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AFFORDABLE HOUSING LOAN AGREEMENT
* (LAS VILLAS DE PASEO NUEVO)

f.0an Agreement”) is made as of this 21%
d; a municipal corporation (“Lender”) and
partnership (“Borrower”).

This Affordable Housing Loan
day of June, 2011, by and between the CGit
" Paseo Nuevo Partners, L.P., a California Limi

 RECITALS. .

3 %

A.  Lender wi fopment of more affordable rental housing in
neighborhoods in need and to-provide a: greater choice of housing
opportunities for persons afich i lies with comes,

B.  Borrower has acquiired an option to: purchase property upon which seventy-two ~
units of multi-family affordable Hotisinig will be constructed, The: property is located at 5655,
5667, 5701, 5703-5705, 5709, 5713 and 5727 Cypress Road, Oxnard, California as more

particularly deseribed in ‘Exhibit A attached hereto and’ incorporated by this reference (the
“Property”): )

€. Lender has “fy Iieu Fees” collected: by Lender pursuant to the provisions of City
of Oxnard Ordinance Nos. 2545 arid 2615 for the purpose of expanding the supply ‘of decent,
safe, sanitary and affordable housing for low income persons angd families.

D.  Borrower has previously been lent by Lender a loan in-the amount of "Six
Hundred Thiousand Dollars ($600,000) to pay-for certain predevelopment costs, ‘which: amount
wilt be combined with the additional funds being loaned to Borrower under this Loan Agreenient
for & totdl loan amount of Two Million Dollars ($2,000,000).

NOW THEREFORE, IN CONSIDERATION of the mutual agreements, obligations, and

representations, and in further consideration for the making of the Loan, Borrower and Lender
hereby agree as follows: o _

ARTICLE 1 DEFINITIONS

The following terms: have the meanings and’ content set forth in this section ‘wherever
used in this Loan Agreement, attached Exhibits, or documents incorporated into- this Loan

Agreement by reference.

1.1 “ANNUAL FINANCIAL STATEMENT" means the financial statement.
prepared at Borrower’s expense and prepared ung ingpricip Sratlyaseepted in
the United States of America and audited by ¢ : '
acceptable to Lender, which shall form the basis fordete: nining the Residual Regelpts.

{2  "ASSISTED UNIT" means any of the thirty-four (34) housing units on the
Property which are supported by funds under this Loan Agreement.
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13 "BORROWER'" is Paseo Nuevo Partners, L.P., a California limited partnership

and its authorized representatives, assigns, transferees, or successors-in-interest thereto.
1.4 "CITY" means the City of Oxnard, a municipal corporation.

15 "DEED OF TRUST" is that céitain deed of trust, assignment of tents, and
security. agreement placed on the Property and the improvements to be constructed thereon as
security for the Loan by Borrower as trustor ‘with Lender as beneficiary attached hereto as
Exhibit C. The terms of the Deed of Trust have been incorporated into this Loan Agreement.

< 1.6 "ESCROW QQLTQER-"' means the person or entity designated by the Borrower-
and approved by Lendet to hold that portion of the: Loan proceeds not previously disbursed to-

Borrowet and other dcuments until receiving written instructions to-record the documents and

disburse the remainiing fands. *

1.7 "HAZARDOUS MATERIALS" means any -hazardous ot toxic substances,
materials, wastes, ‘pollutants, or contaminants which -are -defined, regulated, or listed as

"hazardous  substances," "hazardous wastes," “hagar,doj.ls: materials,” “pollutants," -
“contaminants,” or "toxic substances," under federal or state environmerital and health:and safety

laws. and “regulations, including without: limitation petroloum and petroleum byproduets,
flammable explosives; urea formaldehyde: insulation; radicactive materials, asbestos, and lead.
Hazardous Materials do not include substances that are used or consumed in the normal course
of -developing, operating, or.occupying 4 housing project, to the extent and degree that: such
substances are storéd,.ﬁs'qd, and disposed of in the manner and. in amounts that are consistent.
with normal practice and legal standards at the time-of such use

Development.

1.9 “IMPROVEMENTS® means any ithptoveinents and development of the
Property. _

1.10 "INSURANCE REQUIREMENTS" means the insurance coverage which must

‘be in full force and effect diring the termi-of the Regulatory Agreement, .as specified ‘in Exhibit

E,

B=rt

1.11 "LENDER" means the City of Oxnard; a municipal corporation and its.

authorized representatives, officers, officials, directors, employees,; and agents,

1.12 "LOAN" means the loan-of funds in the total amount of Two Million Dellars:

($2,000,000) from the Lender to the Borrower as provided in this Loan Agreement to provide
permanent financing for the Project. The Loan includes both the loan under a predevelopment
agreement and.the additional One Million Four Hundred Thousand Dollars (81,400,000) being
committed herein, o
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1.13 "LOAN AGREEMENT" means this loan agreement entered into between
Lender and Borrower.

1.14  “LOAN DOCUMENTS" are collectively the Loan Agreement, the Note, the
Deed of Trust, and the Regulatory Agreement, as they may be-amended, modified, or restated
from time to time, along with all exhibits and attachments:to these documents,

115 “LOW INCOME HOUSEHOLD" means a household whose annual income
does not exceed sixty percent (60%) of the median income for the Ventura County Metropolitan
Statistical Ared as determined by HUD with adjustments for household size

116 “MEDIAN INCOME” ifeans the median income for* Ventura County
Metropolitan Statistical Area as determined by HUD with adjustments for household size.

117 “NOTE" means the promissory note exccuted by the Borrower ini favor of Lender
in the amount of Two Million Dollars ($2,000,000) to evidence the Loan substantidlly in the
form attached hereto as Exhibit B. :

118 "NOTICE OF COMPLETION" shall mean the notice that shall be filed by the
Borrower with the: Ventura County Recorder at completion of congtruction.’ Borrower shall not
unreasonably delay filing the Notice of Completion.

119 "OPERATING EXPENSES" shall mean, actual; reasonable and. customary:
costs, fees aind expenses directly attributable to the operation, maintenance, and management of
the Project, including without linitation painting, cleaning, repairs. and alterations, landscaping,
utilities, rubbish-removal, certificates, permits and lcenses, sewer charges, real and personal
tyfanesandas 5 gsuiiity, advertising, promotion-and publicity, office,
458 payments if any, cash deposited into teserves for
an amount not to exceed reserve requirements

g | into an operating reserve in:an amount not to
exeesd the @nouitrsason o ender, purchase, tepair, servicing and installation
of appliances, equipment; fixtures f

en Jres aﬁd'fﬂmishiﬁgs,- fees and expenses. of accountants, -attorneys,
consultants and other professionals, payment in lieu of property taxes, repayment of any deferred
devélopment foes and any required debt service under senior loans (including, but not limited to,

1.20 "PAYMENT DATE" shall mean April 30 of the year following the issuance of

the first Certificate of Occupancy for the Project, and each April 30 thereafter until the loan is
paid in full or otherwise terminated.

121 “PRIOR LOAN” shall moan the prior loan in the amount of Six Hundred
Thousand Dollars ($600,000) from the Lender for the predevelopment of the Property.
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122 “PROJECT" means the operation and management of the Property according fo
the terms of this Loan Agreement.

{23 "PROPERTY" means the propetty located at 5655, 5667, 5701, 5703-5705,

5709, 5711, 5713, 5715 and 5727 Cypress Road, Oxnard, California, as more particularly
described in Exhibit A, which is incorporated into this Loan Apgreement by this reference.

124 "QUALIFYING HOUSEHOLD" means 2 household that qualifies as a Very

Low or Lew Income Household.

125 "QUALIFYING RENT" meang the total annitial: charges for rent, utilities, and-

related services to each: Very Low and Low Income Household which shall not exceed thirty:
percent (30%) of the income for & Vety Low Ineome; Household or Low Income Household.

126 “REGULATORY AGREEMENT" means the regulatory agreement execiited.
by Borrower and Lérider; attached as Exhibit D; and recorded against the Property in the Official
Records of Ventura County which regulates the ifs¢ of the Assisted Units.

127 "RESIDUAL RECEIPTS” means for any calendar year Revenues reduced by
‘Operating Expenses.

128 "REVENUE" means all income: derived from the Project, including but not
Limited to rént from the units and income. from laundry operations.

129 "VERY LOW INCOME HOUSEHOLD" means: a household whose annual
income does not exceed fifty petcént (50%) of the median income for the: Ventura County
Metropolitan Statistical Area as.determined by HUD with adjustments for household size.

ARTICLE 2 TERMS OF THE LOAN

21 TLOAN, On and sibject to.the terms and conditions ‘of the Loan Documents,
Lender agrees to make and Borrower: agrees to accept a loan with the following terms:

2.2 AMOUNT, The principal amount of the Loan shall be an amount not to exceed.
Two Million Dol_lars ($2,000,000): and:shall be evidenced by the Note.

23 INTEREST. Subject to the provisions of Section 24, the Note shall bear interest
at a rate of three percent (3%) simple interest from the date on which the principal amount of the
Loan is initially advanced to Bortower through the fifty-five (55) year amottizing loan term.

74 DEFAULT INTEREST. In the event of a default by Borrower of any of its
obligations under this Loan Agreement and expiration of applicable cure periods, Borrower shall
pay to Lender interest on the outstanding principal of the Loan, at an annual rate equal to the
lesser of (i) ten percent (10%) or (if) the highest interest allowed by law, from the date of the
default until the date that the default is cured or the Loan is repaid in full.

4
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*Borrower shall promptly pay to Lendor such
wie ‘days of notice of o

25 TERM OF LOAN: The principal of the Loan shall be due and payable on the
earlier of: (a) fifty-five (55) years from the date of the Note, or (b) the date the Property is sold.
In the Event of Default by Borrower, which has not been cured as provided for in this Loan
Agreement, all current and accrued interest shall be due and paysable..

26 USE OF FUNDS. Loan proceeds:shall be used for those activities desctibed in
the Predevelopment Agreemeiit and for the acquisition of the Property.

27 SECURITY. Borrower shall secure its obligation to repay the Loan by eéxecuting
a Deed of Trust and.recording it as a lien against the Property..

il review and 4 ¢-amount to b péid:

shall review and approve the percentag e paid-
Financial Statement, of' request' revisions, within sixty (60} days a

ipt. In the event

Lender fails to approve or disapprove the Annual Financial Statement withi {60) day.
period, B s e Srsle
expiral 5 -

Borro ays foiowr

‘Annual Financial Statemeiit shall be deemed
there is an understatement in theamount, :

overpayment if #he! 4
promptly pay t6

of suich determing
made by Bomow
due, if any
Loan, In aijfes
due-and payable

reiitiall pr swed:and all current and accrued.intéres
ag'provided in Section 2.5 above,

” 29 PREPAYMENT ‘OF LOAN. No p;epjaymeﬁt penalty will ‘be charged to
Borrower for payment of all or any portion of the Loan -amount prior to the-end of the term

described herein, However, prepayment of the Loan shall not affect Borrower's obligations under
the Regulatory Agreement. - -

210 RECORDING. Concurrent with Borrower’s acquisition of the Property, Escrow
Holder shall record the Deed of Trust and the Regulatory Agreement with the Recorder for the
County of Ventura, and shall deliver conformed copies of the recorded documents to the Lender
and Borrower, ‘

Attachment No. 4
Page 5 of 53

b Ty AT T NN AR R S N



ARTICLE 3 LOAN DISBURSEMENTS

31 CONDITIONS: PRECEDENT TO DISBURSEMENT. Lender shall not be
obligated to ‘make any disbursements. of the:Loan proceeds or take any-other actmn under the
Loan Documents unless -the following conditions iprecedent. are satisfied prior to the
disbursement of the Loan: :

A, There -exists: no Event of Defanlf nor any act, fa1lure, omission or
condition that with the giving of notlce or passage of time would constitute an Event of Default;

© B Borrower has executed and delivered to Lender all documents,
mstruments, and. policies rcqulred under the Loan Documents, including but not limited to an-
ALTA Lender's policy of title insurance from a title insurance company approved by the Lender:
in'a form reasonably acceptable to Lendet;

* C.  Borrawer shall acquire a fee intorest in the Property;.

D.  Borrower has provided to Lender a certificate of insurance or copy of the
insurance policy, which policy shall be satisfactory:to:the Lender. and which conforms to Exhibit
E; ¥

) E.  Bomower has complied with: all reporting requirements set forth in this
Loan Agreement. - '

3.2 DISBURSEMENT OF LOAN PROCEEDS. Disbursement.of Loan proceeds
shall not exceed Two Million: Dollars ($2,000,000). Lender must: approve all requests for
payment prior to disbursement of Loan proceeds for payment of land acquisition and-
‘development costs incurred on the Project.

ARTICLE 4 DEVELOPMENT OF 'PROJE’CT

41 SCOPE OF WORK. Before ‘commencement of any development and
construction of the Project site, Borrower: shail: submit to' Lender for its review and approval the
final 'scope of work for ‘the Project. Borrower shall develop and construct the Project in
substantial conformance with the scope of ‘work and any: modifications thereto approved in

writing by Lender.

42 COMPLETION OF PROJECT. Borrower shall diligently prosecuts
development of the Project to completion. Borrower: shall provide proof of completion as
evidenced by the: recordmg of a Notice of Completlon

43  FINANCING. Borrower shall promptly inforin Lender in writing of any changes
in the amount, terms, and/or sources of financing or funding for the Property acquisition and
Project development work.
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44 CONTRACTS AND SUBCONTRACTS. All development work and
professional services for the Project shall be performed by persons or entities licensed or
otherwise authorized to perform the applicable construction work or service in the State of
California. - '

All costs incurred in: acquisition of the Property and development, construction and
operation of the Project shall be the responsibility and obligation solely of Borrower.

45 ADDITIONS OR CHANGES IN WORK. Lender must be notified in & timely
manner: of any changes in the work required to be performed under this Loan Agreement. A
written change order anthotized by Lender must be obtained before any changes, additions, or:

deletions . If Lender has siot responded to'a writien request for a change order
by Borra ‘days of receipt of such request by Lender, such request shall be:

Consent to any additions, changes; or delétions to- the work shall

il permit and facilitate, and require its ¢ontractors
setion -at the job site:by Lender and by -public
/liours for: the purposes of determining .compliance with

anthorities: H2
this Loan-Agreement. .

47  SITE SUPERVISION. During:the development of the Project, Borrower shall

‘maintain a full time site superintendent to supervise all development and construction work on
the Property. The site superintenderit shall be on-site during all ‘work-hours.

.+ 48 CONSTRUCTION RESPONSIBILITIES, Borrower shall be solely responsible

for all aspects of Borrower's conduct in connection with the Project, including; but not-limited to,

the quality and suitability of the construction work, the Sipeivision vt oo struchion wor

qualifications, financial conditioti, and performance of all:

. consultants, and property managers. Any réview or in ety

reference to the Project is: solely for the purpose of determining whether Borrower is. propezly’
dischiarging its obligations to Lender, and should not be relied upon by Borrower or by any.thiird
parties as a warranty or representation by Lender as to: the quality of the development and
construction of the Project, '

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

Property shall be maintained to comply with:all applicable federal, state, and local requirements
for access for disabled persons. )

410 LEAD-BASED PAINT AND ASBESTOS REMOVAL. Bormower and its
contrattors and subcontractors shall not use lead-based paint or asbestos in the development and
construction of the Property and shall comply with Federal Regulations 24 CF.R., 29 C.F.R., 40
C.FR., Title X, California O.S.H.A., California health codes, and all County. standards.
Borrower shall incorporate or cause o be incorporated this provision in all contracts and
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T

subconiracts for work performed on the Property which involves the: application of paint and/or
other construction-retated surfaces.

: MECHANICS LIENS AND STOP NOTICES, If any claim of lien is ﬁled
' , Loan is servied on Lendet or any other lender ~

. Borrower shall, within sixty (60) days of'such
je lien or stop niotice, effect the release: of such
e fideriaisurety bond in sufficient form and amount; provide
Lender with a en-free endor ement 0T prowdc Lender with other -assirance réasonably
satisfactory to Lender that the claim of lien or stop notice will be paid or discharged.

If Borrower fails to dlscharge any llen, encumbrance;. charge, or claifn. referred to herein,
then in addition to: any other righ , Lender-may, but shall be _under 1o obhgatlon to

_dlscharge such lien,
may requlre Bon'OWer i'Q

Borrower shall file:a vahd nouce of cessation: or notice of completion upon cessation of
work o the Project | q 301 MOTE, and taks a,ll other reasonable
steps to forestall theas
but’ without any obligatisi

other notice that Lender deems necessary or desnable to protect 1ts interest in the PIOJCCt and

Property.

4.12 RELOCATION If-and to-the extent that development of the Pro;' 1 'esults in
the permanent or temporary displacement of residential tenants, homeown :
Borrower shall comply with' all: applicable local, state and' federal tatite
respect to relocation planning, advisoty assistance, and payment ofii
shall be solely responsible for payment of any : relocation benefits to any d
any other obligations associated: with: complymg with said relocation laws.

isplacec persons and

4 13 UNAV DIDABLE DELAY IN PERFORMANGCE. The time for performance of
¥ i Agreeingitby either party shall be extended for a period equal to the
g the Project or this Loan Agreement which is caused by:
nots, ﬂoods,5 earthquakes ﬁres casua]tles acts of God;

¥

Eiuarantme j].‘ﬂsﬁ"ic_t_lqﬁs 0 :
party claiming the delay,
deemed granted only i

party within ten calendar days of receipt of th

must be completed no later than ninety (90)

specified herein, any unavoidable delay notwithskandin 1

Apgreement may also be extended for any- cause for any period o .tune Y the mutual written
agreement of Lender and Borrower.
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 ARTICLE 5 OPERATION

51 OPERATION OF PROJECT. Borrower shall operate and manage the Project
after completion in full conformance with the terms of the Regulatory Agreement.

_ Borrower shall agree to maintain and operate the Assisted Units so as to provide decent,.
safe, and sanitary housing and provide éach of the Assisted Units ini the Project with the same
level of services (including secutity), antenities, and maintenance as ate applied to the other
“dwelling units in the Project, ‘Any’ optional services };)rbvided must be available to all residents
.under the same terms:and. conditions. -

52  ASSISTED UNITS. The thirty-five (35) designated Assisted Units shall meet the
following standards: H !

A. Be similarly constructed and of comparable quality to all other uriits in the Project
and; | . L

B. Provide tenants access:and enjoyment of all- common arcas and facilities of the
Project on the same basis as tenants-of other units,

53 INCOME CERTIFICATION; Borrower shall limit for the full term of the
Regulatory: Agreemerit the rental of Assisted Units to. Qualifying Households #esprding fo the:
schedule contained in Regulatory Agreement. The income levels and other ¢ feationg of
applicants for Assisted Units shall be certified within sixty (60) business days of i Slas
expected occupancy of one of the Assisted Units and annually thereafter.

g

542

54 AFFORDABILITY RESTRICTIONS, Thirty-five (35): units in the Project
shall be desipnated as Assisted Units, The Assisted Units must be occupied, or reserved for
oceupancy by Qualifying Househiolds.

55  ASSISTED UNIT RENTS: Rents for Assisted Unit
Qualifying Rents as set-forth in the Regulatory Agsee ient 3
prior to increasing rents on any Assisted Unit-on b
Lender for teview and approval a written request for su
be given at least thirty (30) days written notice pit

5. s;;au be limited to

request. «
5.6 MAXIMUM RENTAL CHARGES.

A. For twenty-one (21} of the Assisted Unit, the total charges for rent,
utilities, and related services to each Qualifying Houschold shall not exceed thirty percent (30%)
of fifty percent (50%) of Median Income. Initial rents for these 21 Assisted Unit shall be as set
forth in the Regulatory Agreement. Annual rent increases shall be calculated by Lender based on
the change in permissible rents published annuatly by HUD.

9
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B. For fourteen (14) of the Assisted Unit, the total charges for rent, utilities,
and related services to each Qualifying Household shall not exceed thirty percent (30%) of sixty.
percent (60%) of Median Income. Initial rents for these 14 Assisted Unit shall be as set forth in
the Regulatory Agreement. Annual rent increases shall be calculated by Lender based on the
change in permissible rents published anmually by HUD..

C.  For all Assisted Units, Borrower shall annually certify each tenant
household’s gross income and make any rent adjustment pursuant to the-terms of the Regulatory
Agreement.

57 CONFLICTS. BETWEEN COVENANTS OR RESTRICTIONS
AFFECTING THE PROPERTY Any conﬂmts between the restnctwe pr0V181ons contamed in;

connection w1th the Loan Whlch affect: the Ploperty, are to be resolved by applymg the more:
restrictive covenants-or resmctlensswhmh affect the Property.. -

or onentatmon, age, mantal status, fatmly status, SOUTCE of me.ome physwal or menta] dlsahlhty,

‘Acquired Immune Deficiency: Syndrome (AIDS) or AIDS-related conditions (ARC) acqulred or

perceived, of any other aibittary basis: Borrower shall otherwise: comply with-all applicable

' jocal, state; and federal laws: concerning: discrimination in housing;

5.8 RECORDS, Borrower shiall Be accomntible to Lender for all funds disbursed to

-Borrower pursuant to the Loan Docurments. Borfower agrees:to maintain records that aceurately

and fully show the date, amount; purpose; snd-payee-of all expenditurés. drawn from: Ban:finds,
and to keep all invoices; receipts;: and other documents related to expend1tu1es from said Loan
funds fornot less than three years after completion of the Project. Records must be kept accurate
and current. Lender: shall:notify Borrower-of any records it deems-insufficient: Borrower shall
have fifteen (15) calendar days from the- date of said. notice to correct any deficiency in the

records specified by Lender-in-saidnetice;-or; if more than fiftcen (£5)-days-shall-be reasonably:

necessary to correct the deﬁclency, Borrowershall begin to cortect the deficiency within fifteen

/(15) days and correct the deficiency as soon as reasonably possible.

Borrower shall promptly comiply with all fequirements or. condztlons of the Loan
Documents relating to notices, extensions, and- other events required to be reported or requested:
Borrower ‘shall promptly supply, upon the: request of Lender; -any and all -information and

documentation which invelves the Project-and cooperate with Lender in the development and -

construction of the Project.

59  AUDITS. Borrower shall make available for examination at reasonable intervals
and during normal businéss Hours to Lender all books, accounts, reports, files, and other papers
or property with respect to all matters covered by these Loan Documents, and shall permit
Lender to andit, examine, and make excerpts or transcripts-from such recerds. Lender may make
audits of any conditions relating to this Loan.

10
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5.10 ENCUMBRANCE OF PROPERTY. Except as otherwise provided in this Loan
Agreement, Borrower shall not enngge in any financing ‘or any other transaction creating any
security interest or othér encumbrance or lien upon the Property, whether by express agreement

or operation of law, of allow any encumbrance or len to be made on or attached to-the Property,

except with- the prror written consent of Lender. Borrower shall notify Lender in writing in *

advance of any fi inancing secured. by any deed of trust, mortgage, or other similar lien instroment
that it proposes to enter into with respect to the Project or Property,. and-of any encumbrance or
lien that has been created on or attached to: the Property Whether by voluntary act of Botrower.or
otherwise.

511 SUBORDINATION..

A.  Lender shall subordinate the obligations of this Loan Agreement, and the
attached Regu]atory Agreement - and. Deed. of . Trust.:to. be .recorded..on the Property;..to.
construction or permanent financing obligations for the Project, including any: regulatory

agreement required by the State of California. Borrower and Lender shall cooperate - the:
execution of any such subordination agreemeit requircd to perfect siich subotdinations,

B. In.addition to: Section 5.1l (A), upon. the dishursement. of ‘proceeds:

descrlbcd in Scctron 3 2 above Lcnder agrees that this- Loan Agreament shall be subordinate to-

$5 000 000 by and between Lender and Borrowar dated May- 17 201’1

&

C I addmon to Section 5.11 (A}, upon the clo‘smg of the: loans:-for' *

construction and permanent financing for the Project, Lender agrees that this Loan Agreement:

shall be subordinate to-the-following 16ans:
1) Promissory Note in the amount of $2;000, 000 executed by

Borrower for the benefit of Ramona Property Partners LLC.
2) ‘Promissory-Notefor payment of PIEOF fees-in: the-amount of:

$8,381,782 by Borrower for the benefit of Lender..

(3} Affordable “Housmgw Pre—Eeve]epmenta and.: Construchon @Loanr:;

2011

5.12 TRANSFER OF PROPERTY. Borrower has not:made or-created, and shall not,
!make or:permit. any sale, asmgnment conveyance, lease - (other than the lcasmg of umts in the

......

permrtted and shall not constltute a default of this Loan Agieemert. In addrtmn notw1thstandmg
anything contained in this Loan Agreement, a: removal of the general partner of the Borrower for
cause by the limited partners, pursuant to the terms of the Borrower’s-partnership agreement is
- permitted and does not constitute a default of this Loan Agreement.

11
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5.13 FEES, TAXES, AND OTHER LEVIES. Borrower shall be responsible for
payment of all fees, assessments, taxes, charges; and levies imposed by any public anthority or
utility company with: respect to the Property or the Project, and shall pay such charges prior to-
delinguency.. However, Borrower shall not be required to pay and discharge any such charge so.
long as (a) the legality thereof is being contested diligently and in.good faith and by appropriate
proceedings; and (b) f requested by Lender, Borrower deposits with Lender any funds or other
forms of assurance Lender in good faith from time to time determines appropriate to protect
Lender from the-consequences of the contest being unstcoesstul.

uindertake 1o repair or restore said buildings and structures consistent. with the original Scope of
Work for the Project if Borrower reasonably determines that such restoration oOr repait i§
gconomically feasible. Such work or:repair shall be-commenced. within 120 days after the
damage or loss: occurs and: shall be.completes within one. yeat from. such cofimenceniet, subject:
to any- extehsions: of time granted pursuant fo the ‘provisions' of Section 4.13. Subject to:
Borrowers electron to rebul}d all msurance proceeds collected for such damage o destructlon

damaged or destroyed by an msurable cause, Borrower shall at Jts cost and expense d111gently

1nsufﬁ01ent for such purpose, Borrower shall make up the deﬁmency. B
ARTICLE 6 INDEMNITY AND INSURANCE

6.1  INDEMNITY AND INSURANCE Borrower hercby agrees to defend, indemnify: ind
save harmless the Lender and to-procure and miaintain insurance in accordance with the provisions
of Exhibit E attached hereto and mcorporated herein by reference.

6.2 NON-LIABILITY ‘OF :OFFICIALS, EMPLOYEES AND AGENTS. No
officials, employees and - agents of Lender shall be-personally 11ab]e to Borrower for any
-obhgatlon created under the terms of these Loan Documents: :

ARTICLE 7 HAZARDOUS MATERIALS

inquiry, Borrower hereby represents and warrants tor the best of its knowledge as of the date of
this Loan Agreement and except as: previously disclosed and acknowledged in writing by Lender
or as disclosed by the reports based on environmental audit(s) performed on the Property and
submitted to Lender, that (a) the Property is not:and has not been.a site for the use, generation,

manufacture, transportation, storage or-disposal of Hazardous Materials-in violation of Federal
or State law; (b) the Property is in compliance with all apphcable environmental and health and
‘safety: laws, regulations, ordinances, administrative decisions, common law decisions (whether
federal, state, or local) with respect to Hazardous Materials; including those relating to soil and
groundwater. conditions ("Hazardous Materials Laws"); (¢) theére are no claims: or actions
pendisig or threatened with respect to. the Property by any governmental entity or agency or any
other person relating to Hazardous Materjals; and (d) there has been no release or threatened
release of any Hazardous Materials on, under, or near the Property-(including in the soil, surface
water, or groundwater under the Property) or any other occurrences or conditions on the Property
or on any other real property that could cause the Property or any part thereof to be classified as
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a "hazardous waste property” or as a "bordeér zone property" under California Health and Safety
Code Sections 25220, et seq., or-regulations adopted therewith. )

72  NOTIFICATION TO LENDER. Borrower shall promptly netify Lender in
writing of:. (4) the discovery of any concentration or amount of Hazardous Materials of which
Borrower becomes aware on: or under the Property requiting notice to be given to. any
governmental entity or agency under Hazardous Materials Laws; :((b) any knowledge by
Borrower (after verification of the veracity of such knowledge to Borrower's reasonable
satisfaction) that the Property does not comply with any Hazardous Materials Laws;.(c) the
receipt by Bofrower of written notice: of any Hazardous Materials claims; and (d) the discovery
by Borrower of any: occurrence or condition on the Propeity or on any real property located
-withiti 2;000.feet of the Property ‘that could .cause -the: Property-or -any part thereof to: be
designated ‘as a. "hazardous waste property” or as-a "border zon¢ property” under California
‘Health and Safety Code Sections 25220, ¢t seq.; or regnlations adopted therewith.

7.3  USE AND OPERATION OF PROPERTY. Neither Borrower, nor any agent;
employes, or cortractor of Borrower; :nor any -authorized user of the. Propeity shall use the
Property or-allow the Property to beused for the generation, manufacture, storage; disposal, or
rélease of Hazardous Materials. Borrower shall comply nd ‘catise the Project to comply with

Hazardous: Materials:Laws, ..
74 REMEDIAL ACTIONS, If Borrower has actual knowledge of the:presence of
any Hazardous Materials o or under the Property, Borrower shall take, at no cost oI expense to
Lender, all handling; treatment, removal, storage, decontamination, cleanup, transport,. disposal
or otlier remedial action, if any, required by any Hazardous Matérials Laws or by any orders of
reguests of any governmental entity or dgency or dny judgment, consent decree, settiement or
compromise with respeet to-any Hazardous Materials-claims. The foregoing, however; shall be
subject to Borrower's right of contest below. B

¥l

7.5  RIGHT-OF CONTEST: Borrower may contest'in good faith any ctaim, denrand;;
levy or:assessment undér Hazardous Matetials- Laws if (a) the contest is based on a material
guestion-of law-or fact-raised-by-Borrower-in: good-faith; {b)yBorrower-promptly-eommences-and-
thereafter diligenitly pursues the contest, (¢) the contest will not inaterially impair the taking of
any remedial action with respectto such claim, demand, levy or assessment, and (d) if requested
by Lender, Borrower deposits with Lendér atiy furids or-other forms of assurance Lender in good
faith from time to time determines’appropriate to-protect Lénder from the consequences of the
contest being unsuccessful and any remedial action then reasonably necessary. No Event of
Default shall be deéemed to exist with réspect to-any claim, demand, levy or attachment being

contested by Borrower under the conditions of this section.

- 7.6 ENVIRONMENTAL INDEMNITY. Borrower shall defend, indemnify, and
hold Lender free and harmless against any claims, demands, administrative actions, litigation,
liabilities, losses, damages, response costs, and penaltics, including all costs of legal proceedings
and reasonable attorney's fees, that Lender may directly or indirectly sustain or suffer as a
consequence of amy inaccuracy of breach of any representation, warranty, agreement, or
covenant contained in this Loan Agreement with respect to Hazardous Materials, or as a
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consequence of any use, generation, manufacture, storage; release, or disposal (whether or not
Borrower knew of same) of any Hazardous Matenals occuTing pnor to or during Borrowet's use
or eccupancy of the Property.

&

ARTICLE 8 DEFAULT AND REMEDIES

8.1 EVENTS OF DEFAULT. The occurrence of any of the following; events shall
constitute an "Bvent-of Defanlt" nnder this Loan Agreement: P

A. Monetary, (1) Borrower's failure to pay when due any sums payable under
the Note or any advances made by Lender under the Deed of Trust or- this Toan: :Agreement; (2)
Borrower's. nse of Loan funds for costs other than approved costs ‘or for uses inconsistent with
other terms and restnctmns dine the Loan Documents (3} Borrower 8- farlures 10- obtam and .
rizke any other payment ar assessment due under the Loan Documents (S) Borrowers failure to.
pay taxes; (6) Borrower's default under other de'bt secured by the Property after the:applicable
notice and cure periods have expired;

B.  Project Development and Construction.. :(1) .Borrower's substantial
deviation in the development and construction work specified in the scope-of work submitted to:
Lender, without Lender's prior written consent; (2) Botrower's use:of defective or unauthorized
materials or defective workmanship in: deveélopment and -corstruction .of: thie PmJect (3)
Botrower's: failure to commence or complete construction work: according to the*schedule
speolﬁed in:this Loan Agreement (4) the: eessat:on of constmctlon work pnor to oompletlon of

Justlﬁcatmn, (S) Borrowers fmlure to remedy any deﬁolenmes in: recordkeepmg or: faﬂure to
provrde records to Lender upon Lenders reasonable 1equest (6) Borrowers fallure to

.govemmg Pro_] ect develoPment and construchon,

C. Operation. (1) Discrimination by Borrower on the basis of eharactenstrcs
prohibited by apphcable law or (2) the imposition: of any encumbrances ot liens on the Property
without Lender's prior written approval that:are prohibited under this Loan Agreement or that
have the effect of reducing the priority of or invalidating the Deed of Trust;

D.  General performance of Loan obligations. Any substantial breach: by
Botrrower beyond applicable notice and cure periods of any material obligations on Borrower
imposed in the Loan Documents;

E.  General performance of:other obligations. Any substantial or:continuous
breach by Borrower beyond applicable notice and cure periods of any material obligations on
Borrower imposed by any other agreenients, inchiding any grant agreements, with respect to the
financing, construction, or operation of the Project or the Property, whether or not Lender is a
party to such agreement which may materially impair Lender’s security;
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P

F.  Representations and warranties. A deétermination by Lender that its
security has or will be matetially impaired due fo the fact that any of Borrower's representations
or warranties made in the Loan Documents, or any certificates, documents; or schedules supplied
to Lender by Borrower were untriie iri any miaterial respect when made, or that Bowrower
concealed or failed to disclose a mateérial fact from: Lcnder

G.  Daniage to Property. Material damage or destruction ‘to the Property by
fire or other casualty, if Borrower does not take steps to reconstruct the Property as tequired by
the Loan Documents; . x

H. Bankruptey,.dissolution, and inselvency, Borrower's (1) filing: for
bankruptey; dissolution, or reorganization, -or failure to obtain a full dismissal of any such
invohmtary filing brought by another party before-the eailier of final #éliéf or fiinety (90) days

after.the filing; (2). makmg a gencral. assignment for the benefit.of creditots;. (3):applying forthe.

appointment of a receiver, trustee, custodian, or liquidator;-or failure to: obtain a full dismissal of

‘any such involuntary apphcatmn brought by .another party before the earlier of final relief or '

v; (5) failure, inability: or admission in writing of

ninety (90) days after the filing; (4) insolve
its inability fo pay its debts as they become due.

82 NOTICE OF DEFAULT AND OPPORTUNITY TO CURE; For all Events of

Default, Lender shall give written notice:to Borrower of any-Event:of Dcf_‘_ault by specifying: (a)

the nature of the event or deﬁclency giving rise to the Default, (b) the-action required to cure- the-
deficiency, if an action to cure is possible, and: (c) a datg, which shall not be less than:thirty (30)
calendar days from the date of receipt of the notice or'thie date the notice was refused, by which*
such actxon to cure must be faken or 1f aoure: 1s Dot posmble w1thm ’rhlrty (30) days to: begm-

to the conﬁarycontamad herem g-cure by*the“hmxted*partner cf Ban’ower shallwbe accepted as" 1f
cured by Borrower itself. .

83 LENDER’S REMEDIES. Upen the happening of an Event of Defauit by
Borrower and a failure to cure said Event iof Default within the time specified in Section 8.2
above, Lender's obligation to disburse Loan proceeds shall terminate, and Lender may-also, in
addition to other rights and remedies permitted by the Loan Documents or applicable law,
proceed with any or:all of the. following: retiiedies in any-order or combination Lender may
choose in its sole discretion:

A, Terminate this Loan Agreement, in ‘which event the entire principal
amount. outstanding and all accrved interest under the Note, as well as any other monies-
advanced to Borrower by Lender under the Loan Documents including admlmstratwe costs,
shall immediately become due and payable at the.option of Lender;
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B. For fourteen (14) of the Assisted ‘Unit, the total charges for rent, utilities,
and related services to each Qualifying Houschold shall not exceed thirty percent (30%) of sixty
percent (60%) of Median Income. Initial renis for'these 14 Assisted Unit shall be as set forth in
the Regulatory Agreement, Annual rent increases shall be calculated by Lender based on the
change in permissible rents published annually by HUD.

C.  For -all Assisted Units, Borrower shall annually certify each tenant
household’s gross income and make any rent adjustment pursuant to the terms of the Regulatory

* Agreement.

57 CONFLICTS . BEIWEEN . COVENANTS 'OR: RESTRICTIONS
AFFECTING THE PROPERTY. Any ¢onflicts between the restrictive provisions contained in
this Loan. Agreement, Note; Deed of Trust, Regulatory Agrecment, and any: other agreements in
conniection with the Loan which.affect the Property, are to ‘be resolved by applying the inore
restrictive covenants or restrictions which affect the Property.

58 NONDISCRIMINATION. Botrower'shall not discriminate or segregate in the
rehabilitation, use,-enjoyment, occupancy, conveyance; lease, subleass,-or:rental of any part of.
the Property on the basis of race, color, ancestry; national origin, religion, sex, sexual preference
‘or orientation, age, marital:status; family status, source of income, physical or mitital disability,
Acquired Immune DeficiencySyndrome ¢ATDS) or AIDS-related-conditions (AR C)-acquired- or-
~ perceived, or any other arbifrary bagis. Borrower shall otherwise comply with: all applicable
" local, state,.and federal laws, concerning discrimination inhousing..

58 RECORDS. Borrower shall be:accountable to Lender:for all funds disbursed to

Bortower pursuant to-the Loan Documnients. Bortower agrees to maintain records that accurately
and fully show the date, amount, prrpose, and payee of all cxpenditures drawn from Loafi funds,
and 16 keep allinvoices, receipts; and-other documents related-to-expenditures from-said-Eoam
funds for not less than three years after completion of the Project. Records must be kept accurate
and current. Lender shall notify Borrower of any records it deems insufficient. Borrower shall
‘have fifteen. (15) calendar days from the date of said notice to correct any deficiency inl the
ecords specified by Lender in said notice, or, if more than fifteen (15) days shall be reasonably
necessary to’correct thie'defictency; Borrowet shalt begin torcorrect the defictency-within-fifteer
(15) days and correct thefdeﬁci_ency as-soon as réasonably possible.

Borrower shall promptly comply with. all .requitements or conditions' of ‘the Loan
Documents relating to notices, extensions, and other-events reiquired to be reported or requested.
Borrower shall promptly supply, upon thé request of Lender; any and all.information and
documentation which involves the Project and cooperate with Lender in the development and
construction of the Project,

7 59  AUDITS. Borrower shall make available for examination at reasonable intervals

and during hormal business hours to Lender all books, accounts, reports, files, and other papers
or property with respect to all matters covered by these Loan Documents, and shall permit
Lender to audit, examine, and make excerpts or transcripts from such records, Lender may make
audits of any conditions relating to this Loan. '
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510 ENCUMBRANCE OF PROPERTY. Except as:otherwise provided in this Loan
Agreement, Borrower shall not engage in any financing or any other transaction creating any
security interest or other encumbrance-or lien uponthe Property, whether by express agreement
or operation of law, or allow any encumbrance or lien-to be made on or attached to. the Property,
except with the prior written consent of Tignider. Borrower:shall notify Lender in writing in
advance of any financing secured by any-dgéd  other similar lien instrument
that it proposes to enter into with respect to th yerty; and of any encumbrance or
lien that has been created on or attached to the Property whether by voluntary act.of Borrower or
otherwise.

511 SUBORDINATION.

A.  Lender shall subordinate the Obifgaﬁons .of this Loan Agreement, and the
‘attachied ‘Regulatory Agreement and Deed of Trust to be recorded on the Property, to

construction or- permanent ‘financing - obligations for- the« Projeet, including-any- regulatory-
agreement required by the State of California. Borrower and Lender shall cooperate in the *

execution.of any such subordinstion- ag‘reemmt,‘requircdﬂtq;perfect such:subordinations.

. B. In addition to Section 5.11: (A), upon the disbursement ‘of proceeds
described in: Section:3:2 above; Eender: agrqes;thgt%ﬂﬁsrkomﬂgteementashallybeasubordinate to.
the Affordable Housing Pre-Development and Construction Loan Agreement in the amount of
$5,000,000:by.and between Lender and Borrower dated May 17,2011,

_ £, In addition to Section 511 (A), upon the: closing of the loans. for
consthiction and. permanent financing for the Project, Tender agrees that this Loan Agreeraent
shall be subordinate to the following loans: - : r

(1) PromisSory: Note: in- the- amount:of '$2;000,000- exeeuted-- by

Borrower for the benefit of Ramona Property Partners LLC. - o

(@)  Promissory. Note for payment of PILOT fees in the amount of
$8,381,782 by Borrower for tlig benefit of Lendér. ‘ :

(3)  Affordable Housing Pre-Development and Construction Loan
Agreement in the :amount’of*%;Oﬂegoeﬂﬁhw:andtbgmeen%bmdeﬁ@an&?Bormweﬁdatedf-MayﬁLJ;
2011 -

512 TRANSFER OF PROPERTY. Borrower has not-made or created, and shall not;
make or permif any sale, assignment, conveyance, lease (other:than the leasing of units in the
Project pursuant to an approved lease), or other transfer of this Loan Agreement, the Project, or
the Property, or any part thereof, without the prior written consent of Lender. Notwithstanding
the above, Lender hereby agrees that a transfer of the Ainter.ests;of Borrower’s limited partners is
permitted and shall not constitute a defanlt-of this Loan Agreement. In addition, notwithstanding
anything contained in this Loan Agreemet, a removal of the general partner of the Borrower for
cause by the limited partners, pursuant to the terms of the Borrower’s partnership agreement is
permitted and does not constitute a default of this Loan Agreement.
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5,13 TFEES, TAXES, AND OTHER LEVIES. Borrower shall be responsible for
payment of all fees, assessments, taxes, charges; and levies imposed by any public authority or
utility company with respect to. the Property or the Project, and shall pay: such charges prior to
delinquency. However; Borrower shall not be requited to pay and ‘discharge any such charge so
long as (a) the legality thereof'is being contested diligently and in good faith and by appropriate
proceedings, and {b) if requested by Lender, Borrower deposits with Lender any funds or other
forms of assuraice Lender in good faith from time to time determines appropriate: to protect
Lender from the consequences of the contest being urisuceessful.

514 DAMAGE TO PROPERTY. If any building or structure on the Property is
damaged or destroyed by an insurable cause, Borrower shall, at its:cost and. expense, diligently
undertake to Tepair or restore said buildings and structures consistent with the original Scope of
Work for the Project if Borrower reasonably determines that such restoration or tepair is
economically feasible. Such work or repair shall be commenced within 120 days after the
damage or loss accurs and shall be complete within one year from such commencement, subject
to any extensiotis of time' granted pursuant-to-the- provisions of Section 4:13. Subject:to-
Borrower's- élection to rebuild, all insurance proceeds collected for such damage or destruction
shall be applied to the cost, of snch repairs or restotation:and, if such insuravice proceeds shall be
insufficient for such purpose, Borrower shall make up the-deficiency. . o

ARTICEE 6-INDEMNIFY-AND INSURANCE:

61  INDEMNITY ANDINSURANCE. Borrower hereby agrees to defend, indemmify and
save harinléss the Lender and to’procure and maintain insurance in aceordance with the provisions
of Exhibit B attached hereto and incorporated herein by reference.

62 NON-LIABILITY OF OFFICIALS, EMPLOYEES AND AGENTS. No

officials, employees and- agents-of- Eender shall-be personally:liable to-Borrower. for any.
-obligation created under the'terms of these Loan:Documents. ‘

ARTICLE T "HAZARDOUS MATERIALS-

7.1 REPRESENTAFIONS-AND-WARRANTIES.- Afier reasonable.investigation: and.
inquiry, Borrower Hereby represents and warrants to the best of its knowledge, as of the date of
this Loan Agreement and except as previously disclosed and acknowledged in writing by Lender .
or as disclosed by the repotts based on environmental audit(s) performed on the Property ‘and

_submitted to Lender, that (a) the Property is not and has not been a site for the use, generation,

manufacture, transportation, storage, or disposal of Hazardous Materials in violation of Federal
or State law: (b) the Property is in compliance with all applicable environmental and health and
safety laws, regulations, ordinances, administrative decisions, commorn law decisions (whether
federal, state, or local) with respect to Hazardous Materials, including those relating to soil and
groundwater conditions ("Hazardous Materials Laws"); (c) there are no claims or actions
~ pending or threatened with respect to the Property by any governmental entity or agency or any
other person relating to Hazardous Materials; and (d) there has been no release or threatened
release of any Hazardous Materials on, under, or near the Property (including in the soil, surface
water, or groundwater under the Property} or any other occurrences.or conditions on the Property
or on any other real property that could cause the Property or any part thereof to be classified as
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a "hazardous waste property” or as a "border zone property” under California Health and Safety
Code Sections 25220, et seq., or regulations adopted therewith.

79  NOTIFICATION TO LENDER. Borrower shall promptly notify Lender in

- writing of: (a) the discovery of any concentration or amount of Hazardous Materials of which

Borrower becomes aware on or under the Property requiring notice to be- given to any
governmental eitity or ‘agency under Hazardous Materials Laws; {b) any knowledge by
Borrower (after verification of the veracity of such knowledge to Borrower's reasonable
satisfaction) that the Property does not comply with any Hazardous Materials Laws; (c) the
receipt by Borrower of written notice of any Hazardous ‘Materials claims; and (d) the discovery
by Borrower of any occurrence or condition on the Property or on any real property located
within 2,000 feet of the. Property that oould cause -the Property or any part thereof to be
designated as a "hazardous waste property”.or :as.a "border zone property” under California
Health and Safety Code Sections 25220, et seq., or regulations adopted therewith.

Yy,

73 TUSE ANDOPERATION OF PROPERTY. Neither Borrower, nor any-agent,
employee, or contractor of Borrower, nor any-authorized -user of the Property shall use. the

Property ot allow the Property to be used for ‘the.generation, matiifacture,.storage;.disposal, or

release of Hazardous Materials. Borrower shall comply and cause the: Project to comply with

74 REMEDIAL ACTIONS: If Borrower has actual knowledge of the presence of

any Hazardous Materials:on or.under. the Property, Borrower shall take, at nio-cost'or expense to

Lender; 4ll handling, treatment, removal, storage, decontamination, éleanup, transport, disposal
or other remedial action, if any, required by any Hazardous Materials Laws or by-any orders-or
reguests of any governmental entity or agency or any judgment, consent decres, settlement or

compromise with respect to any Hazardous Materials claims, The foregoing, however, shall be

subject to Borrower's tight-of contest below.~

7,5 RIGHT OF CONTEST. Borrower may contest in good faith any claim, demand,
levy or assessment under Hazardous Materials: Laws if (a) the: contest'is bised on a atorial
question of law o fact raised by Botrower in good faith, (b) Borrower promptly commences and

thiereafter diligently pursues thecontest;"(c) the-contest-wilk-not niaterially-impairithe-taking of
any remedial action with respect to such claim, demand, levy or assessment, and (d) if requested
by Lender, Bortower deposits with Lender any funds or other forms of assurance: Lender in good
faith from time to time determines appropriate to protect Lender from the consequences of the
contest being unsuccessful and any remedial action then reasonably necessary. No Bvent of
Default shall be deemed to exist with respect to any claim, demand, levy or attachment being

contested by Borrower under the conditions'of this section.

76 ENVIRONMENTAL INDEMNITY. Borrower shall defend, indemnify, and
hold Lender free and harmless against any claims, demands, administrative actions, litigation,
liabilities, losses, damages, response costs, and penalties, including all costs of legal proceedings
and reasonable attorney's fees, that Lender may directly or indirectly sustain or suffer as a
consequence. of any inaccuracy or breach of any representation, warranty, agreement, or
covenant contained in this Loan Agreement with respect to Hazardous Materials, or as a
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consequence of any use, generation, manufacture, storage, release, or disposal (whether or not
Borrower knew of same) of any Hazardous Materials occurring prior to or during Borrower's use
or occupancy of the Property. :

i

ARTICLE 8 DEFAULT AND REMEDIES:

8.1 EVENTS OF DEFAULT. The cccurrence of any of the following eventsshall
constitute an "Event of Default" under this:Loan.Agreement: x

: A.  Monetary. (1) Borrower's failure to pay when-due any sums payable under
the Note or any advances made by Lender under the Deed of Trust or this Toan Agreement; (2)
Borrower's use of Loan funds for costs other than approved costs or for biges inconsistent with
other terms and restrictions in the Loan Documents; (3) Borrower's failure to obtain: and
maintain the insurance coverage required under-this Loan Agreement; (4):Borrower's failure to
make any other payment of ssessnient due under the Loan Documents; (5) Borrowers failure to
pay taxes; (6) Borrower's:default uiden other-débt. secured by. the Property. after the-applicable
notice and cure periods have expired; ' S

B.  Project Development: and:- Construction.
deviation in the development and construction“wor olfietiind
Léndet, withiout. Lender's prior. written consent
materials or. defective. workmatiship in. developme

' }»-'Bo
Opg0f

ower's.. substantial

Borrower's failure to commence of -.complete COHE I Bordin &
specifl ed in this L an Agrécment; (4). the cessation -of constine ion" work prior t6 ‘completion: of ©
The feckifor-a g iitysone (21) continuons calendar days ‘without proper

he

any-deficiencies-in-recordkeeping. or-failure to-
asonable request; (6) Borrower's; failure to
P . B0y éderal, state, .or local laws or Lender policies
ect development and construction;. =

ibstantish
governing Proj

. - N C = » .
C: - Operations(1)Discrimimation-by-Borrower om-thie-basis-of-characterisics -

prohibited by applicable law. or (2) the imposition of any encumbrances or liens on the Property
without Lender's prior written approval that-are prohibited under this Loan' Agreement or that
have the effect of reducing the priority of or invalidating the Deed of Trust;

D.  General performance of Loan obligations. Any substantial breach by
Borrower beyond applicable notice and cure periods of any:material obligations on Borrower
imposed in the Loan Documents; ¢

E. General performance of other obligations. Any substantial or continuous
breach by Borrower beyond applicable notice and cure periods of any material obligations on
Borrower imposed by any other agreements, including any grant. agreements, with respect to the
financing, construction, or operation of the Project or the Property, whether or not Lender is a
party to such agreement which may materially impair Lender's security;
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F. Representations _and warranties. A determination by Lender :that its
security has or will be materially impaired-due to the fact that any of Borroweér's representations
or warranties made-in the Loan Documents, or any certificates, documents, or schedules supplied
to Lender by Borrower were untrue in any material respect when ‘made, or that Borrower
concealed or failed to disclose a material fact from Lender;

“@G.  Damage to Property. Material damage or destruction to the Property by
fire or other casualty, if Borrower does not take steps to reconstruct theProperty as required by
the Loan Documents; : -

H.  Bankmuptey. dissolution, and insolvency: Borrower's (1) filing for
bankruptcy, ‘dissolution; or reorganization, or failure to obtain a full dismissal of any-such
involuntary filing brought by another party before the earlier of final relief or ninety (90) days:

after the filinig} (2) making a general assignient for the benefit of creditors; (3) applying for the
-appointment of a receiver, trustee, custodian, or liquidator, or failure to obtain-a full dismissal-of
‘any such involuntary application brought by: another party before the-earlier of final relief or
ninety (90) days aftet the filing; (4). insclvency;.(3).failure, inability. or-admission in writing: of
its inability to pay its:debts as they become due:

22  NOTICE -OF DEFAUET AND OPPORFUNITY TQ.CURE: For.all Events.of

Default, Lender shall give written notice to Borrower of any Byent of Default by specifying: (a) -

the mature:of the event or deficiency giving rise to the Default, (b) the action requited to cure the
deficiency, if an action to cure is possible, and (¢) a date, ‘which shall not be:less than thirty (30)
calendar days from the date of receipt of the notice or the date the notice was refused, by which
such. action to cure must be taken or if’a cure is not possible withiii thitty (30) days;.to begin
such cure and diligently prosecute such to conipletion which shall, in any event, not exceed

ninety (90)-days fronr the- date of receipt of the notice-to-cure: The-Lender has-the sole.diseretion:.

to determine whatever additional reasonable tirns is needed to cure.. Notwithstanding anything
to the contrary contained herein, a cure by thelimited partner iof Borrower shiall be accepted as if
cured by Borrower itself.™ P '

83 - LENDER'S*REMEDIES: Upon- thé-happening-of-an-Event-of Default- by-
Borrower and a failure to cure said Event of Default within the time specified in Section 8.2
above, Lender's obligation to disburse Loan proceeds shall terminate, and Lender may also, in
addition to other rights and remedies permitted by the Loan ‘Documents or applicable law,
proceed with any or all of the following remedies in any order or combination Lender:may
choose in its sole discretion:

A. Terminate this Loan Agreement, in which event the entire principal
amount -outstanding and all accrued interest under the Note, as well as any other monies
advanced to Borrower by Lender under the Loan Doctments including administrative costs,
shall immediately become due and payable at the option of Lender; *

15
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B. Bring an action in equitable relief (1) seeking the specific performance by
Borrower of the terms and conditions of the Loan Documents, and/or (2} enjoining, abating, or
preventing any violation of said terms and conditions, and/or (3) seeking declaratory relief;

C. Accelerate the Loan, and demand immediate full payment of the principal
amount outstanding and all accrued interest under the Note, as well as any other monies
advanced to Borrower by Lender under the Loan Documents,

D.  Enter the Property and take any actions necessary in its judgment to
complete development of the Project, including: without limitation (1) making changes in the
Scope of Work or other work or materials with fespect to the Project; (2) ‘entering into,
modifying, ot terminating any coritractnal arrangements (subject to Lender's right at-any time to
discontinue work without liability), and (3) taking any ‘remedial  actions with. respect to
Hazardous Materials that Lender deems. necessary to comply with Hazardous Materials Laws o
to render the Property snitable for occupancy; ' '

~E Beek appointment from a-court of competent jurisdiction of a receiver
with the suthority-to-complete-development of Project.as needed to preserve. Lender's interest in
sesing the Project completed in :a fimely manner (including the authority to take any remedial
actions with respect to Hazardous Materials that Lender or the receiver deems necessary to
comply with Hazardous Materials Eaws:or to-render the Property suitable for occupancy): -

F.  Orderimmediate stoppage of development of Project and:demand that any
condition leading to the Event of Default be: corrected before development of Project may
continue; '

G. Disburse from Loan proceeds any amount necessary to cure any. monetary
defaults o o
H, Enter upon, take possession of, and manage the P-r-,qpei'ty,f_ either inperson,

by agent, or by a receiver :apppintcd“by-a.court,; and' collect rents and other amouiits ‘specified in
the assignment of rents in the Deed of Trust and apply them. to-operate the Property or to pay off

thié Loan or any advances made under the Boan-Docurnents;* asprovided-for-by:the-Deed-of

Trust;

L Initiate and pursue any’private and/or judicial foreclosure action allowed
under applicable law-and the power of sale provision in the Deed of Trust;

J. With respect to- defaults. under Hazardous Materials provisions herein,
“pursue the rights and remedies permitted under California Civil Code Section 2929.5, and
California Code of Civil Procedure Sections 564, 726:5,.and 736; or )

K. Pursue any other remedy .allowed at law or in equity. Nothing in this

section i§ intended or shall be construed as precluding Lender from proceeding with a

nonjudicial foreclosure under the power of sale contained in the Deed of Trust in the Event of
Default by Borrower.
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ARTICLE 9 GENERAL PROVISIONS

9.1 BORROWER'S WARRANTIES. Borrower represents and warrants (1) tfiat it .

has access to professionial advice and support 1o the extent necessary to enable Borrower to fully
comply with the terms of these Loan Documents and the. Regulatory Agreement, and to
otherwise carry out the Project, (2) that it is duly organized, validly existing and in good
standing under the laws of the State of California, (3) that it has:the full power and authority to
undertake. the Project and to execute the Loan Documents, (4) that the persons. executing and
delivering the Loan Documents are authorized to execute and deliver such documents on behalf
of Botrower, (5) that there has:been no substantiil adverse change in Borrower's: financial
- condition since the date of application. for this loan such-as judgment liens; tax liens, mechanic's
liens, bankmuptcy, ete.; and (6) that all representations in the. Borrower's loan. application

(ijlciudihg all supplementary submissions).are true,;‘ci):ﬁ'bét and ¢omplete:in-all material respects

92 MONITORING AND EVALUA’,I?IQN;..Except as otherwise provided for in this

Loan Agreement, Borrower shall: maintain-and submit records.to- Lender:within ten.(10). business

days of Lender's: request which :clearly -document Borrower's- performance under each
requirement-of the Loan Documents. '

93 CONFLICTS OF INTEREST. Borrower covenants that:

A.  Bxcept forapproved eligible adminisirative or personnel costs, no person

described iii subsection (B) below Who exercises. or has exercised any functions or

responsibilities with respect to the detivities funded pursvant to this contract or who is in a .

position to participate in a decision-making process or gain inside information with: regard to
such activities, may-obtain a-personal-or financial‘mterest-or benefit from the-activity; orhavean
interest in any contract, Subcontract:or agrésmient with respect. thereto, or the: proceeds
thereunder, either- for. themselves or those with whom they-have family or business ties, during,

or at any time after, such person's tenure. The Borrower shall “exercise duc diligence to ensure
that the prohibition in this Section is followed.

B. The conflict of interest provisions.of. Section 9.3 (A) above apply to: any
person defined in California Government Code section 1090 and an employee, agent, consultant,
officer, or any immediate family member of such person, or any elected or appointed official of
the City, or any person related within the third (3rd) degree of such person.

94  POLITICAL ACTIVITY. Nonc of the funds, materials, property or services
contributed by Lender or Borrower under this Loan Agreement shall be used for any partisan
political activity or the election or defeat of any candidate for public office.

95 TERM OF THIS AGREEMENT. This Loan Agreement shall commence on the
date set forth above and remain in full force and effect throughout the term of this Loan.

17
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96 GOVERNING LAW. The Loan Documents shall be intexpretcd under and be
governed by the laws of the State of California, except for those: provisions relating to choice of
law or those provisions preempted by federal law. :

97 STATUTORY REFERENCES, All references in the Loan Documents -or
‘Regulatory Agreement to particular statutes, regulations, ordinarices, or resolutions: of the United
States, the State of California, or the City of Oxnard shall be deered to include the same statute;
regulation, ordinance, or resolution as hereafter amended or renumbered, orif repealed, to such
other provisions as may thereafter. govern the same subject as the provision to which specific
reference wag-made.

9.8 - TIME. Timeis of the essence in these Loan Documents.

= 99 CONSENT S AND APPROVALS. Any consent or approval of Lender or
Borrower: required under the Toan Documents shall not be _unreasonably withheld or
conditioned. Any approval requiréd wider the Loan Documents shatt be in writing and executed:

by an. authonzed representative of the party: granting the: approval

9:10 NOTICES DEMANDS. AND COMMUNICATIONS. Formal notices,
demands and comm_u_mcatlons between Borrower and Lender shall be sufficiently given and

shall not be' deemed: given-unless dispatched by registered: or: certified:mail;: postage: prepaid;
return receipt requested, or delivered personally,to the: prmclpal ofﬁces of Borrewer and Lender

as follows; - .

v

LENDER: ", Cityof Oxnard °
Affordable Housing Pro gram wow
435 South D:Street
‘Oxnard; CA 93030 .

Attn: Housing Diréctor

BORROWER: Paseo Nuevo Partners, L.P.
435 South P-Street=
Oxnard,.CA 93030
Atin: Executive Director

9.11 BINDING UPON SUCCESSORS. All provisions. of these. Loan Documents

. shall be binding upon and inure to the benefit of the heirs, administrators, executors, successors-

in-interest, transferees, and assigns of each of the parties; provided, however, that this section
does not waive the proh1b1t10n on assignment of this Loan Agreement by Borrower without
Lender's consent. '

9.12 RELATIONSHIP OF PARTIES. The relationship of Borrower and Lender for
this Project under this Loan Agreement is and at all times shall remain solely that of a debtor and
a creditor, and shall not be construed as a joint venture, equity venture, partnership, or any other
relationship. Lender neither undertakes nor assumes any responsibility or duty to Bomrower
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(except as provided for herein) or any third party with respect to the Project, the Property, or the
Loan. - f~* _

9.13 ASSIGNMENT AND ASSUMPTION. Bomower shall not assign any of its
interests under this Loan Agreement or the Loan Documents to any other party, except as
specifically permitted under the terms of the Loan Documents, without the prior written consent
‘of Lender. Any unauthorized assignmeit shall be void. -

9.14 "WAIVER. Any waiver by Lender of any obligation in‘these Loan Documents
must be in writing. No waiver will be implied from any delay or failure by Lender. to take action
on any breach or defiult of Borrower. or to pursue any remedy allowed under the Loan
‘Documents or applicable law. Any extension of time granted to Borrower to perform: any
obligation under, the Loan Documents shall not-operate as ‘a waiver or release from any of its
obligations under the Loan Documents: Consent by Lender to-any act or omission by Borrower
shall not be construed to be consent to -any other.or subsequent act or-omission or to: waive-the

requirement for Lender's written consent to future waivers.

915 INTEGRATION. This Loan Agreement and the- other Loan. Dacuments,

including exhibits, executed by Borrower for the Property, if any, contain the entire agteement-of
the parties and supersede any and all prior negotiations.

9.16 OTHER AGREEMENTS,. Borrower represents: that it has not entered into any

agreenienits that are:inconsistent.with. the.terras of the Loan Do¢uments, Batrower:shall not-enter

into. any ‘agreements that are inconsistent with the terms of the Loan:Documents without an
express waiver by Lender in writing. ’ i

917 AMENDMENTS AND MODIFICATIONS. Any amendments or modifications
to the Loan Documents must be in writing, and'shalt be mxade ‘onty if executed by both Borrower
and Lender. :

0.18 SEVERABILITY. Every provision of this Loan Agreement i§ intendedto be
severable, If any'provision of this Loan Agreement shall be held invalid, illegal, or
tnenforceable By a court of competent jurisdiction; the validity; tegatity; and-enforceability-of
the remaining provisions shall not in any way be affected or impaired.
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IN WITNESS WHEREOF, Lender and Borrower have caused this Loan Agreement to be
executed by their duly authorized representatives. '

City: ' Borrower:

THE CITY OF OXNARD PASEO NUEVO PARTNERS, L.P. 2
California limited parthership

e 7 . By: LAS CORTES, INC., a California.

X

omas E.

Dr,

“ATTEST:
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EXIIBIT A

LEGAL DESCRIPTION OF THE PROPERTY

.
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EXHIBIT “A”

All that certaln real property situated:in the County of Ventura, State of: Cafifornja, described as
follows::

PARCEL 13

The North: 68.55 feet of Lot 10 of Garden City: Acres, In the City, of Oxnard, Inithe County of.
Ventura, State of Callfornia, as per Map recérded in-Book 11 Pages 104 of Maps. in‘the office of

the County Recorder of said County.

3

PARCEL 2

Par} of Lot 10 of Garden City Acyés, in the Clty of Oxnard, County of Ventura, State.of California, as.
per Map recordec-ii Bdok 11, Page-104 of Maps, in ‘the ofﬂce of the-Eounty: Recordemf sald::

County; described as {ollows:

Beginning ata point.on the East line of said Lot 10, distant Southerly. thereon 68.55 feet from: the:
Northeast-corner thereof:thence Westeriy and parailel ro:the Northline-ofsald:kok; ..

1% South §9°:53* West 635.39 feet to the west fine of: ‘ald Lot; thence :along the West:line of-

sald Lot,...
2%;  South 0% 02’ East 137,11 feet fo & polnt; thente Easterly snd parallel to the North fine of
= 5ald kok,
3" North 89 53"East 318.39 feet to a point; thencs m;}r_tr_iejrl_v‘;ahd parallel to the West line.of
sajd Lok,” '
gty North ‘oo 02’ West 127,11 feet to a polnt; thence Easterly and parallé] toithe North line of
sald Lﬂt‘ : G

s North B89%53' East 317.00 Teet to- the East line of sajd Lot} thence«Nmtherly along:the East:
Hne of sald Lot, _

6% Nbﬁhaﬂﬂ{ozf_vfwgs%<10-.rm!efeetata-.the‘point».aﬁ:beginnmg\xzw, T e T

EXCEPT that portion described as follow5'

the Northwesterly comer theracf;

15 South 0° 02’ East 137:11 feet; thence, '
2™:  North 89° 53’ East 75,00 feet; thence, paralle] with the Westerly tine of sald Lot;
3% & North 0° 02’ West 137.11:feet; thence, paralle! with the Northerly line of said Lot;

4™ South 89° 53' West 75 fest to the point of beginning,

Attachment No. 4
Page 22 of 533

s 3R L




——

Parce] 3;

A part-of Lot 10 of Garden City Acres, in the City of ‘Oxnard, County of Ventura, State.of Callfornia,
as per Map recorded in Book 11, Page 104 of Maps, in the office of tha County Recorderof said
County, described -as-follows:

Beglnning at'a poitit on the Westerly line of sald, Lot: 10, distant: Southerly thereon 68,55 feet from:
the Northwesterly corner theretf;

1% South 0° D2’ East 137.11 feet; thence,
2nd:  Nerth B9%:53° East. 75,00 feat;:thence; parallel with the Westerly-line of sald Lot;

3% North 0° D2 West 137.11 feet; thence, parallel with the Northerly llne of said Lot; ¥

4% Sputh 89933’ West 75.feet;to the point of beglpning...

Parcef 41 = - @
f:‘pa_rt- of Lot 10 of Garden City:Acres, . in.the City.of. Oxnard, in the ‘Courity of Ventira, Stats: of
California, as'per Map ‘recorded in Book 11, Page 104 of:Maps, In the tffice of the: Courty Recorder: ¥
* of said Colinty, and more particularly described as follows: -

thf;-__thence, .
- 1% West and paraliaFwith the Northliiie of said"tot a distance oﬁisxi?;dae.fgétf::‘infen;e;g
# #ERY  Southerly and parallel withthe East ine of sald Lot » distance of 107.00 feet; thence,
34:  Bastand parallel with the: North line:of sald: Lot a-distance:of 317,00.feet to. the-East line:of

sald Lot} thence, .
4™ Northerly along the East line:of sald Lot a-distance of 107,00 fegt-to the polat of beginalng.

+ Parcel 5:
A part of Lot 10, of Garden City Acres, i the City of Oxnard, Codnty of Ventuia, Stite of California, =
as per Map recorded In Book 11, Page 104 of Maps, in-the offica.of the County Reécorder:of sald
Ventura County, more-particularly’ déscribed:as follows:

Beginning at 2 point on the East line of sald Lot 10, 185,55 feet South of the Northeast.corper of
sald Lot.10; thence Westerly and paraliel to the:North line of said Lot 10;:a distaiice of 317,00 feet;
thence Southerly and parallel to the West line of sald Lot 10, a distance of’10.00 feet; thence
Easterly-and. paralle} to the North line of sald Let 10, to the East line of sald’ Lot 403 thence
Northerly along the Eastline-of said Lot 10, a distajice: of 10:00 féet to the: place of beginnlig.
Parcel 6: " ‘

That portion of Lot 10 of Garden City Acres; In the City of Oxnard, County of Ventura; State of
Califomla, as per map recorded in:Book 11 Page 104 of Maps, in the Office of the County Recorder
of sald County, described as follows:

Beginning at the Southwest corner of sald Lot 10} thence,

1st:  Easterly along the South lne of sald lot a distance of 200,33 feet; thance

2nd:  Northerly and parallel to the West line of said lot a distance of 137.12 feet; thence;

3rd; Westerly and parallzl to the North iine of said Jot 200,39 feet tot East Half West line of said

lot; thence;
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EXHIBIT B

PROMISSORY NOTE
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"PROMISSORY NOTE
Affordable Housing Assistance

(Secured by Deed of Trust)

$2,000,000 ¥ ‘Oxnard, California

_ FOR VALUE RECEIVED, the undersigned, Paseo Nuevo Partners, L.P., a California
limited partnership (“Botrower™), hereby promises to pay to the otder of the City.of Oxnard,a .
California muniicipal corpotation (“Lender™), the principal'sum of Two Million Dollars
{$2,000,000) with interest on the unpaid balance thereof from the date of each advance

“evidenced by-this Note set forth above until repaid at theate of three percent:(3%) simple:
interest (except as otherwise provided herein), The ter Loan as used herein, means the Loan
evidenced by this Note. The Loan is made pursuant to the terms of an Affordable Housing Loatt
Agreement (the “Loan Agreement”) dated as of May 17, 2011, and Regulatory Agreement
(“Regulatory-Agreement”) executed concurrently herswith between Botrower and:Lender: Both.
principal and interest are‘payable aghereinafter provided; to Lender at:300 W. Third Street,
Oxnard, California 93030, Attention: Finance Director, ‘or-at such other place as from time.to

time may be designated by the holder of this Note:

securing this Note, A idefault in observance of ‘any of the provisions is a default. with
consequences under the Deed of Trust. All terms not otherwise defined in this Note have the
meaning assignéd to such terms in the Agreement. -

Y,?’

1.  DEFINITIONS. The following definitions apply to this Note:

A. Borrower; :Pased: Nievo Pai-mers,--L.P:;

s g

B.  Lendér Thé City'of Oxnard; Cilifornia, a muniéipal corporation;

C.  Property: Certain real property and improvements Jocated at 5655, 5667, 5701,
5703-5705, 5709, 5713 and 5727 Cypress Road, Oxnard and ‘as more particularly described in
Exhibit A aitached hereto and incorporated in full herein by this reference.

&

D. Deed.of Trust: The Deed of Trust, of even date with this Note, which deed of -

trust secures performance of Borrowet’s obligations under this Note; .

E. Note: This promissory note;

F. Residual Receipts: means, in a particular calendar year, the amourit by which

Revenue (as defined below) exceeds Operating Expenses (as defined below).
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2.

() Revenue shall mean all income derived from the Project, including but not
limited to rent from the units and income frgm laundry operations.

(b) , Operating Expense shali mean, actual, reasonable and customary costs,
fees and expenses direct]y atiributable to the operation, maintenance, and:
management of the Project, including without limitation painting,
cleaning, repairs and alterations, landscaping; utilities, fubbish removal,
certificates, permits and hcenses, sewer-charges, real and personal
property taxes and assessments, insurance, security; advertising,
promotion and publicity; office, janitorial, cleaning and building supplies,

lease payments if any, cash deposited into reserves for capital-
replacements with respect to the Project in an.amountnot to exceed
reserve requirements reasonably imposed by any lender, cash deposited

~ into an operating reserve in an amount not'to exceed the amount.
reasonably required by any Iender, purchase, repair, servicing and

1nstallat10n of apphanccs equ1pment ﬁxtures and ﬁlrmshmgs fees and
payment in lieu.of property taxes, repayment of a.ny dcferred deve]opment.
fees-and any required debt service under senior loans (including, butnot
Jimited to, the secured del_)_t referenced in: ,Sg,ctton 5.11:(b) of the Loan
Agreement) . Operating Expenses miay inchide the paymenit to: Botrower
of a reasonable partnership management fee and a teasonable asset
managcment«fee Operating Expenses-may: alsoinclude o
developer fee; The:Operating Expenses shall be reported in the: Annual
Financial Statement. :

w

{c) Revenue, Operating Expenses, and any other information necessary to
establish Residual Rece1pts shalI be cietexmmed ﬁom ﬁ“nanclaf statements
States of Am‘en‘ca and audited: by Certlﬁed Pubhc Accountants as may be
chosen by Borrower.and accepted in writing by Lender. Lender’s.
acceptance of accountant chosen by Borrower shall not unreasonably be
+ withheld: ™

PAYMENT PROVISIONS: The following payment provisions apply to this Note:

A,

Promise to. Pay. Borrower promises to pay. to the order of Lender the principal
sum of Two Million Dollars ($2,000,000), plus interest thereon and other charges.
due under this Note, all-in the manner provided below. Interest shall-accrue at the:
rate of 3% simple interest on funds advanced, commencing on the date of each.
advance. All payments received shall be applied first to the charges which Lender
is entitled to impose under this Note and the Deed of Trust; then to-interest, and
then to principal.

Payments. Borrower promises to pay interest, principal, and all other sums which
may become due on the Note as follows:
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(1) All sums outstanding under this Note shall be due and payable 55 years:
from the date Borrower becomes the owner of the Property.

(2)  All sums outstanding under this Note shall without any reduction become
immediately due and payable upon any defanlt under this Note, or upon
any transfer: (ificluding hypothecation) of the Property securing payment
of this Note not permitted by the Loan Agreement; upon any change in
ownership .or composition of the Borrower not permitted, or upon any
breach or default of the Loan Agreetent or the Regulatory Agreement.

(3)  All other payments shall:be made annually, commeneing, on. April 30 of
the year following the issuanice of the first' Certificate of Occiipancy for

. the Project, and each April 30 thereafter; ”
i. Payments shall be in the amount of up to 10%: of Residual
Receipts, as-approved by Lender; for.the.year preceding the
date on which payment is due; and- '

#.  The first-payment: shall be-due-April-30-of the:yearfollowing.

the ssuance of the first Certificate of Occupancy for the

Project and.shall bé biased upon. Residual Receipts calculated
for the year in which the City issued the first Certificate of
Oceupancy for'the Project

i

133 S, i

3. PAST DUE_PRINCIPAL AND INTEREST, Any amount of principal or interest on
tlie Loan or any foe or expense or other amount payable hiereunder shall; fo-the extent permitted
by law, bear interest from such payuients due date until paid:at the rate of 10% per annum, which
interest shall be immediately due and payable. ' ' #

4, NO DEDUCTIONS, NO OFFSETS. All payments of principal and interest hereunder
shiall be madé without- deduction’ of “amy- present” and’ future "taxes; levies;duties;“imposts;
deductions, charges or withholdings imposed by any existing or future law, rule, tegulation,
treaty, directive or requircment whether or not having the force of law, which .amounts shall be
paid by Borrower. Borrower will pay-the amounts necessary such that the gross amount of the:
principal and interest received by Lender is not less:than that required by this Note. All stamp:
and documentary taxes' shall be paid by Borrower. If, notwithstanding: the foregoing, Lender
pays any such taxes, Borrower will reimburse Lender for the amount paid, as additional interest,
within five (5) days of Lender's demand for payment. Borrower will farnish Lender official tax

receipts or other evidence of payment of all such amounts.

5. ABSENCE OF USURY. Borrower and Lender intend that the Loan be exempt from the
restrictions contained in the California usury law, or if not exempt, ‘that the Loan shall be in
compliance with any applicable usury law. In furtherance thereof, Borrower and Lender agree
that none of the terms and provisions contained in this Note, or in any other instrument executed
in connection herewith, shall ever be construed to create a contract to pay for the use,

Attachment No. 4,
Page 29 of 533

BT L R T

Y AN SR A bt ks M S A SR 5



forbearance or detention of money, or interest at a rate in excess of the maximum interest rate
permitted to be charged by applicable law. Therefore, if a. court ultimately determines that the
Loan is not exempt from the California usury law, or if a court determines that the usury law of
another jurisdiction should be applied to the Loan: (a) neither Borrower nor any endorsers or
other parties now or hereaffer becoming liable for payment of this Note shall ever be required to
pay interest on this Note at a rate in excess of the maximum interest: that may be lawfully
charged under applicable law, and the provisions of this Section shall control over all other
provisions. of. this Note and any other instruments now or hereafter executed iin connection

herewith; (b) if the maturity hereof shall be accelerated for any reason or if the principal of this
Note is paid prior to the end of the term of this Note, and as a result thereof the interest received
for the actual period of existence:of the Loan would be unlawful, the tiolder of this Note shall
refund to Borrower the amount of such excess, or-shall credit the amount of such excess against
the ‘principal balance of the Note then outstanding;: and (c) in the event that Lender or any other
holder of this Note shall collect monies which are deemed to constitute interest which would
increase the effective interest rate on this Note to a.rate in excess of that permitted to-be charged
by ap Stieh. @ exsdifo con il the legal rate-shally-
upon, :  credited against the
& Botrower..

6 PREPAYMENT. This Note may be prepaid in whole or in part. without penalty 81'
charge.: 2 |

7. ' ATTORNEY'S FEES. Should the indebteduess,represented by this Note of ‘any part.

; anty bankruptoy (including, without limitation,

te: other bankruptey proceeding) receivership,
cial or mon-judictal foreclosure proceeding, or if
ands s for collection after default, the Borrower and all
, Eiatatitors and snreties:of thisNotel jointly and scvetally-agree to pay; i addition to
the principal and interest due and payable hereon, reasonable attormeys! fees and collection costs
-and expenses. Should any action be brought torconstrue, clatify, or obtain a declaration as to:the
terms of this Note or the parties' obligations under it, {é prevailing party in‘siich agtion shall
recover its reasonable attorneys' fees. ' o

8. WAIVER OF PRESENTMENT. Borrower, and any and. all endorsers, guarantors: dnd
sureties of this Note, and all othér peisons liable or to become lisble on this Note, jointly asid
severally waive presentment for payment, demand, notice of dem d and of dishonor and
nonpayment of this Note, rotice of intention to acteles this Nots; § £ and
notice of protest, diligence in collecting, and the’ niiy-otl id.
agree to all renewals, extensions, modifications, 1 ]
security, in whole or in part, with or without notics; b 3 s
any statute of limitations as a defense to any demand against the makers, endorsers, pharantots
and sureties is expressly waived by each and all such parties to the extent permitted by law.

9. LOSS OF NOTE. Upoﬁ notice from any holder to Borrower of the loss, theft,
destruction or mutilation of this Note and, upon receipt of indemmity reasonably satisfactory to
Borrower from any holder of this note (except that if Lender is the holder of this Note, an
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indemnification from Lender shall be sufficient) or, in the case of mutilation hereof, upon
surrender of the mutilated Note, Borrower will make and deliver a new note of like tenor in lieu

.of this Note.

10, SUCCESSORS AND ASSIGNS. This Note shall be binding upon and shall inure to the
benefit of Borrower and Lender, and then' successors -and assigns.

11. SEVERABLE PROVISIONS. Every provision of this:Note is intended to be severable.

If any term or provision hereof is declared by a court of competent jurisdiction to be illegal,

invalid or unénforcéable for any reason whatsoever, such-illegality; invalidity or enforcéability
shall not affect the balance of the terms and provisions hereof, which terms and provisions.shall
remain binding and enforceable

12. " NOTICES. Notlces, demands, requests, elections; approvals, dlsapprovals, consents ior
other ‘communications given under this Note shall be in writing and shall be given by personal =
delivery, miail or telegram or facsimile and addressed, if to Lender; 435 ‘South “D* Street;
Oxnard, California 93030, or'if to Borrower, at 435 South “D” Street; Oxnard, California, 93030,
party for whom it i intended at the recipient's address. Notice by mail shall:
two (2) business days after depositing such notice, certified or registered mia
properly stamped and" sealed, with: the- Umted -States Postal-Servics; i
regardless of whether or when the notice is actually received by:the addressee. Nohce by
telegram shall be. deemed.. effective. npon. the. transxmssmn of. thmtelegram,;elegr ‘h chir
prepaid, to the party for whomi it i intend -3 ﬁ:ﬁ?ﬁ:ﬁ ot}
be.effective npon transmission. Notice by ;
effective one (1) business day after deposmin sachinot ifh 5 :
properly addressed. Either party may give notlce of -any: change of address i accordance with
thie notice procedures descnbe& ‘above,

Notice by personal delivery 'shall be: deemed effective.upon. the: deljvery orf such notice to;the »

13. DEFAULT. Any failure to perform any obligation of Borrower under: ‘this Note the
Deed of Trust, the Lodan Agreement, or the Régulatory Agreement shall ‘be considered a defanlt

heéreunder.

14.  JOINT AND SEVERAL. The obligations of Borrower in-this Note shall be joint and
several obligations of Borrower and of cach Borrower, if more than -one; and of each of
Borrower's heirs, devisees, legatees, administrators; executors, personal representatives,

successors and assipns.

15. GENDER. In this Note, whenever the context so requires, the masculine gender includes
feminine and/or neuter, and the singular mumber includes the plural:

16. " TIME OF ESSENCE. Time is of the essence in this Note and the performance of gach
of the covenants and agreements contained herein.

17.  GOVERNING LAW. This Note shall be construed and.enforced in accordance with the
laws of the State of California.
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18.  AUTHORITY. The person f;xecuting- this Note represents-and warrants that such person
has the anthority to execute this Note and bind berrower to its provisions.

19. . CAPTIONS AND REFERENCES. The captions of the Paragraphs of this Note are for
. the purposes of convenience only and are not intended to be part of this Note and shall ‘not be
deemed to modify, explain, enlarge or restrict any of the provisions hereof; A]I "Paragraph”
references are to the paragraphs of this Note, unless otherwise indicated.

20. SECURITY. This Note is sccured by a deed of trust executed concurrently herewith,

enCumb'eriing the property described therein. '
DISCLOSURES. BORROWER HEREBY ACKNOWLEDGES THAT INTEREST IN )

THIS NOTE MAY AT TIMES: TO BE CALCULATED BY HOLDER ONTHE BASIS OF A

THREE HUNDRED SIXTY .(360) DAY YEAR AND IS FULLY AWARE THAT SUCH

CALCULATIONS MAY RESULT IN AN ACCRUAL AND/OR PAYMENT OFIN REST

N AMOUNTS GREATER THAN CORRESPONDING INTEREST CALCULATIONS

BASED ON A THREE-HUNPRED-SIXTY-FIVE (365) DAY YEAR

PASEO'NUEVO PARTNERS; L.P.

%

By: LAS CORTES, INC,, a Cahforma tonprofit
public: beneﬁt corporahon, its general.partner: .
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EXHIBIT C

DEED OF TRUST
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RECORDING REQUESTED BY .
AND WHEN RECORDED MAIL TO: :

City of Oxnard

Affordable Housing & Rehab
435 South D Street

Oxnard, CA 93030

Atin:: Program Manager

Requestrecording without fee. Record for the benefit of the i
City of. Oxnard pursaant to-Seation 6103 of the Government Code. e B » .

" (Space above this line for Record

‘DEED OF TRUST WITH ASSIGNMENT OF RENTS
(This Deed of Trust contains an aceeleration clanse)
(Secures Promissory Note, Affordable Housmg Loan Agreenient, Regulatory Agreement). )

s 2011, between Paseo Nuevo

This DEED OF TRUST ismade, ... oo
Partners, L.P., a California limited partners p, herem called TRUSTOR -whose address is 435

South D St:reet Oxnard, CA 93030, 0. . .0 Title Company; ‘herein called

TRUSTEE, and the Clty of Oxnard a Cahforma mumclpal corporation (the “Clty” ,-herein
called BENEFICIARY, o, _

SRR

Rt o 7 o

WI’I.‘NESSETH That Tmstor grants to Trustee in Trust, with Powerof Sale; that property
Jocated at 5655, 5667, 5701, 5703-5705, 5709, 5711, 5713, 5715 and 5727 Cypress Road in the
City of Oxnard, which is located in Ventura County, California, as more partlcularly dcscnbed in »
Exhibit A (the “Property™) attached hereto and incorporated herein by this reference;

Together with the rents, issues and profits thereof, subject, however, to the right, power and aut]'lonty hereinafter given lo and
confarred itpon Beneficiery to collect and apply such rents, issues, and profits.

This grant is made for the purpose of secunng the performence of each agreement of Trustor incorporated by reference or

coatained herein; and performance of that certain Affordable ‘Housing Loan Agreement dated May 17, 2011, that certain

chulatory Agreement and Promissory Note in the face:amount of $2,000,000 made by Paseo Muevo Pariners, L.P. The
mitlssory: i concurrently WAL st of Trust secures all

Fdefanlt in the it "rmax‘l il ny of such agreements is a
‘foiexercise all rights and-

remedies herem dcscnbed
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et pde :
‘of Official Records in the office of the county: recorder of the: doiifly
name of such county, namely’ o

*

COUNTY BOOX PAGE ~ COUNTY BOOK PAGE COUNTY BOOK _
Alameda 1288 556 Madera 91 136 Siin. Luis:Obispo . 1311 PAGE
Alpine 3 130-31 Marin 1849 ]22 " San‘Mateo 4778 1?7
Amador 133 438 Mariposa, 90 453 . SantaBarbara 2065 1:75
Butte 1330 513 Méndocino 667 99 ‘Santa Cléta 6626 831
Calaverasi8s 338 Metced 1650 753 ‘Santa Cruz: 18638 o
Colusa 23 391 Modoc 19t 93 Stisista 800 o
ContraCosta 4684  1° Meno 6y 302 San‘DiegtSeriess 1964~ >
Del Norte 101 549 Monterey 57T 239 Sierra. 38 v 1”4..97-74
ElDorade = 704 635 Napa 704 742 Siskiyou = - 506" m
Fresno 5052 623 Nevada 363 % Solano 1281 76,2
Glenn 69 76 Oréngé 7182 18 Sonoma 2067 " 62 1_
-Humboldt 801 .83 Placer 1028 379+ ¢ Staniglavs™ . 1970 7
Imperial 1189 701 1 Plumas 166 1307 Sutter - 655 *
Inyo 165 672 Riverside 3778 347 Tehama 457 .
Kern 37156 690 Sacramento 5039 124 Trinity 108 ‘]._8::;
Kings 858 713 San Benito 300 405 Thifare: 2530 2
: L;ke = 437 110 San Bernarding 6213 768 . Tuolumne 177 e
Lassen 192 367 | San Francisco A-804 596 : Ventura 2607 ]60
Los Angeles T-3878 874 San Joaquin 2855 283 Yolo 769 =
' Yuba 398 16
693
g:r-lot
The Trustor acknowledges receipt of a copy of such provisions of such fictitions deed of trust. b
2
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If the Trustor shialf
titie or any inter
beneficiary bei adi
indebtedness orpliligations s
immediately due and poyable.

The undersigned Trustor, requests that a copy of any notice of default and any notice of sale hereunder be made to him as his
address hercinbefore set'forth. ’ @

SIGNATURE OF TRUSTOR:
PASEQ NUEVO PARTNERS, L.P:a
California limited partnership

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

Title: President

3
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Stateof, )

Countyof . )

On »201__, beforeme
Notary Public, personally appcared _ _
who proved to me on the basis of satisfactory evidence to be the person(s)' whose name(s) 1s/ are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s).on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

Efore:g(mlg paragra_ph is true and correct

WITNESS my hand and official seal.

(Seal)
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EXHIBIT D

REGULATORY AGREEMENT
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Recording Requested by and
‘When Recorded Return to:

City of Oxnard
305 West Third Street
Oxnard, Californiz 93030

No Recording Fee Reguired In Accordance: #
‘With California Government cod 3
SPACE ABOVE THISLINE FOR RECORDER USE ;

is entered into effective, . . ., 2011, by Paseo Nuevo Paitners, L.P.;-a California

limited partnership (“Developer™) in favor of the Cify of Oxtiard; 4 municipalcorporation.
(“City”) pursuant to and in evidence of an “Affordable Housing Loan Agreement” exccuted by
Developer concurrently herewith fthe “Loan Agreement’i- -

WHEREAS, Developet is ot will be the owner of that certain real property.in the City of
Oxnard (“City™), County of Ventura, State of California (“Property”) described in Exhibit “A”
attached héreté and incorporated herein by this reference; and ) ‘

WHEREAS, Developer and City have entered into the Loan Agreement in which
Devgloper has agreed to.purchase and operate the Property.as an affordable-housing project, and
City has loaned $2,000,000 to assist development of the assisted units within the affordable
- housing project (the “Project”): ' .

NOW, THEREFORE, IN CONSIDERATION FOR CITY"S ASSISTANCE,
DEVELOPER COVENANTS AND AGREES FOR THE BENEFIT OF CITY A3 FOLLOWS:

AGREEMENT

1.. Definitions

a. Asused in this Regulatory Agrecment, unless a different meaning is apparent
from the context or is specified elsewhere in this Regulatory Agresment, the
following words and terms shall have the same meaning given or attributed to
them in Title 25 of the California Code of Regulations. '
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3:/:

housing costs;
family;
household;
low income household or family;
monthly adjusted income;
~ monthly income;. .
rent;
very low income household or family.

b. For the purposes of this Regulatory Agreement 2 very low-income houschold-or -
family, is a housebold or family with income niot greater than'50%: of the medlan
income for Ventura Ccmnty Metropolitan Statistical Area:as.detérmined by HUD;, -
adjusted for family size (“AMI”).

Term. The provisions of this Regulatory Agreement shall remain in effect for a

penod of'55 years from the date of first. occupancy of a.unit in the Project.

City Contributions. The City has. provided funds for development costs of thlrty—ﬁve
(35) atfordable apartment units (Assisted Units™).

City Conditions. TheProject:shall meet all City condijtions niles and regulat:lons and:
shall'be réqired to have approvaliof the'Oxnard Planning-Commission-and City~
Council as required by City ordinancés, resolutions, regulations and reqiiirements:

Affordabiligg Requirements.

a. Twenty-one (21) of the Assisted Units: shall'be made available and rented only to
very low-income households or families eamning:50% or'less of AMI which may
mclude exh‘emely low i income h0useh01 dsor faimhes These 21 Ass1sted Units

b.. Fourteen. (14) of the Assisted- Umts shall be made avmlable and rented onlytolow =

ihcome houscholds or families eamning 60% or less of AMI-which:may include
extremely low and very low income households or families. These 14 Assisted:
Units will be rented at rents which are not.greater than 30% of 60% of the AML

Constriiction. * All work on"the Project shall be performed by contractors, licensed
under the laws of the State of California, as Developer may employ from time to time
1o execute such work. Developer shall comply with all federal, State and local laws:
and regulations pertaining to construction of the Project, mcludmg laws relating to
competitive bidding and payment of prevailing wages, to the extent the same may be

applicable, All work shall be performed in a workmanlike and quality fashion, free of

encumbrances and liens, in full compliance with all applicable requirements of the
Uniform Building Code and the Oxnard City Code. In addition to all other
obligations of Developer as set forth in this Regulatory Agreement, Developer shall
seek and obtain all necessary governmenta! approvals for the Project and shall pay all
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permit application fees and development exactions then prescribed by city ordinance
or resolution at the time of submittal, unless such fees or exactions are-waived by
City. Nothing herein excuses compliance by Developer with any or all City
ordinances, resolutions or procedures in connection with development of the Project.

T Maintenance. Developer shall, at all times during the term of this Regulatory
Agreenient, cause the Property and the Project to be maintained in good condition and
repair regardless of canse of the disrepair. Developer shall be fully and solely
responsible for costs of maintenance, tepair, addition and improvements: City, and
any of its employees, agents, contractors or designees shall have the right to enter
upon the Project 4t reasonable times and in reasonable manner to inspect the project:=

8=  Reports. Developer will provide City with:reports and tecords as follows: -
a. Developer understands and agrees that City.may, at any time, request information

that may be required for the purpose of making necessary Teports to-the
Department of Housing and Urban Development and State Department of .
Housitig and Community Development, or for otherwise evaluating Developer’s™
progress anid performance pursuant to-this Regulatory Agreerment. In'the évent of
such requests, Developer shall comply by providing the appropriate data within:
15 working days from the date of any stich request: #

b. Developer further understands and-agrees that the'records and additionat~
information described in this patagraph are required to be retained on a continuing
basis for aperiod of 5 year-saﬂantbis;R.cgulatory‘Agreemsntghas?ﬁxpi:c_d._%_

c. Developer further understands:and agrees that its-failure to comply with any and
all reporting and data submission requirements of this paragraph 8 may be
deemed by City to be evidence of cessation of operation under the Regulatory
Agreement or conversion to an unapproved change in use, requiring recovery. of
loan funds pursnant to the Regulatory A greement, provided, however, thata
failure to comply with the reporting and data submission requirements:shall not be
deerned to be cessation of operation under the Regulatory Agreemerit or a
conversion fo an unapproved change unless Developer has failed to cure such -
failure fo comply within 30 days after City gives Developer a “notice to;cure”, or
if the failure cannot be cured within 30 days, fails to comm'ence'to:cure within 3
days and thereafter diligently pursue such cure.

d. All financial transactions must be supported by complete and verifiable source
documents. Records shall provide a clear audit trail, '

The affordability requirements contained in this Regulatory Agreement constitute.covenants,
conditions and restrictions that run with the land. Subject to the provisions of paragraph 16
below, if Developer fails to perform any obligation under this Regulatory Agreement, and fails to
cure the default within 30 days afier City has notified Developer in writing of the default or if the
default cannot be cured within 30 days, fails to commence to cure within 30 days and thereafter
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diligently pursue such cure, City shall have the right to enforce this Regulatory Agreement by
any means permitted by law, including an action at law or in equity to compel Developer’s.
performance of its obligations, and/or for damages.

9, Hold.Harmless.h:demmﬁcatlon.

a. Developer shall at all times defend, indemnify and save City, the City of Oxnard
Community Development Comimission (*CDC”) and the Clty .of Oxnard Housing
Authonty (“Housing Auﬂlonty”), including their boards, council members,
commissioners, agencies, departments, officers, employees, agents and
volunteers, hariiless against any and all claims, lawsnits, judgment, demands and
liability against C1ty, CDC, or the ‘Housing Authority; all of:their boards, council
‘members,-commissioners, agenmes departments, officets, employees, agents and
‘volunteers; including those ansmg from 1nJunes or death of persons anclw for
or subsnchzed in whole or in part hy Clty related to this Regulatory Ag]:cement
save and except- claims or litigation arising through the ‘sole negligence or
wongdomg and/or sole willful misconduct of City -or any other indemnitee.
Developer is not obligated to indemnify City ot others for claims based upon their
use of information. provided by Developer, provided the information itself is.
accurate:.- Developershall: at. all times indemmify and- hold harmless City,, its

~-officers and -employees; from all Joss, litigation, ‘liability, damage, or expense,
including, without limitation, potential tenant relocation costs arising under this
Regulatory Agreement and/or any subcontract which Developer enters into

relating to:implementation of the: Project.

b, Developer’s: obhgatmn to defend shall arise ‘when a claind, dema.nd or action is:

made: or filed, whéther. or not. such ..claim,. demand. or.action. results..in . a.

determination of liability or damages as to which Borower is obligated: to-
indemnify #@nd hold harmless.

10.  Modifications. Tlus Regulatory ‘Agreement is sub_]ect to wirittén modification and

termination-as necessary-by.Citydn.accordance-with requitements contained in any. future. federal,

legislation and regulations. - All"other modifications must be im written form and approved by
both parties: To the extent that any lendér to, or:equity investor in, the Project requires changes
to-this Regulatory Agreement, which changes do not materially affect the basic affordability,
reporting, and enforcement provisions hereof, the C1ty agrees o cooperate to effect-such changes
within a reasonable time.

11.  Sale Of Property/Change Of Use. Developer agrees and declares that the Property and
the Project shall be held, conveyed, mortgaged, encuimbered, leased, rented, used, occupied,
- operated, sold, and approved subject to all.obligations set forth or incorporated in this Regulatory

Agreement, all of which are for the purpose of enhancing and protecting the value and
attractiveness of the Property and the Project. All of the obligations set forth or incorporated in
this Regulatory Agreement shall constitute covenants which run with the land and shall be
binding on Developer and its successors and assigns, and all parties having or acquiring any

right, tifle or interest in, or to any part of the Property or Project. Developer further understands

o
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and agrees that the loan funds provided to Developer under this Regulatory Agreemerit are made
on the condition that Developer and all subsequent-owners, or other successors and assigns of the
Property and/or Project lease and rent the Units in accordance. with the terms and conditions
stipulated in paragraph 5 of this Regulatory Agreement, and in the Regalatory Agreement for a
term of 55 consecutive years commencing upon the date that the Project is fixst:ocoupied. In the
event that Developer. or any of its successors and assigns violates. any of these. covenants,
following reasonable notice and- opportunity to cure, the total amount of the Loan funds shall
become immediately due and payable. '

12.  Aunthority To Bind, By entering into this Regulatory A greement, Developer certifies itis
qualified and licensed to conduct business in the State of California. R
13, Nofice, All notices given or required to'be giver to this Regulatory Agreement, shallbe
in writing and may be given by personal delivery or by mail. Notice sent by mail shall be
‘addressed as follows: “

TOCITY: City:of Oxnard
Housing Director
435 South D Street:
. Oxnard, California 93030

“TO DEVELOPER: Paseo Nuevo Partners, L.P.
435 South D Street~
‘Oxnard, California 93030 - -%

& Attention: Executive Director. _
and, when addressed in accordance with this paragraph, shall'be deemed: given upon depositin
the United States mail, postage prepaid. In-all other instances,.notices: shall be deemed given at.
the time of actual delivery. Changes may be made in the name and addresses of persons to
whom notices are to be given by giving notice in the:manner prescribed in this paragraph.

14, Compliance With Law. Developer shall comply with all applicable laws -and:regﬂiaﬁons.
in the implementation of this Regulatory Agreement.

15.  Contractual Relationship. The contractual relationship between City and Developer is
independent and under no circumstances shall Developer be considered an agent or-partner of
City.

16.  Enforced Delay; Extension Of Times Of Performance. In addition to specific provisions
of this Regulatory Agreement, performance by any of the parties hereunder shall not be deemed
to be in default, and all performance and other dates specified in this Regulatory Agreement shall
be extended, where delays or- defaults are due to: war, insurrection, strikes, lockouts; riots,
floods, earthquakes, fires, casualties, acts of God, acts of the public: enemy, epidemics,
quarantine restrictions, freight embargos, lack of transportation, governmental restrictions or
priority, litigation, tnusually severe weather, inability to secure necessary labor, materials or
tools, delays of any contractor, subcontractor or supplier, acts or omissions of another party, acts
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ot failures to act of any public or governmental agency or entity (other than the acts or failures to
act of City which shall not excuse performance by City), er any other causes beyond the control
or without the fault of the party claiming an extension of time to perform. Notwithstanding
anything to the contrary in this Regulatory Agreement, an extension of time for any such cause
shall be for the period of the enforced delay and. shall commence to run from the time of the
commencement of the cange; if oy yarty claiming such extension is sent o the other

patty within thirty (30) of it _
ténded in writing by the mutual -agreement of City's

this Regulatory Agreem:
‘Housing Director and Developer.

17. Beﬁeﬁt’ Of Agreement. This Regulatory Agreement and every p‘rd;rision- hereof is:for the
exclisive benefit of Developer and City and not for the benefit of any other patty. ‘There shall be

16 incidental or other beneficiaries of any of Developer’s or City’s obligations under this-

Regulatory Agreement.

18.  Enforcement Of Agreement. If any terms, provisions, conditions or covenants in-this
‘Regulatory Agreement; or the application thereof to any party or circumstances, shall to .any

extent ‘be held. invalid or unenforceable, the refhainder ‘of this Regnlatory Agreement, -or the
application. of such terms, provisions, conditions or covenants to petsons or circumstances- other
than those as to whom or which it is hield invalid-or unenforceable, shall not be affected thereby’
and esch term and provision of this Regulatory Agreement shall be valid-and enforceable to the

fullest extent permitted by law.

19.  Goveriing Law, The terms of this Regulatory Agreement shall be interpreted according
to the laws of the State of California. ...

20, - Rights of Mortpage Holders. The provisions of these Covenants do'not limit the right of
the holder of any mortgage, deed .of trust or other lien or encumbrince to exercise any of ifs
remedies for the eiiforcement. of any pledge or lien upon the Property, recorded prior in time to
this Regulatory’ Agreement or to' which this Regulatory Agreement has been subordinated in
writing, Tn'the eévent of any foreclosure under any such mortgage, deed of trust, or other lien or
encumbrance, or a:salg pursuant to any power of sale incladed in any such mortgage or-deed of
trust, the purchaser or purchasers and their successors and assigiis and the Property sHall niot be

subject to conditions, restrictions and covenants contained in -Pa‘ragraﬁhs 5, 6, and 8 hereinabove.

21.  City Succgssors. City, its snccessors and assigns, is deemed the beneficiary of the
covenants contained herein, without regard to technical classification and designation, The
covenants shail run in favor of City, its snccessors and assigns, without regard to whether City
his been, remains, or is an owner of any land or interest therein.

22, Modification. City and its successors and assigns, and Developer and its successors and
assigns shall have the right to consent and agree to changes in, or to eliminate in whole or in part,
any of the covenants or restrictions contained in these covenants without the consent of any
tenait, lessee, easement holder, licensee, mortgagee, trustee, beneficiary under a deed of trust or
any other person or entity having any interest less than a fee in the Property: provided, however,
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that the obligations set forth in paragraph 20 shall not be subject to modification without the
consent of any affected lienholder.

23, No Discrimination. There shall be no discrimination against or segregation of any
person, or group of persons, on account of race, color, religion, national origin, sex, age,
disability, marital status, sexual preference, creed, ancestry, familial status, medical condition, or
retaliation for having filed a discrimination complaint, in the sale, lease, sublease, transfer; use,
occupancy, tenure or enjoyment of the Property, nor shall Developer itself or any person

claiming under or through it, establish or permit any-such practice or practices or discrimination |

or segregation with reference to the selection, location, number use or occupancy of buyers,
tenants, lessees, subtenants, sublessees, or vendees of the Property.

The Developer shall refrain from restricting the rental, sale or lease of the Property to any person
oni the basis of race, color, religion, ancestry, familial status, national origin, sex, age, disability,
marital statiss, sexual preference; creed, ancestry, medical condition, or retaliation for having
filed a discrimination complaint, All deeds, leases or contracts: shiall® contain ‘or be subject 1o
substantially the following nondiserimination or nonsegregation clauses:

“The transferee herein covenants by and for himself or herself,

his or her heirs, executors, administrators, and assigns, and

all'persons claiming under or though thier, that there

shall be no.discriﬁfiination -against or'segregation of, any

person-or group of persens:on account:-of any basis listed-

in subdivision (a) or (d) of Section 12955 of the

Government code, as those bases are defined in Sections:

12926, 12926.1, subdivision (m) and paragraph (1) of

subdivision (p) of Section 12955, and Section 12955.0 of.

the Government code, in the sale, lease sublease, transfer,

use, occupancy, tenute, or enjoyment of the premises herein

conveyed, nor shall the grantee or any person claiming under

or though him-or her, establish or permit any practice or

practices of discrimination or segregation with reference

to. the selection, location, number, use or occupancy of

tenants, lesses, subtenants, sublesses, or vendees in the

premises herein conveyed. The foregoing covenants shall

rm with the land.”
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IN WITNESS WHEREOF, City and Developer have executed this Regulatory
Agreement,

(NOTARIZATION REQUIRED)
City: | : .. Developer: -
THE CITY OF OXNARD PASEQ NUEVO PARTNERS, L.P.a

California limited partnership

By: LAS:CORTES; INC,, a California -
nonprofit public benefit corporation, its
general pariner

5y

Name: Andres Herrera
Title: President

APPROVED: AS TO FORM:
8
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EXHIBIT E

INSURANCE REQUIREMENTS

sy
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INSURANCE REQUIREMENTS FOR CONSULTANTS
{(WLITH ERRORS AND OMISSIONS REQUIREMENT)

is:performance of any services under this Agreement the following insurance
toperty which may arise from or.in connection with the performance of services
iployees or subconsultants.

1. Consultant shall obtain and mai
against claims for injuries to persons or damages
herennder by Consultant, its agetits, representalives,

w in an amount not less than $1,000,000 combined single limit for bodily iﬁijury:and
Tiability with coverage equivalent fo Insurance Services: Office automobile Liability

prope_p A 1)
coveragg{Qectirence Forn CAGN01 ) covermg CadeNo. 1, “any autos™ )

. B ns: thsyrinbs:appropriate to, Consuliant’s profession to a minimum. coverage of
$1,000,000; 3% ( Bt nor. | ing less than $500,000 individually. ‘The professional liability/errors-and
omissions inguranceTonstbepraiect specifi ariextended reporting period, or longer upos request.

d: Workers’ compensation insurance in compliance with-the laws of the: State of California; and employer’s: liability insurance
-in an. amiount 10t less thian $1,000,000 per claimant,

>

City of Oxnard

‘Risk Manageyr

Reference No. . o
300 West Third Street, Suite 302
Oxnard, Califoxmia 93030

stititte forms:

the.endorsements. (IS

w TndorSemdnt Forni and Autor Ly Bpe €

" containing the same information-and aceceptable.to.the Risk-Manager- shull-be-used-topro¥i
5 2010:11/85 or i not available, CG 2010 with an edition date prior-to 01/04 and CG 20637).

.. Thy covernzgs providi rgfatl #iil fiot édintributing to or in excess of any existing Cify insurance or self-
fy with reporting provisions of the policies shall not affect coverage

The insurance shall apply separately to-each insured. against whom
mits-ofibe insurer's ligbility. ' *
wred retentions fo and be-approved by the Risk’Manager. At the option of the
:deductibles or self-insured retentions as respects City, its City Council,
ig‘}” soure a bond guaranteeing payment of losses and related investigations,
Elain

7. All insurance standards applicable to Consultant shall also be applicable to Consultant's subconsultants. Consultant agrees 10
maintain appropriate agreements with subconsultants and to provide proper evidence of coverage upon receipt of a written request from
the Risk Manager.

6/11
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;INSTRUCTiON FOR SUBMITTING INSURANCE CERTIFICATES AND ENDORSEMENT FORMS

Certificates of Insurance

The sample accord form on the following page is provided to facilitate your preparation
and submission of certificates.of insurance. You may use this or any industry form
that shows coverage as broad as that shown on the attached sample. Please note the
certificate holder address must be as shown on the attached sample accord :form with the
contract number. and :|.nsurance exhibit 1dent:l.fical:a.on information cnmpleted. Improperly
addresseéd cértificates miy delay the contract start-up date because the City's practice
5 to return unidentifiable 'insurance certificates to the: insured for clarification as

to the contract number. Cancellation proviasions must be endorsed to the policy.
Modifying the ¢ertificate does not changs coverage or obligate the carrier to provide
notice. of cance]_.lation_. -
Endorsement: Forms: ., , i

original endorsements are wequired for .commercial gensral liability "and Lugingss
automcbile 1liability insurance policiés and must be attiached to the applicable
ecertificate: of insurarice. city preference is that , thé& Consultafit/insurer us the
endoxrsement: forms wh:.ch are. attache.d Substitute forms will be accepted, however, as
laong: as. they :.nclude provisions comparable to the sample Acgord form:

INg-A.dor
v
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ACORD CERTIFICATE OF INSURANCE

A bo/.

ISSUR

DAT,

PRODUCEER:

HOLIGIES BELOW, L

suB-cobE 1

THI§ CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND-
CONFERG NO RIGHTS UPON THE CERTIFICATE HOLOER.
DOES NOT BMEND, EXTEND OR: ALTER THE:COVERAGE AFFORDED: BY.THE

THIS CERTIFICATE

THIS I8 TO CERTIFY THAT THE POLICIES OF INSURMNCE LISTED BELOW HAVE.BE
SPECT TO WHICH THIS: CERTIFICATE MAY BE' ISSUED OR MAY PERTAIN, T ANCE A
G TO.ALL THE TERMS,.EXCLUSIONS AND CONDITIONS OF SUCH 'EOLICIES.

GVERAGES ' . o S
FN ISSUED TO THE INSURED NAMED ABOVE FOR THE-

""" ER DOCUMENT WITH-

OLICY PERIOD TNDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR.CONDITION.QF ANY CONTRACT 'OR OTH ;
THE INSURANCE APPORDED BY THE: POLICIES DESCRIBED
~ LIMITS SHOWN: MAY . HAVE BEEN REDUCED:

GERERAL. LIABILITY: ;
" [} COMMERCIAL GENERAL |

I%) QWNER'S &
: CONTRACTOR3“PROT.

GENERAL: RGGREGATE
I §1,000; 000

| PRODUCTS COMP/OP GG &
PERSCNAL & ADY. INJURY

000~
EACH OCCURRENCE

1.000.
FIRE DAMBGE (Any
MED. EXPEN J

. KIRED AVTOS = - |« :
NON-OWNED AUTOS o
GARKGE LIABILITY :

7

COMBINED.. SINGLE

000

LIMIE
BODILY INJURY
(Par person}
BODILY INJURY
{Per accident}

one Fire)

. 81,000,
- $1,000,

$1, 000,

s .

| DESEASE-POLICY LIMET

1000
" DISEASE-EACH EMPLOYEE

fOOO

i . PROPERTY DAMAGE

‘B % EXCESS LIABILITY CURRENCE

; NBRELTA SORN 5 ‘. BACH 0OC

(5] THAN LLR :
'FIQRMTER UMBRE : AGGREQ;TE

A i WORKERS? COMPENSATION STATUTORY LIMITS

i e ap i EACH ACCIDENT

1 EMFLOYERS' LIABILITY ] 81,000,

1 . . 000

1,000,

81,000,

Pa | omer

Errors and omissions insurance or malpractice
insurance available for the insured's profession

' Minimum coverage

1000

Each consultant/

$1,000,

|
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|GENERAL LIABILITY SPECIAL ENDORSEMENT 5 s”i“éélé’ém‘l‘:nhif
[FOR THE CITY OF OXNARD (the “City”) j
éiPRODUCEﬁ T PO

ISSUE DATE (MMIDDIYY}

‘ POLICY INFORMATION

! Insurance Company: s

Policy No.:

Policy Periad: {from) {to}

LOSS ADJUSTMENT EXPENSE O Included In Limils.
B In Addllion to lelts

With an Aggregate of$ applies to,..
F'er Occurrence a Per Clanm

S INSURED ™

0 ClaimsMada
" Retroactive Daté,____

2
¥
i
g
4
B
4
3

a. lnsurance Servicas Office Comma al Genera iability Coverage, "occurrence” form CGO001; or
b. Ifexcess, affords coverage which is at least as broad as the primary insurance form CGOQ01. _
s stated above nothing hereln shalt be held to waive, alter or extend any of the limlts, conditions, agreements or exclusions of the pqlicy.to whl'ch_

CITY OF OXNARD i
10 BrokertAgent O Underwriter O ___

Attn: Risk Manager e p—— :
ReferenceNo. ' il {printitype name) warrant that | have authority to]

300 W. Third Street, Suite 302 bind the above-mentioned insurance company and by my sngnalure hereon do so bind}
Oxnard. CA 93030 Athis company to this sndorsement. :
L ¥ $F
#IBignature.
i ’ (ongrna! s;gna!ure requared)
. . o fTelephonerf ) oo i i DR Slgned PR
Rev, 811 INS-A.doc
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|FOR THE CITY OF OXNARD '_

‘AUTOMOBILE LIABILITY SPECIAL ENDORSEMENT

[1SSUE DATE (MMfDDIYY

*"’-ENIJ"E)RSEMENT ND. |

JPRODUCER

OLICY INFORMATION

Insurance Company:.

Poliey No.:

Policy Period; {from) (to)

10SS ADJUSTMENT EXPENSE- O Included-in. Limits:
d

forea v wIlh

£

{CITY AGREEMENTS/PERMITS® *  °°

TOTRER PROVISIONS

his insurarnce penalns to the operatans. products andlor ;

1 CLAIMS: Underwriter's representative:for clains pursuant to this
Tinsurance. '
I Name:

‘HAddress:

endorsement Is attached.

E,Except as slated above nathing herein shall be held to waive, aiter or extend any of the limfts, conditions, agreements or exdusions of the policy to which. this{

"cm' OF OXNARD

~TAGTHORIZED REPRESENTATVE
10 B_roker[ﬁgenl EI Undemnler a..

|

t+Attn: Risk Manager . .
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Referenca No.

300 W. Third Street, Suite 302
‘'Oxnard, CA 93030

{printitype name), warrant that 1 have authorlty ©

i bind the above-mentloned insurance company and by my signature hereon do so bind
Athis company to this endorsemant. i

ol Sometve voqursd)

Rev. 6/11

5B
EH
s
“
5
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