including a
o . 7L %% reasonable -utility allowances-zshallz.not. exceed. the. . -
T Affordable Rent.

11. “Affordable Rent” shall mean:

&, ¥ K% very low income households, Affordable Rent
~* hall'not exceed one-twelfth (1/12) times the product of ;
T T30% times 50% of area median income adjusted for
famlly size appropriate to the Affordzble Unit. :

s, st b * -As to low income households, Affordable Rent shall not

= gxceed one-twelfth (1/12) times the product of 30% .;
T . times 60% of area median income adjusted for faxmly
L sxze - appropriate to the Affordable Upit. _

ERE S

i i

As to moderate income houwhoids Affordable Rent .

shall not exceed one-twelfth {1/12) times-the product of __ L
« “ 30% times 110% of area median income adjusted for
" family size appropriate to the Affosduble Unit.

¥
v e 4

N
g

12, *“Household Income” shall mean; -

EC

ave “Very Law Income Housclhold” imeans a houschold
whose annual income does riot ¢xceed fifty percent
(50%) of the median income "zﬂ g Oxnard—Thousand

determmed by HCD with adj justnm ts for smaller and
larger households.

. b. ‘“Low Income Household” menns a’ household whose

s i s o annual income does not exexid ¢ .E",f'}* percent (80%) of
- the miedian income for the (ieuwrd-Thousand Oaks-
Ventura, CA Primary Metronolitar Statistical Area as
determined by the California l)e,pm. nent of Housing and
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o« ~GComminity Development (“HCIY) with adjustments for
smaller and larger households.

b2 4 R ER LT L e A
PRy Ea N R

c.. “Moderate Incore Houschold” means a household |
e WhoSE ‘annual income does hot axceed one-hundrgd
‘twenty, percent (120%) of the meriian income for the
Oxnard-Thousand ~ Oaks-Ventwa, CA  Primary
.. Metropolitan Statistical - Arca as determined by the
Califomnia Départment of Housing and Community e
Development (“HCD”) with adiystments for smaller and * .
@ Ia.rger ousehotds.

badadh g A

s iw . JThe cmrent owngf'of the Site is Paseo Nuevo Partners, LP a
California limited partoership: ' :
, D W_WI‘hls NOthB is rﬁcortied for the purpoee of prov .leng nonce only and P

aQ
o,
O
e
L
3

-

afm

Dates i By: -

Fe

S . Alan Holmbeérg .. .
. City Attorney .+
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=+ escribed as follows:~ Y

. ATEAGEMENT 1 TO EXHIBIT I
LOAN AGREEMENT

LEGAL DESCRIPTION OF SITE

gt
(3 Rk MEH

. Real: property in the Clty of Oxnaxd County of Vem'zrq State of California,

e

[INSERT LEGAL DESCRIPTION FROM EXH. mITA-JJ

R SRR 2 67 5
#*
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&

e Agrecinent (the “Plasis”).by

sand the City of Oxnard (*Ci
e iCounty-of Ventura, California (the:

: % TN ittt e R “.ﬁ. - ., H . i
« Borrower and Architect, & true and: complete copy of which is attached heteto and incorporated = = .

_certain -Plans.and. Specifications together with all ameridments, modifications, supplements,

sy  EXHIBIT]
TO LOAN AGREEMENT

FORM OF ASSIGNMENT OF ARCHITECT’S CONTRACT

B .
x i

ASSIGNMENT OF 'A-RCIiITECT"S CONTJUL CT
ANDPL:ANS AND SPECIFICATIONS AND PERMITS
* (With Architect’s Consent and Certificate)

i (Loan # )

.. FOR -GOOD AND VALUABLE CONSIDERATION; reczipt of which is hereby ...
acknowledged Paseo Nuevo Partners; L.P., a California limited partnership (the “Borrower My T
security for the obligations iricurred 2nd to be incurred by Borrpwsr pursuant to the Loan
Agreement . of ., 520, .. (the “Loan Agresment”) between Borrower
ng to certain real property locuied in the City of Oxnard,

: “Site™), as described in the Loan Agreement, hereby assighs
and transfers to City, its successors and assigns; all of (1) Borrower's rightsin~and fo those

;.';;geﬁe:ral,.coriditipnsfg;ﬁﬂd@?ad.dehdja thereto relating to the Site, prepared pursuant to: the Loan T
s (“Architect, 2) Bormower'stight, title -+
N - 41

and interest in that certain Agreement daed

herein by reference as Attachinent 1 (the “Contract’ ", and (3) all permits to'be obtained by or for

the benefit of Borrower relating to the Plans or the Project (“Pernits™). Architect copsents fothis s
Asgignment, and has: executed the: Consent and Certificate atfached Jeito a8 Attachment 2 and '

incorporated hereiti by this reference.

s s aNeither this Assignment nor any action or actions on the part of City shall constitute.an seewse  mmmose
~assunption -by: Gty of any of Borrower’s obligations under the Ce

* shall-have:given written notice to Architect of its election to complete construction of the Project :

«following a default-by-Borrower under the:Loan Agreement. Bomower shell continue to be liable i

set urtless and mmtil City

for all obligations under the Contract-and Bortower herehy agrees 1o orform each and all such

obligations. Inthe event of a default under the Loan Agreerment, Cinmay elect to reassign its
rights to-the Plans, the: Permits and the specifications under the-Coritiiy to any person-or entity

selected by City to complete the Project. Such person or entity sh ceed 1o all of the rights

of Borrower thereunder without the necéssity of any consent from: ¥arrower or Architect and e =

» serform the obligations
5 rights to the Plaris'to”
scction therewith unless

City shall have no liability for any failuré of such person or entil:
under the Contract. Provided, however, that in the event City reass:
another person.or entity, the Architect’s name shafl-not be used in
the Architect so approves'in writing.

J-1
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. im

Borrower hereby represents arid warrants to City that (1) the Ceuuact is in full force and
effeot with no defaults thereunder by sither Borrower or-Architect, (2) o event has-occurred that
would- constitute a-default under the Contract-upon the giving.of notiz- or the lapse of time ot

* both, and (3) Botrower has made fio: previous assignment of;:and<gran: i no security interest in,
qts nghts to the Plaris, the Permits or the specifications wnder the Coalrict, Borrower agiees that
(a) it will not assign, transfer or- encamber its rights to the Plans, the Permits or under the

~Contact 50 long as any ob"hgatmn uhder*thie Toan. Agreement remaing unsatistied; (b) it will not

. Bgree’to any amendmientsof the Confract without the pnor writfen cosuat of City,. (c) it will not
terminate the Contract of accept:a aurrender thereof, or waive, excuse, ~ndone or-if agy manner
relense: or discharge Architect of or from the ‘obligations and agre sents by Aschitect to be
performed thereunder, in the mianner and af the place and time specifiec harein withowt the prior

«~Meritten consent: of:City, and-(d)- zt*:.wﬂl md&mmfy City against any !

® <expensas, mcludmg Teasonablierattorneys’ fees, which may be inéured S C i

.exergise-of 1tanghts‘unde::ﬂnsAssz gnment

Contra.ct Borrower
stiorney in Borrower’s
cise of City’s rights
2 *_”’he Loan Agreernent

thaAgency 1ts true and 1
. ; take all- such action.
hereuﬁder shall gt consmtute a wawer of any of the remedies. et y
orany other document: or‘agreement ot otherwise existing at 1aw or cihe

Executed ﬂns . .day oﬁ_,: e 20

L

i+ AR

BASEQ'NUEVO Pasiners, 1P,
a California ¥mited Aperer e

) iifornia nonproﬁt
A B public heneﬁtﬁgorporaugg, .5 veneral partner

Name: Andres Herrerz
Title: President

@
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ATTACHMENT 2 TO EXHIBIT J
LOAN AGREEMENT

CONSENT AND CERTIFICATE

Putsuant to that certain assignment of Architect’s Contract and Plans and Specifications
» ws ond Permits (the “Assignment™) executed by Paseo. Nuevo Partners, L.P,, a California Hmited ™
" partnership (“Borrower™) on ____ . e _, the undersigned, as Architect, hereby
‘consents to the assignmient by Borrower of the Plans (all defined tenus herein shall have the :
«  megning defined in the Assignment), the Permits exid the Contracttothe City of Oxnard (“Ciy”), »
and to each and all of the terms and conditions of such atiached assignizent and confirms to City
fhat (a) the Contract constitutes the entire agreement between the undersigned and Borrower
‘relating to the Project, (b) the Contract is in full force.and effect with no defaults thereunder, (c)
no event has occurred that would constitute a default under the Cortract upon the giving of
notice ot the lapse of time or both, (d) no material modification shali be made in the Contract v,
without the prior wtitten: consent of City, (¢) the undersigned agiees to be bound by the
: provisions of the Loan Agréement restricting the ability of Borrowe: to make changes in the
e oor Plans, without:the:prior written consent of City, (f) the undef§igned i fat awdre of any prier

3} R .

assignment of the Plans, the Permits or the Contract by Borrower, and (i;) 2 complete copy of the
b s s 21208 and: all. Permits. will be deltvered o City. The undersigned agres: (hat in the event of any wo iy
oo sengiyai 00t by Barrower pnder the Contréct, the undersigned will give wiiza notice to City thereof
T and City shiall have the right, But ot the-obligation, to cure said defteit within sixty (60) days o

-from: City’ s teceipt of such notice.

e The undersigned further agrees that in the event City becomes ! = owner of the Project, o )
. undertakes to complete construction thereof, or assigns its rights to the *ans, the Permits and the e

. specifications under the Contract to another person or entity, ot otheryisc requires the use of the
..Plans, the Permits and the specifications; City, its successors and sssitis are authorized to use
the Plans, the Permits and the specifications without additional oyt or expense beyond that
stated in the Contract, allrights under the Contract otherwise exerciszirle by Borrower may be  « o e
exercised by City or such sucgessor or assigh, and the undersigned wil; serform its obligations in
conformity with the Contract for the benefit of City, its successors or ue<gns. b e R

In or&ér for the Borrower to induce City to enter into the Loar Az cement and make the
advances contémplated therein, the undersigned certifies to City as flli-s:

(a)  As represented in the Plans, the Project will comply vtk (1) all statutes, ruies,
regulations and ordinances of all govetnmental agencier having jutisdiction over
the Project, including; without limitation, those rele: no to zoning, building,
pollution control and energy use, (2) all applicable c-anants, conditions” and
restrictions affecting the Site and the Project, and (2% ¢z requirements of the
appropriate board of fire underwriters.

14
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() Construction of the "Project in accordance with the Fins will not result in any
encroachment onvatly adjoining propérty or on dny surf.: o easements.

(¢) The undersagned is duly licensed to conduct, its busine-+ in the jurisdiction whete
its services are o .be performed and will maintain su:: license in full force and
effectfﬂlroughout the term of the Contragt. '

C1ty shall have the nght at any txme to use all plans, specificati. a5 and drawings from the

. - PrOJect prepared hy or for the undersigned for the Project, includi+ . without limitatiod, the

fees ot chargesio the undermgued for such use.

-

gﬁgﬁy ass:gns to Czty ol of 'the u'ndersigned’g: ‘

saned acktiowledges that City . relying on, among other
8 dgreements.and assurances proviz ! herein in entering into

thc PrOJect

PrmtName 7
Title, )
I-5
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" Plans, and. the ideas, des:gns and concepts contained therein, withou: ; ﬁyments-‘of any addjtional

t; City shall not exercise fmyr; ohts in the' subcontracts

ud »ﬁﬁ y fio a,ﬁifanee funds thereunder to B: rower for construction: of -

e ke

e nbied b b
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