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FUNDING LOAN AGREEMENT

This Funding Loan Agteement, dated as of January 1, 2012 (this “Funding Loan
Agreement”), is entered into by CITIBANK, N.A,, (together with any successor hereunder, the
“Punding Lender”) and the HOUSING AUTHORITY OF THE €ITY OF OXNARD, a public
body, corporate and politic, organized and existing under the laws of the State of California
(together with its successors and assigns, the “Governmental Lender”).

RECITALS:

WHEREAS, the Governmental Lender has been duly created and organized pursuant to:
and in accordance with the provisions of Chapter 1 (commencing with Section 34200} of Part 2.
of Division 24 of the California Health and Safety Code (the “Act”); and

‘WHEREAS, the Governmental Lender is authorized under the Act: (a) to make loans to
aniy person to provide financing for rental residential developments located within the
jurisdiction of the Governmental Lerider and intended to be occupied in part by persons of low
and moderate income; (b). to incur indebtedness for the purpose of obtaining moneys to. make
such loans and provide such financing; and (c) to pledge the revenues and receipts to be
received by the Governimental Lender from or in connection with such loans, and to mortgage,
pledge or grant security interests.in such loans in order to secure the payment of the principal
of, prepaymient premium,if any; on and interest on such indebtedness of the Governmental
Lender; and

‘ WHEREAS, Paseoc Nuevo Partners, LP., a California limited partnership (the
“Borrower”), has requested that the Governmental Lender enter into this Funding Loan
Agteement under which the Funding Lender (i) will advance funds (the “Funding Loan”) to or
for the account of the Governmental Lender, and (ii) apply the proceeds of the Funding Loan to
make a loan (the “Borrower Loan”) to the Borrower to finance the acquisition and construction
of a 72 unit multifamily. rental housing development located in Oxnard, California, known as
Las Villas de Paseo Nuevo (the “Project”); and

WHEREAS, simultaneously with the delivery of this Funding Loan Agreement, the
Governmental Lender and the Borrower will enter into a Borrower Loan Agreement dated as of
January 1, 2012 {as it may be supplemented or amended, the “Borrower Loan Agreement”),
whereby the Borrower agrees to make loan payments to the Governmental Lender in an
amount which, when added to other funds available under this Funding Loan Agreement, will
be suifficient to enable the Governmental Lender to repay the Funding Loan and to pay all costs
and expenses related thereto- when due; and

WHEREAS, to evidence its payment obligations under the Borrower Loan Agreement,
the Borrower will execute and deliver to the Governmental Lender its Multifamily Note (the
“Borrower Note”) and the obligations of the Borrower under the Borrower Note will be secured
by a lien on and security interest in the Project pursuant to a Multifamily Deed of Trust,
Assignment of Rents, Security Agreement and Fixture Filing dated as of January 1, 2012 (the
“Security Instrument”), made by the Borrower in favor of the Governmental Lender, as
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assigned by the Governmental Lender without recourse to the Funding Lender to secure the
performance by the Governmental Lender of its obligations under the Funding Loan; and

WHEREAS, the Governmental Lender has executed and delivered to the Funding
Lender its Housing Authority of the City of Oxnard 2012 Multifamily Mortgage Revenue Note
L s die Paseo Ni i serital Lender Note”) dated the Closing Date (as
ol ske the payments due to the Funding Lender

to;maake 1h rariec

AGREEMENT:

NOW, THEREFORE, in consideration of the premises _and the mutual representations,
covenants and agreements hetein contained, the parties hereto do hereby agree as follows: '

ARTICLEI
DEFINITIONS; PRINCIPLES OF CONSTRUCTION

Section 1.1. Definitions. For all purposes of this Funding Loan Agreement, except as
otherwise expressly provided or unless the context otherwise clearly requires:

(a) Unless: specifically defined herein, all capitalizéd terms shall have the meanings
ascribed thereto in the Borrower Loan Agreement,

(b) The terms “Yierein, “Hereof” and “hereunder” and other words of similar import refer
to this Funding Loan Agreement as 2 whole and not to any particular Article, Section or other
subdivision. The terms ”ag‘ree": and ‘:"ag'ree_ments"’ contained herein are intended to include and
mean “covenant” and “covenants.”

(c) All references made (i) in the neuter, masculine or feminine gender shall be deemed
to have been made in all such gendets, and (ii) in the singular or plural number shall be deemed
to have been thade, respectively, in the plural or singular number as well. Singular terms shall
include the plural as well as the:singular, and vice versa.

(d) All accounting terms not otherwise defined herein shall have the meanings assigned
to them, and all computations herein provided for shall be made, in accordance with the

Approved Accounting Method. All references herein to “Approved Accounting Method” refer

to such principles as they exist at the date of application thereof.

(e) All references in this instrument to designated “Articles,” “Sections” and other
subdivisions are to the designated Articles, Sections and subdivisions of this instrument as

originally executed.
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(f) All references in this instrument to a separate instrument are to such separate
instrument as the same may be amended or supplemented from time to time pursuant to the

applicable provisions thereof.

¥

(8) References to the Governmental Lender Note ot the Funding Loan as “tax exempt”

or to the “tax exempt status” of the Governmental Lender Note or the Funding Loan are to the

exclusion of interest on the Governmental Lender Note evidencing the Funding Loan (other
than interest on any portion of the Funding Loan owned by a “substantial user” of the Project or
a “related person” within the meaning of Section 147 of the Code) from gross income for federal
income tax purposes pursiiant-to Section 103(a} of the Code.

(h) The following terms have the meanings set forth below:

“Act’ shall mean Chapter 1 (commencing with Section 34200) of Part 2 of
Division 24 of the California Health and Safety Code.

“ Affiliate” shall mean, as to any Person, any other Person that, directly or
indirectly, is in Control of, is Controlled by or is under common Control with such
Person.

“Approved Institutional Buyer” means (a) a “qualified institutional buyer” as
defined in Rule 144A promulgated under the United Stated Securities Act of 1933, as'in
effect on the Closing Date (the “Securities Act”); (b) an “accredited investor” as defined
in Sections 501(a)(1) through (3) of Regulation D promulgated under the Securities Act;
(d) an entity that is directly or indirectly wholly owned or controlled by the Funding
Lender (being a financial institution described in (a) above); (d) an entity all of the
ifwvestors in which are desctibed in (a), (b) or (c) above; or (e} a custodian or trustee fora
party described in (a), (b} or (c) above.

the maximum principal amount

“ Arthorized Amount” shall mean §_

“ Authorized Denomination” shall mean the lesser of (a) $100,000 principal
amount and any multiple of $0.01 in excess thereof; or (b) the then outstanding principal
amounit of the Funding Loan.

“ Authorized Governmental Lender Representative” shall mean the Chairman,
the Vice Chairman or the Executive Director of the Governmental Lender, or such other
person at the time designated to.act on behalf of the Governmental Lender as evidenced
by a written certificate furnished to the Funding Lender and the Borrower containing the
specimen signature of such person and signed on behalf of the Governmental Lender by
an Authorized Governmental Lender Representative. Such certificate may designate an
alternate or alternates, each of whom shall be entitled to perform all duties of the
Authorized Governmental Lender Representative.

3. Attachment No. 2
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#Bortower” shall mean Paseo Nuevo Partners, L.P., a California limited
partnership and its permitted successors under the Borrower Loan Agreement, the
Security Instrument and the Regulatory Agreement as owner of the Project.

“Borrowet Controlling Entity” shall mean, if the Borrower is a partnership, any
general partner or managing partner of the Borrower, or if the Borrower is a limited
liability company, the manager or managing member of the Borrower.

#Borrower Loan” shall mean the mortgage loan made by the Governmental
Lender to the Borrower pursuant to the Borrower Loan Agreement in the aggregate
principal amount of the Borrower Loan Amount, as evidenced by the Borrower Note.

“Borrower Loan Agreement” shall mean the Borrower Loan Agreement, dated as
of January 1, 2012, between. the Governmental Lender and the Borrower, as

supplemented, amended or replaced from time to time in accordance its terms.

“Borrower Loan Agreement Default” shall mean any e @
8.1 of the Borrower Loan Agreement. A Borrower Loan Agrégtiver
if a Borrower Loati Agreement Default shall have occurred. and |
any applicable cure period.

“Borrower Loan Amount” shall mean the amount of 8. . v

“Borrower Loan Documents” shall have the meaning given such term in the
Borrower Loan Agreement.

#Borrower Note” shall mean the “Borrower Note” as defined in the Borrower
Loan Agreement.

ra:Sunday, or (if)
New York are
seiitive order to be

# ghall mean January __, 2012, being the date that initial Funding

“Closing Date _
Loan proceeds:are disbursed hereunder, as described in Section 2.1(b).

‘"(_L_‘o’de” '_shall meary the

Internal Revenue Code of 1986 as in effect on the Closing

gy be amended to apply to
cable proposed, temporary
pubhc guidance ‘published,

gulations: pr
under the Code. '

“Conditions to Conversion” shall have the meaning given such term in the
Construction Funding Agreement.
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#Construction Funding Agreement” means that certain Construction Funding
Agreement dated as of January 1, 2012, between the Funding Lender, as agent for the
Governmental Lender, and Borrower, pursuant to which the Borrower Loan will be
advanced by the Funding Lender (or the ‘Servicer: ¢ betualt), a8 @
Governmental Lender, to the Borrower and 4 o :
disbursement of the Borrower Loan during constructio other
such agreement may be amended, modified, supplemented and replaced from time to

fime.

aent? means the Contingency Draw-Down
@iy the Funding Lender and the Borrower
dinigi Loan from a draw down loan to a fully

“Contingency Draw
Agreement dated as £

relating to: possible conyersio
funded loan.

occtitrence of an event, which, under any Funding Loan
6 of niotice or passage of time, or both, be an event of
ding Loan Document ora Borrower Loan Agreement

“Bvent of Default” shall have the meaning ascribed thereto in Section 9.1 hereof.

“Fitch” shall mean Fitch, Inc.

*Funding Lender” shall mean Citibank N:A., and any successor under this
Funding Loan Agreement and the Borrower Loan Documents.

indentures ‘or other
applicable provisions thereof.

“Funding Loan Documents” shall mean (i) & 1§ Puriding Loan Agreement
Bortower Loan Agreement, (iii) the Regulatory Agteement (iv)-the T :
the Borrower Loan Documents, (vi) all other documients evidencing, sec ve
or otherwise pertaining to the Funding Loan, and (vii) all amendments, modificati
renewals and substitutions of any of the foregoing. ’

gv:

NS,

#Government Obligations” shall mean noncallable, nonprepayable (i) direct,
general obligations of the United States of America, or (i) any obligations
unconditionally guaranteed as to the full and timely payment of all amounts due
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thereunder by the full faith and credit of the United States of America (including
obligations held in book entry form), but specifically excluding any mutual funds or unit
investment trusts invested in such obligations.

“Governmental Lender” shall mean the Housing Authority of the City of
Oxnard, and any successor under t}us Funding Loan Agreement and the Funding Loan
Documents.

”Governmental Lender 'Note” shall mean the Governmental Lender Note

: “Highest Rating: Category’ shall mean, with respect to a Permitted Investment,
that the Permitted Investment is rated by each Rating Agency in the highest rating
category given by that Rating Agency for that general category of security. If at any
time the Governmental Lender Note is not rated (and, consequently, there is no Rating
‘Agency), then the term “Highest Rating Category” means, with respect to a Permitted
Investment, that the Permitted Investment is rated by S&P or Moody’s in the highest
rating given by that rating. agency for that general category of security. By way of
example, the Highest Rating Category for tax exempt municipal debt established by S&P
is“A 14" for debt with a term of one year-or less and “AAA” for a term greater than one
year; with cortesponding ratings by Moody's of “MIG 1 (for fixed rate) or “VMIG 1”
(for variable rate) for three months or less-and “Aaa” for greater than three months. Ifat
any time (i) the Governmental Lender Note is not rated, (i} both S&P and Moody’s rate
a Permitted Investment and (iif) one of those ratings is below: the Highest Rating
Category, then such Permitted. Investment will, nevertheless, be deemed to be rated in
the Highest Rating Category 'if ‘the lower rating is no more than one rating category
below - the highest rating category of that rating agency. For example, a Permitted:
Investment rated “AAA” by S&P and “Aa3” by Moody’s is rated in the Highest Rating
Category If, however, the lower rating is more than one: fﬁll rating categoty below the

Investment rated “AAA” _by_S.&I’ and “Al” by Moody s i not rated in the Highest
Rating Category.

“Investor Letter” shall mean a letter in substantially the form attached to this
Funding Loan Agreement as Exhibit B.

“Maturity Date” shall mean August 1, 2044

“Maximum Rate” shall mean the lesser of (i) 12% per annum and (i) the
. maximum interest rate that may be paid on the Funding Loan under State law.

“Moody’s” shall mean Moody’s Investors Service, Inc., or its successor.
“Noteowner” or “owner of the Governmental Lender Note” means the owner or,

as applicable, collectively the owners, of the Governmental Lender Note as shown on
the registration books maintained by the Funding Lender pursuant to Section 2.4(d).

-6- Attachment No. 2
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| “Project” shall have the meaning given to that term in the Security Instrument.

s wiitton apinion from an attomey or firm of
nider and the Governmental Lender with
-the opinion; provided that whenever an
e:exclusion of interest on the Governmental
poses of federal income taxation, such opinion

Lender No ncom
shall be provided by Tax Counsel.

“Permitted Investments” shall mean, to the extent authorized by law for
investment of any moneys held under this Funding Loan Agreement:

(&)  Government Obligations.

(b)  Direct obligations of, and obligations on which the full and timely
payment of principal and interest is unconditionally guaranteed by, any agency
or instraumentality of the United States of America (other than the Federal Home
Loan Mortgage Corporation) or direct obligations of the World Bank, which
obligations are rated in the Highest Rating Category.

{¢)  Obligations, in &
(i) any state or territory of
instrumentality, authority or pplit
any public benefit or muinicipal cotporation the-prndipal ©
which are guaranteed by such state or political subdivision.

(d) - Any written repurchase agreement entered into with a Qualified
Financial Institution whose unseciired short term obligations are rated in the
Highest Rating Category.

(6}  Commercial paper ratedin the Highest Rating Category.

Interest bearing negotiable certificates of deposit, interest bearing

be:
oTits Ingsaccounts and bankers” acceptances, issued

by . Qualitle 2 i tion if either (i) the Qualified Financial
Tnstiky it tetn oblipations a6 ‘tatéd i the Highest Raling
Category o (ii) such deposits, accounts plancesar X by

investments described in clauses (a) or |
the Federal Deposit Insurance Corporation.

(g)  An agreement held by the :
moneys at a guaranteed rate Wi .

Second Highest Rating Category, er -6bliga GO |
_guaranteed or insured by a Qualified Pinaricial nstitution:whose unsecuredlong
term obligations are rated in the Highest Rating Category or Second Highest

7. | Attachment No. 2
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Rating Category; provided that such agreement is in a form acceptable to the
Funding Lender; and provided further that such agreement includes the

following restrictions:

funds w111

be available for withdrawal
i at

(1)  the invested w2
e i i ender is

pr

(2) the agreemeft
insurance, is.an unconditional:
if applicable, the guarantor or:
passu “with all -other unsecured “utisubordinatesd: ‘obiagations. -
provider, and if applicable, the guarantor or insurer of the agreement;

(3) thePunding Lender receives an Opinion of Counsel, which
may be subject to customary qualifications, that such agreement is legal,
valid, binding and enforceable upon the provider in accordance with its
terms and, if applicable, an Opinion of Counsel that any guaranty or
insurance: policy: provided by a guarantor or insuver is legal, valid, ’
binding and enforceable upon the guaranior or insurer in accordance
with its terms; and

(4)  -theagreement provides th
the Qualified Financial Instituticn.pre:
applicable, the wgtsement; 3
Agency or falls below
must, within teii-eays;
agreement is not already ¢
described in paragraph (a)
Funding Lender or a third pat ;
effected in a manner and in &n amount. reasonably: 53 .
Credit Provider, of; if the agreement is already collateralized, increase the
collateral with Permitted Investments described in paragraph (a) or (b) by
depositing collateral with the Fanding d tod
in an amount reasonably ¥al

t if during its term the rating of
gt a8
ny R

unpaid interest ¢t -ihe
premium unless ¢
or insurance, as:
insurer, as applicable, then méeting
Financial Institution and whose unseeured Iong then
rated in the Highest Rating Category or the Second Highest Rating

ferni obligations are
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Category. The agreement may provide that the down graded provider
may elect which of the remedies to the down grade (other than the
remedy set out in (B)) to perform;

Notwithstanding anything else in this Paragraph (g) to the contrary and
with respect only to any agreement described in this Paragraph (g) or any
guarantee or insurance for any such agreement which is to be in effect for any
period after the Conversion Date, any reference in this Paragraph to the “Second
Highest Rating Category” will be deemed deleted so that the only acceptable
rating category for such an agreement, guarantee or insurance will be the
Highest Rating Category.

()  Subject to the ratings requirements set forth in this definition,
shares in any money market mutual fund (including those of the Funding Lender
or any of its. affiliates) registered under the Investment.Company Act of 1940, as
amended, that have been rated “AAAm G” or “AAAm” by S&P or “Aaa” by
Moody's so long as the portfolio of such money market mutual fund is limited to
Government Obligations and agreements to repurchase Government
Obligations. If approved. in writing by the Funding Lender, a money market
mutual fund portfolio may also contain obligations and agreements to
repurchase obligations described in paragraphs (b) or (c). If the Funding Loan is
rated by a Rating Agency, the money market mutual fund.must be rated “AAAm
G” or “AAAm” by S&P, if S&P is a Rating Agency, or “Aaa” by Moody’s, if
Moody’s is a Rating Agency. If at any time the Funding Loan is not rated (and,

consequently, there is.no Rating Agency), then the money market mutual fund
must be rated “AAAm G"” or “AAAmM” by S&P or Aaa by Moody’s. If at any
time (i) the Funding Loan is not rated, (if) both S&P and Moody's rate a money
market mutual fund and (iif) one of those ratings is below the level required by
this paragraph, then such money market mutual fund. will, nevertheless, be
deemed to be rated in the Highest Rating Category if the lower rating is no more
than one rating category below the highest rating category of that rating agency.

(@) Any other investment authorized by the laws of the State, if such
 investmenit is approved in writing by the Funding Lender.

Permitted Investments shall not include any of the following:

§5) Except for any investment described in the next sentence,
any investment with a final maturity or any agreement with a term
greater than one year from the date of the investment. This exception (1)
shall niot apply to Permitted Investments listed in paragraphs (g) and (i).

(2)  Except for any obligation described in paragraph (a) or (b),
any obligation with a purchase price greater or less than the par value of
such obligation.

9. Attachment Nb.
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(3)  Any asset backed security, including mortgage backed
securities, teal estate mortgage investment conduits, collateralized
mortgage obligations, credit card receivable asset backed securities and
auto loan asset backed securities.

(4)  Any interest only or principal only stripped security.

(5)  Any obligation bearing interest at an inverse floating rate.

(6)  Any investment which may e prepaid or called at a price
less than its purchase price prior to stated maturity.

Y] Any investment the interest rate on which is variable and
is established other: than by reference to & single index plus a fixed
spread, if any, and which interes{ rate moves proportionately with that
index. '

&d in patagraph (d) or (g) with, or
redl | . Financial Institution described in
| detirition: of Olpalified Financial Institution if such
migtitutiotidossanobapree o gulimit to jurisdiction, venue and service of
process in the Untted States of Amnerica in the agreement relating to the
investment. -

(9) Any investment to which S&P has added an “r” or “t”
highlighter '

“Person” shall mean any ki
partnership; joint. venture, estate,
county or municipal government
fiduciaty acting in stich capacity on,

 any of the foregoing.

: to which the Governmental Lender is
ie Governmental Lender with respect to the
tion with the Project and the Punding
e tie-Borfower Loan:
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Agreement, and shall not inchude amounts in the Rebate Fund referenced in Section 5.35
of the Borrower Loan Agreement.

“Prepayment Premium” shall mean (i) any premium payable by the Borrower
pursuant to the Borrower Loan Documents in connection with a prepayment of the
Borrower Note (including any Prepayment Premium as set forth in the Borrower Note)
and (i) any premium payable on the Governmental Lender Note pursuant to this

Funding Loan Agreement.

“Project” shall have the meaning given to that term in the Borrower Loan
Agreement.

“Qualified Pinancial Institution” shall mean any (i) bank or trust company
organized under the laws of any state of the United States of America, (i) national
banking association, (iii) gavings bank, savings and loan association, or insurance
company or association chartered or organized under the laws of any state of the United.
States of America; (iv) federal branch or agency pursuant to the International Banking
Act of 1978 or any successor provisions of Taw or a domestic branch or agency of a
foreign bank which branch or agency is duly licensed or authorized to do business
under the laws of any staté or tetritory of the United States of America, (v) government
‘bond dealer reporting to, trading with; and recognized as a primaty dealer by the
Federal Reserve Bank of New York, (vi) securities dealer approved in writing by the
der fhediguidation ofwhichds subjéct to the Securities Investors Protection

he sther entity which is acceptable to the
tity:which; provides an agreement held by the
f. moneys at a guaranteed rate as set out in
ws¢m “Permitted Investments” or an entity which
he-agreement, & “Qualified Financial Institution”
iability compariy organized under the laws of any

paragraph (g) of
guarantees Or ingiies, a8
may also be a corp
state of the United St

“Rating Agency” shall mean any one and each of S&P, Moody’s and Fitch
Ratings then rating the Governmental Lender Note or any other nationally recognized
statistical tating agency then rating the: Governmental Lender Note or the Secutities,
which has been approved by the Funding Lender.

“Regulations” shall mean with respect to the Code, the relevant U.S. Treasury
regulations and proposed regulations thereunder or any relevant successor provision to
such regulations and proposed regulations.

“Regulatory Agreement” shall mean that certain Regulatory Agreement and

Declaration of Restrictive Covenants, dated as of January 1, 2012, by and between, the

Covernmental Lender and the Borrower, as in effect on the Closing Date and as it may
thereafter be amended or modified in accordance with its terms.

#Resolution” shall mean Resolution No. of the Governmental Lender,
adopted by the Board of Commissioners of the Governmental Lender on December 13,
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2012, authorizing the incurrence by the Governunental Lender of the Funding Loan and
the execution and delivery by the Governmental Lender of the Governmental Lender
Note and the Funding Loan Documents to which the Governmental Lender is a party.

“Second Highest Rating Category” shall mean, with respect to a Permitted
Investment, that the Permitted Investment is rated by each Rating Agency in the second
‘highest rating category given by that Rating Agency for that general category of
-secunty If at any time the Governmerital Lender Note is not rated (and, consequently,
there is no Rating Agency), then the term “Second Highest Rating Category” means,
with respect to a Permitted Investment, that the Permitted Investment is rated by S&P or
Moody’s in the second highest rating category given by that rating agency for that
general category of security. By way of example, the Second Highest Rating Category
for tax exempt municipal debt established by S&P is “AA” for a term greater than one
year, with coriesponding ratings by Moody’s of “Aa” If at any time (i) the
Governmental Lender Note is not rated, (i) both S&P and Moody’s rate a Permitted
Ivestment and (iii) one of those ratings is below the Second Highest Rating Category,
then such Permitted Investment will not be deemed to be rated in the Second Highest
Rating Category. Por example, an Investment rated “AA” by S&P and ”A” by Moody’s
is not rated in the Second Highest Rating Category:

“Securitiés Act” shall mean thé Securities Act of 1933, as amended.

”Secunty" shall mean the secunty for ‘the: performance by the Governmental

Agreement as more fuIly set forth in Artlcle IV hereof.

“Security Instrument” shall mean the Multifamily Deed of Trust, Assignment of
Rents; Security Agreement and Fixture Filing (as amended, restated .and/or
supplemented from time to: time) dated as of January 1, 2012, made by the Borrower in
favor of the Governmental Lender, as- assigned by the Governmental Lender to the
Funding Lender without recourse to ‘secure the performarce by the Governmental
Lender of its obligations under this Funding Loan and the Governmental Lender Note.

“Servicer” shall mean any Servicer appointed by the Funding Lender to perform
certain servicing functions with respect to the Funding Loan and on the Borrower Loan
pursuant to a separate servicing agreement to be entered into between the Funding
Lender and the Servicer.

“Servicing Agreement” shall mean any servicing agreement entered into
between the Funding Lender and a Servicer with respect to the servicing of the Funding
Loan and/or the Borrower Loan.

“S&P” shall mean Standard & Poor’s Ratings Services, a Division of the McGraw
Hill Companies, Inc., or its successor,

“State” shall mean the State of California.
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#Tax Certificate” shall mean the Certificate as to Arbitrage, dated the Closing
Date, executed and delivered by the Governmental Lender and the Borrower, together
with the Certificate Regarding Use of Proceeds, dated the Closing Date, executed and

delivered by the Borrower.

isel” shall: iiitit:& Thimmig LI or (b) any other attorney or
' o1 id approved by the Funding
on, with the authorization and
and 141 through 150 (or any

skillian eonnect
Gections 103

shall mean an opinion of Tax Counsel
scsnimental Lender Note constitutes a valid and
14l Tender and that, under existing statutes,
ecisions, the interest on the Governmental

Tiender N¢
the inclust

to the effect that the taking of the action spee
interest on the Governmental Lender Note
incoine taxation (subject to the inclusion of such;
to the recipient thereof}.

AJCC” shall mean the Uriifoim Commercial Code as in effect in the State.

“Unassigned Rights” shall mean 1 h
reimbursement and payirient of ‘its fees,
Borrower Loan Agreement and Section 4
to access to the Project under Section 5 oar Agteemel
indemnification under Section 5.15 of the Borrower Loan Agreement and Section 9 of the
Regulatory Agreement, (d) to attorneys’ fees:and other ségunder Sections

.of the Regulatory
his to consent
6yl 5

including but not limited to those in SecHons 534 and 535 of thi
Agreement. :

“Written Certificate,” “Written Certification, “Written Consent,” “Written
Direction,” “Written Notice,” “Written Order,” “Written Registration,” “Written
Request,” and “Written Requisition” shall mean a written certificate, direction, notice,
order or requisition signed by an Authorized Borrower Representative, an Authorized
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Governmental Lender Representative or an authorized representative of the Funding
the Servicer or such other Person as

Lender and delivered to the Funding Lender, tt
required under the Funding Loan Documents.

"Yield” shall mean yield as defined in Section 148(h) of the Code and any
tegulations promulgated thereunder. '

Section 1.2, at -.Ta giof Contents, The Article and Section headings
herein and in the v for -convenierice only and shall not affect the
construction hereof.

. The date of this Funding Loan
sverientidentification of this Funding Loan
{s Punding Loan Agreement was executed and

Section 1'3 DAt

Agreement and is not e
delivered on said date.

iwcept as otherwise expressly
time of day shall mean
iplace of business for the

ARTICLETI
TERMS; GOVERNMENTAL LENDER NOTE
Section2.1. Terms.

(a) Principal Amount. The- total priricipal amount of the Funding Loan is hereby
expressly limited to the Authorized Amount.

proceeds of the Funding Loan ;
Borrower for the account of the?

conditio ' ]
of the Govermnental Lender, to the Borrower gindertl aB,,,_ $o

of the initial advance referenced in the preceding sentence on the Closmg Date, which amount

-14-
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shall be deemed to have been simultaneously advanced for the account of the Governmental
Lerider under this Funding Loan Agreement as an advance on the Funding Loan.

The Governmental Lender consents to the terms of the Contingency Draw-Down
Agreement and agrees to take all actions requested in writing by the Punding Lender or the
Borrower that are reasonably required of the Governmental Lender in connection with the
conversion of the Funding Loan to a fully drawn loan pursuant to the provisions of the
Contingency Draw-Down Agreement in the event'a Draw-Down Notice is filed by the Funding
Lender or the Borrower, all at the expense-of the Borrower.

(¢) Origination Date; Maturity., The Funding Loan shall be originated on the Closing

Daie and shall mature on the Maturity Date at which time the entire principal amount of the -

Funding Loan, to the extent not previously paid, and all accrued and unpaid interest, shall be
due and payable.

(d) Principal. The outstanding principal amount of the Governmental Lender Note and
of the Funding Loan as of any given date shall be the total amount advanced by the Funding
Lender to or for the account of the Governmental Lender to fund corresponding advances
under the Borrower Loan Agreement and the Construction Funding Agreement as proceeds of
the Borrower Loan, less any payments of principal of the: Governmental Lender Note
previously received upon payment of corresponding principal amotints under the Borrower
Note, including regularly scheduled principal payments and voluntary and mandatory
prepayments. The: principal amount of the Governmental Lender Note and interest thereon
shall be payable on the basis specified in this paragraph (d) and in paragraphs (e) and (f) of this
Section 2.1. :

The Funding Lender shall keep ‘a record of all principal advances and principal
tepayments made under the Governmental Lender Note and shall upon written request
provide the Goverrimental Lender with a statement of the outstanding principal balance of the
Govertimental Lender Note and the Funding Loan.

(e) Interest. Interest shall be paid on the outstanding principal amount of the Funding
Loan at the rate or rates set forth in the Borrower Note and otherwise as set forth in the
Borrower Loan Agreement: :

(f) Corresponding Payments. The payment or prepayment of principal, interest and
premium, if any, due on the Funding Loan and the Governmental Lender Note shall be
identical with and shall be made on the same dates, terms and conditions, as the principal,
interest, premiums, late payment fees and other amounts due on the Borrower Note. Any
payment or prepayment made by the Borrower of principal, interest, premium, if any, due on
the Borrower Note shall be deemed to be like payments or prepayments of principal, interest
and premium, if any, due on the Funding Loan and the Governmental Lender Note.

(¢) Usury. The Governmental Lender intends to conform strictly to the usury laws
applicable to this Funding Loan Agreement and the Governmental Lender Note and all
agreements made in the Governmental Lender Note, this Funding Loan Agreement and the

Funding Loan Documents are expressly limited so that in no event whatsoever shall the amount
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paid or agreed to be paid as interest or the amounts paid for the use of money advanced or to be
advanced hereunder exceed the highest lawful rate prescribed under any law which a court of
competent jurisdiction may deemyapplicable hereto. If, from any circumstances whatsoever, the
fulfillment of any provision i tmet mentor
he othe Funding Loan Do ol

: ghall
prescribed. by any law which a court of & e _
then the obligation to pay interest hereundershall be feduce i limitprescribed.
by law. If from any circuimstances whatsoever, the Funding ever receive anything
of value deemed interest, the amount of which would exceed the highest lawful rate, such
amotint as woild be excessive interest shall be deemed to have been applied, as of the date of
receipt by the Funding Lender, to the reduction of the principal remaining unpaid hereunder
and not to the payment of interest, or if such-excessive interest exceeds the unpaid. principal
balarice, such excess shall be refunded to the Borrower. This paragraph shall control every
other provision of the Governmental Lender Note; this Funding Loan Agreement and all other
Funding Loan Documents. :

In determining whether the amount of interest charged and paid might otherwise
exceed the limit prescribed by law, the Governmental Lender intends and agrees that (i) interest
shall.be computed upon the assumption that payments. under the Borrower Loan Agreement
and other Funding Loan Documents will be' paid according to the agreed terms, and (ii) any
sums of money that are taken into account in the calculation of interest, even though paid at one

time, shall be'spread over the actual term of the Funditig: Loan.

Section 2.2. ¥
the Funding Loan,
Punding Lendes, the
Governmental Leng

A SRR R B R T 2 g ; a PR AR HRRANRRRE, R KD rm{
set forth in Exhibit A attached hereto, with such appropriate insertions, omissions, substitutions
and other variations as are required or permitted by this Funding Loan Agreement.

Section 2.3. Execution and Delivery of Governmental Lender Note. The Governmenial
Lender Note shall be executed on behalf of the Governmental Lender by the manual or
facsimile signature of an Authorized Governmental Lender Representative and attested by the

manual or facsimile signature of its Secretary Designate. The manual or facsimile signature of
any individual who wasatthe tme of hisier her execution of the Governmental Lender Note a
proper officer -of the: Gove ender shall bind the Governmental Lender,
notwithstanding “hi wal:shall have ceased to hold such office after his or her
execution and delivery of the Governmental Lender Note.

Section 2.4. Investor Letter; Participations; Sale and Assignment.

(a) The Funding Lender shall deliver to the Governmental Lender a signed Investor
Letter in substantially the form attached hereto as Exhibit B'on the Closing Date.

(b) The Funding Lender shall have the right to sell participation interests in the
Governmental Lender Note or the Funding Loan in Authorized Denominations, provided that
such interests shall be sold only to purchasers that are Approved Institutional Buyers and that
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the Governmental Lendef Note or the Fundmglﬁaft, the
rated "A" ot better by at least one Rating Agency.

(c) No service:charge shall be made for any sale or assignment of any portion of the
Governmental Lender Note or the Funding Loan, but the Governmental Lender may require
gl wer any tax or pth'er g@vemmmtai chatg a% may be

imposed in connect ‘sale or assignment. 1 SUPS 5 d,in every
instance by i ble faser or assignee of the erital; Lender Note or the

Funding Loan or portion thereof.

purpose consistent v:vith; the registration requirements of the Code applic;_b'le to tax-

obligations, and which shall be open:to inspection by the Governmental Lender.
ARTICLE III

PREPAYMENT

Section 3.1, Prepayientof e Note f
Borrower Note, The Governmental Lender Note: is subject to
prepayment as follows:

Tendes Note fiorh, Prepayment inder the
oluntary. and mandatory

hid

(a) The Governmental Lender Note shall be subject to voluntary prepayment in
full in part by the Governmental Lender, from funds of the ‘Governmental Lender
received by the Governmental Lender to the extent and in the manner and on any d
that the Borrower Note is subject to veluntary pre g -ag. get forth therein, dba.
prepayment price equal to the outs : wer-Note,
interest on the Borrower Note to :

prepayment,

The Borrower shall not have the right to voluntarily prepay all or any portion of
the Borrower Note, thereby causing the Governmental Lender Note to be prepaid,
except as specifically permitted in the Borrower Note, without the prior written consent
of Funding Lender, which may be withheld in Funding Lender’s sole and absolute

discretion.
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(b) The Governmental Lender Note shall be subject to mandatory prepayment in
whole or in part upon prepayment of the Borrower Note at the direction of the Funding
Lender in. accordance with the terms of the Borrower Note and Section 2.7 of the
Borrower Loan Agreement, at a prepayment price equal to the outstanding principal
balance of the Borrower Note prepaid, plus accrued interest plus any other amounts

payable under the Borrower Noteor the Borrower Loan Agreement.

oticesof prepayment of the Governmental Lender
stice of prepayment of the Borrower Note is
accordance with the terms of the Borrower
d 1o separate notice of prepayment of the

Mote 8 A

‘Governmiental Lend
ARTICLE IV
SECURITY.

Section4.1. Security for the Funding Loaty.. To secure the payment of the Funding Loan
and the Govertimental Lender Note; to declare the terms and conditions.on which the Funding
Loan and the Governmental Lender Note are secured, and in consideration of the terms and
provisions of i - ‘the Funding Loan: by the:

o e - Revenues): (ald stivileges being herein

collectively called, the "Sééuﬂtyi’f): |

(a) All right, title and interest of :
Botrower Loan Agreement and the Bosrawsr. Note, Inchi
rents, revenues and receipts derived b}
relating to the Project and inclix
Loan Payments and Additishal
Lender under and pursuant ¥
Agreement; provided that the pl
Agreement shall not impair or. diminish

edge
_under the provisions of the Borrower Loani Agr:eeméiit; S

(b) All right, title and interest of the Governmental Lender in, to and under,
together with all rights, remedies, privileges and options pertaining to, the Funding
Loan Documents, and all other payments, revenues and receipts derived by the
Governmental Lender under and pursuant to, and subject to the provisions of, the
Funding Loan Documents;

(c) Any and all moneys and investments from time to time on deposit in, or
forming a part of, all funds and accounts created and held under this Funding Loan
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time in the Remaining Funding Loan Proceeds

Agreement and any amounts held at any
unt Barnings Subaccount, any

Account and the Remaining Funding Loan Proceeds Acco
Negative Arbitrage Deposit and any o
terms are defined in) the Contingency Draw-Down
of this Funding Loan Agreement permitting the app
on the terms and conditions set forth herein; and

ther amounts held under (and as such capitalized
Agreement, subject to the provisions
lication thereof for the purposes and

or W P suant io
jét, Loan Agreement may come into the
or-a receiver appointed pursuant to this

wérehy authionized to receive any

hereof;

The pledge and assignment o
to this Section 4.1 for the payment:
Governmental Lender Note, in accordance with
of all other amounts due hereunder, shall attach

flie payment of the Funding
ais pledged and assigned
irithistital Lencder Note its right, title and
SBEtirity _ It connection with such pledge, assignment,
fravisfer-and conveyan eie shial delivered to the Funding Lender, by or at the direction
of the Borrower, the following documents or instruments promptly following their execution
and, to the extent applicable, their recording or filing:

a) The Borrower Note endorsed without recourse to the Funding Lender by the

Governmental Lender;

{b) The originally executed Borrower Loan Agreement and Regulatory
Agreement;

executed Security Instrument and all other Borrower Loan

(c) The originally
e of delivery of the Borrower Note and an assignment for

Documents existing at the tim

-19-
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security and without recourse of the Security Instrument from the Governmental Lender
to the Funding Lender, in a form provided by the Punding Lender;

(d) Uniform Commercial Code financing statements or other chattel security
documents giving notice of the Funding Lender's status as an assignee of the
Governmenta] Lender’ s security mterest in any personal property forming part of the

(e) Uniform Commercial Code financing, statements, in forms provided by the
Funding Lender, giving notice of the pledge by the Governmental Lender of the Security
pledged under this Punding Loan Agreement.

The Governmental Lender shall deliver and deposit with the Funding Lender such
additional documents, financing statements, and instruments as: the Funding Lender may
reasonably request in writing:from time to.time for the better- perfectmg and. assuring to the
Funding Lender of its lien and security interest in and to the Security including, at the request
of the Punding Lender, without limitation any amounts held under the Contingency Draw-
Down Agreement, in each case at the expense of the Borrower.

ARTICLEV
LIMITED LIABILITY

Section 5.1. :Source of Payment of Funding T.oan and Other Obligations. The Funding
Loan is a.limited obligation of the Governmental Lender, payable solely from the Pledged
Revenues and other funds and' the Security pledged and assigned hereunder. None of the
Governmental Lender, the Clty of Oxnard, or the State or any political subdivision thereof
(except the Governmental Lender, to-the limited extent set forth herein), shall in any'event be
liable for the payment of the principal of, premium (if any) or interest on the Funding Loan or
for the: performance of any pledge, obligation or agreement of any kind whatsoever with
respect thereto except as set forth heréiti, and rione of the Funding Loan or the Governmental
Lender Note or any of the Governmental Lender’s agreements or obligations with respect to the
Funding Loan, the Governmental Lender Note, or hereundet, shall be construed to constitute an
indebtedness of or a pledge of the faith and credit of or a loan of the credit of or a moral
obligation of any of the foregoing within the meaning of any constitutional or statutory

provision whatsoever, The Governmental Lender has no taxing power.

Section 5.2. Exempt from Individual Liability. No covenant, condition or agreement
contained herein shall be deemed to be a covenant, agreement or obligation of any present or
future member of the Board of Commissioners, officer, director, employee or agent of the
Governmental Lender in his individual capacity, and none of the members of the Board of
Commissioners, the officers, directors, employees or agents of the Governmental Lender
executing the Governmental Lender Note or this Funding Loan Agreement shall be liable
personally on the Governmental Lender Note or under this Funding Loan Agreement or be
subject to any personal Hability or accountability by reason of the issuance of the Governmental
Lender Note or the execution of this Funding Loan Agreement.
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ARTICLE VI
CLOSING CONDITIONS; APPLICATION OF FUNDS

Section 6.1. Conditions Precedent to Closing. Closing of the Funding Loan on the
Closing Date shall be conditioned upon satisfaction or waiver by the Funding Lender in its sole
discretion of each of the conditions precedent to closing set forth in this Funding Loan
Agreement, including but not limited to the following:

(a) Receipt by the Funding Lender of the original Governmental Lender Note;

(b) Receipt by the Funding Lender of the original executed Borrower Note,
endorsed without tecourse to the Funding Lender by the Governmental Lender to the

(c) Receipt by the Funding Lender of executed counterparts of this Funding Loan
Agreement, the Borrower Loan Agreement,. the Construction Funding Agreement, the
Regulatory Agreement, the Tax Certificate, the Security Instrument, and any UCC

financing statement required by the Security Instrument;
(d)-A certified copy of the Resolution;
. (e) An-executed Tnvestor Letter from the Funding Lender;

() Delivery into escrow of all amounts required to be paid in connection with the
originiation of the Borrower Loan and the Funding Loan and any underlying real estate
transfers or transactions, including the Costs-of Funding Depbsit, as described and in
accordance with Section 2.3(c)(ii) of the Borrower Loan Agreement;

{g) Receipt by the Funding Lender of a Tax Counsel Approving Opinion;

{h) Receipt by the Funding Lender of an Opinion of Counsel from Tax Counsel to
the effect that the Governmental Lender Note is exempt from registration under the
Securities Act of 1933, and this Funding Loan Agreement is exempt from qualification
under the Trust Indenture Act of 1939, as amended; and -

(i) Receipt by the Funding Lender-of any other documents or opinions that the
Funding Lender or Tax Counsel may require in connection with the closing,.

ARTICLE VII
FUNDS AND ACCOUNTS

Section 7.1. Authorization to Create Funds and Accounts. No funds or accounts shall be

established in connection with the Funding Loan at the ti e of closing and origination of the
Funding Loan. The Funding Lender and the Servicer, if any, are authorized to establish and
create from time to time such other funds and accounts or subaccounts as may be necessary for
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traristeried-or-disbursed pursuant to the
Borrower Loan Documents.

neunts held in any funds or accounts created under
d.in Permitted Investments at the direction of the
ig:of Section 8.7 hereof and of the Tax Certificate.

ARTICLE VIII
REPRESENTATIONS AND COVENANTS

Sectiori 8.1. -General Representations; The Governmental Lender makes the following
representations as the basis for the undettakings on its part herein contained:

FundmgLoan to finance the Projéét,_ and (IJ - this:
Funding Loan Agreement and the Governm de properaction‘the:
Goveinmiental Lender has duly ‘authorized the Gove nmental Lender’s execution an

delivery of, and its performance under, the Funding Loan Documents to which it'is a

- party.,
in default undet or in violation of, and the
Documents to-which it is a party and its
itois thereof will notconflict or constitute a default
I aniy other existing laws, rules,
it, or (iii) to its knowledge, the
the Governmental Lender is a

tha:

or both; would gonstift default.ops t:
the Governmental Lender is making no repzése! ik ! Sfing
the Governmental Lender Note or the Borrower Note pursuant to any securities laws or
complying with any other requirements of securities laws).

(c) No litigation, inquiry or investigation of any kind in or by any judicial or
administrative court or agency is pending with respect to which the Governmental
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is threatened against the Governmental
existence of the Governmental Lender, (i
Loan Documents to which it is a party,
Funding Loan Documents or the transad
officer of the Governmental Lender who | siririen
any authority or proceedings relating to e pxecution:¢ ; -suehy]
Loan Docurmrierits to which it is a party on behalf of the Governmental Lender, and
such authority or proceedings have been repe
are in full force.and effect.

g’:

no

aled, revoked, rescinded or amended but

(d) The revenues and receipts to'l
the Borrower Note and this Funding Loats A1
by the Governmental Lender to secure any of !
Loan as evidenced by the Governimenital Lender Note.

THE GOVERNMENTAL LENDER MAKES NO REPRESENTATION, COVENANT OR
AGREEMENT AS TO THE FINANCIAL POSITION OR BUSINESS CONDITION OF THE
BORROWER OR THE PROJECT AND DOES NOT REPRESENT OR WARRANT AS TO ANY
STATEMENTS, MATERIALS, REPRESENTATIONS OR CERTIEICA C NIGE] ‘
THE BORROWER TN CONNECTION. WITH THE FU
LOAN, OR AS TO THE CORRECTNESS, COMPLETENES

Section 82 N ranee. S 5
Kknowingly create or knowingly permit the cre
encumbrance of ariy kind on the Security or any:p
of this Funding Loan Agreement, except as iexp
Funding Loan Documents. N

Subject to the provisions of Articles Il and V
punctually repay, or cause to be repaid, the
werpiental Tender Note, as and when the same shall
fhe ferms of the Governmental Lender Note and this

Funding Loan Agreement.

Section 84. Servicer. The Funding endlar may 4
administer the Governmental Loan and/or the
including without limitation the
Governmental Lender to Funding 1
Agreement.

Section 8.5. Borrower Loan Agreerent Performance.

Punding Lenderand fhig Servicer, if any, ony beball f the Goverpmental Lender;
iied ot obligated) perform and obseive any agreement or covenant of
the Govérnmiental ender under ‘the. Borrower Loan Agreement, all ‘to- the end that the
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Governmental Lender’s rights under the Borrower Loan Agreement may be unimpaired and

free from default.

iy notify the Borrower, the Servicer and the
_any Borrower Loar Agreement Default,
atved written notice of such event.

Section 8.7, ‘Tax Covenants. The Go\_rérnmen_tal Lender covenants to and for the benefit
of the Funding Lender that, notwithstanding any other provisions of this Funding Loan

Agreement or of any other instrument, it will

(a): Cause the Borrower to execute the Regulatory Agreement;

(b Not knowingly take or cause to be taken any action or actions, or knowingly
fail to take any action or actions, which would cause the interest payable on the
Governmental Lender Note to be includable in gross ‘income for federal income tax

purposes;

(c) At all times do and perform: all acts and things permitted by law and

necessary or des_irable in order to assure that interest paid by the Governmental Lender

on the Governmental Lender Note will be excluded from the gross income of the

Noteowner,’ S FiTucTsalc)
in the eventi#hite:
“gubstantial user” of

within the meaning of éééhén 147(2\) of theCode,

sph
£

(d) Not knowingly take:am

taken if the result of the same would be'td cause
“federally guaranteed” within the ‘meantng of Sect

Regulations; and
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_ (e) Require the Borrower to agree, sofely by cansing 4
deliver the Borrower Loan Agreement, not o comnt

i solely by causing, the Borrower to execute and deliver
it to take all steps necessary to compute and pay any
s with Section 148(f) of the Code.

this Section 8.7 the Governmental Lender's
in: the iGover'nrm_n’_cal Lender's knowledga
the Funding Lender or at

For purposes of
solely on matters with
omissions or directions of the Borrower,

attiibuted to the Governmental Lender.

the Governmental Lender may rely from

In complying with: the foregoing covenants,
pinion ot other appropriate opinion of Tax

time to time on a Tax Cotinsel No Adverse Affect Opir
Counsel.

ARTICLE IX

DEFAULT; REMEDIES
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(a) A default in the payment of any interest upon the Governmental Lender Note
when such iriterest becomes due and payable; or

(b) A default in the payment of principal of, or premium on, the Governmental
Lender Note when such principal or premium becomes due and payable, whether at its
stated maturity, by declaration of acceleration or call for mandatory prepayment or
otherwise; or '

(c) Subject to Section 8.8 hereof, default in the performance or breach of any
material covenant or warranty of the Governmental Lender in this Funding Loan
Agreement (other than a covenant or watranty ot default in the performance or breach
of which is elsewheére in this Section specifically dealt with), and continuance of sich
default-or breach for a period of 30 days after there has been given written notice, as
provided in Section ‘11,1 hereof, to the. Governmental Lender and the Borrower by the
Funding Lender ot the Servicer, specifying such default or breach and requiring it to be
remedied and stating that such notice is 2 “Notice-of Default” under this Funding Loan
Agreement; provided that, so long as the Governmental Lender has commenced to cure
such failure to observe or perform within the thirty (30) day ciire period and the subject
matter of the default is not capable. of cure:within said thirty (30) day period and the
Governmental Lender is- diligenl:ly. pursuing such -cure to the F.uriding Lender's
satisfaction, with the Funding Lender’s Written Direction or Written Consent, then the
‘Governmental Lender.shall have an additional petiod of time as reasonably necessary
(not to exceed 30 days unless extended in writing by the Funding Lender) within which
to cure such default; or ' o '

(d) A default in the payment of any Additional Payment; or

(e) Any other “Default” or.“Event of Default” under any of the other Funding

Loan Docuirients (taking into account any applicable grace periods therein).

Section 9.2. Acceleration of Maturity: Rescission and Annulmery

(a). Subject to the provisions of Section 9.1 hereof, upon the occurrence of an Event of
Default under Section 9.1 hereof, then and in every such case, the Funding Lender may declare
the principal of the Funding Loan and the Governmental Lender Note and the interest accrued
to be immediately due and: payable, by notice to the Governmental Lender and the Borrower
and upon any such declaration, all principal of and Prepayment Premium, if any, and interest
on the Funding Loan and the Governmental Lender Note shall become immediately due and
payable.

(b) At any time after a declaration of acceleration has been made pursuant to subsection
(a) of this Section, the Funding Lender may by Written Notice to the Governmental Lender and
the Borrower, rescind and annul such declaration and its consequences if:

(i) There has been deposited with the Funding Lender a sum sufficient to pay (1)
all overdue installments of interest on the Funding Loan, (2) the principal of and
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Prepayment Premium on the Funding Loan hat«h‘&siﬁecbma due otherwise than by
such declaration of acceleration and in ' at 64 prescribed
rest is lawful,

" therefor in the Funding Loan, (3) to the axte) res
‘inteves erdtig dnst cribed therefor in

B an, (4}:all sums paid or advanced by the Punding Lender and the

reasoriable; compensation, expenses, disbursements and advances of the Funding
Lender, its agents and counsel (but only to the extent not duplicative with subclauses (1)
and (3) above); and

Allments of interestat the rate orirates P

(i) All Events of Default, other than the non payment of the principal of the
Funding Loan which have become due solely by such declaration of acceleration, have
been cuzed.or have been waived in writing as provided in Section 9.11 hereof.

No such. rescission and annulment shall affect any subsequent default or-impair any
right consequent thereon.

(¢) Notwithstanding the occurrence -and continuation of an Event of Default, it is
understood that the Funding Lender shall pursue.no remedies against the Borrower or the
Project if no Borrower Loan Agreement Default has occurred and is continuing, An Event of
Default hereunder shall not in and of itself constitute a Borrower Loan Ag_reemezflt_ Default.

Section 9.3. ‘Additional Remedies; Funding Lendet Enforcement.

(2) Upon the occurrence of an Eventiof De
provisions of this Section 9.3 and the last para
and enforce its rights by mandamus or other sul
remedy conferred by this Funding Loan Agree
Lender is intended to be exclusive of any oth
cumulative -and shall be in addition to any @ ex it i
hereunder or now or hereafter existing at law or in equity or by statute.

Def i : i respect to the Security as are available under the
Uniform Compmetd i ato ot as are available under any other applicable law
at the time in effect and, without limiting the generality of the foregoing, the Funding Lender
may proceed at law or in equity or otherwise, to the extent permitted by applicable law:

(i) to take possession of the Security or any part thereof, with or without legal
process, and to hold, service, administer and enforce any rights thereunder or thereto,
and otherwise exercise all rights of ownership thereof, including (but not limited to) the
sale of all or part of the Security;

(i) to become mortgagee of record for the Borrower Loan including, without
limitation, completing the assignment of the Security Instrument by the Governmental
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Lender to the Funding Lender as anticipated by this Funding Loan Agreement, and
recording the samie-in the real estate records of the jurisdiction in which the Project is
Tocated, without further act or consent of the Governmental Lender, and to service and
administer the same for its own account;

(iid) to-service and administer the Funding Loan as agent and on behalf of the
‘Governmental Lender or otherwise, and, if applicable, to take such actions necessary to
enforce the Borrower Loan Documents and the Funding Loan Documents on its own
behalf, and to take such alternative courses of action, as it may deem appropriate; or

f:and enforce its rights whether by action, suit or
petformance of any covenant, condition or
i, this Funding Loan Agreement or the other
rer Loan Documents, or'in and of the execution
closure hereunder, or for enforcement of any
medy or otherwise as the Funding Lender may

of
elect.

(c) Whether or not:an Bvent of Default'i
discretion, shall have: the-sole right to waive
agreement of the Security Instrument, the Borros
other Borower Loan Documents or Funding Lo
any breach thereof, other than a covenant tha
the interest on the: Governmental Lender Notg
may seek specific performance by the Borrower toretiforee 4 ! )
however, that any such forbearance by the Funding Lender in the exercise of its remedi
the Punding Loan Documents shall not be construed as a waiver by the Funding Lender of any
Conditions to Conversion. '

the exercise of its remedies. under the Funding Loan Docusnents s
waiver by the Funding Lender of any Conditions to Conversion.

(e) If the® it obligations under the Borrower
Loan Agreeme pplicable continuing disclosure

santto Sectiong 2.5, 5.14. or 5.15 of the Borrower
ation, the Funding Lender shall have the right
eratiider (subject to the last paragraph of Section 9.14

requirements, or®
Loan Agreement i fee
to exercise all its xights
hereof).
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Section 9.4. A&
Lender pursuant to
the Security, shall h#
Lendern:

(a) First: To the payment of any and all amounts due under the Funding Loan
Documents other than with respect to principal and interest. accrued on the Funding
Loan, including, without limitation, any amounts due to the Governmental Lender, the
Fundirig Lender, the Servicer and the Rebate Analyst;

(b) Sécond: To. the payment of the whole amount of the Funding Loan, as
evidenced by the Governmental Lender Note, then due and unpaid in respect of which
or for the benefit of which such money has been collected, with interest (to the extent
that such interest has been collected or a-sum sufficient therefor has been so collected

_and payment thereof is legally eriforeeable: ective gscribed
therefor in the Funding Loan) on:gverdue p
overdue installments of interest on the
interests in any portion of the Funding:
may be prescribed by Written Direction
discretion; and:

(c) Third: The payment of the remainder, if any, to the Borrower or to whosoever
may be lawfully entitled to receive the same or asa court of competent jurisdiction may
direct.

If and ‘to the extent this Section 9.4 conflicts with the provisions of the Servicing
Agreement, the provisions of the Servicing Agreement shall control. Capitalized terms used in
this: Section 9.4 but not otherwise defined in this Fiinding Loan Agreement shall have the
meanings given such terms in the Servicing Agreement.

v All rights of action and claims under
Tiender Note may be prosecuted and
of the Governmental Lender Note or

¢ Funding Lender shall have instituted any
t and such
fiall ha i

proceeding % y
determined adversely nicls
Lender and the Funding Lender shall, subjec i _ it iech. proce
restored to their former positions hereunder; thereafter all rights dnd. remedies. e
Govetnmental Lender and the Funding Lender shall continue as though no such proceeding
had been instituted.

haill

 Cuitititlative; No right or remedy herein conferred
intended to be exclusive of any other right or
1L, to the extent permitted by law, be cumulative and in

Section 9.7. “Righ
upon or reserved to
remedy, and every tight at
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addition »offigk right and remedy given hereunder:orniowior '
! . The assertion or employment of am
t-pievent the concurrent assertion or employr

in

right or remedy:

Vaiver: No.delay or omission of the Funding
2 upon.an Event of Default shall impair any such

hisrein.

any déféﬁltofﬁvent of Di ,aiiltf;}
subsequent default of Event of Defa
consequent thereon: '

all y

rights or remedies

impair any

Section 9.9, ¢ of Pasi Diefatilis. Before any judgment:or decree for payment of

: s idlifig Lender may, subject to
By Written Notice:to-the Govern il Lerider and the Borrower, waive any
past default hereunder or under the Borrower Loan Agreement and its consequences except for
default in obligations due the Governmental Lender pursuant to or under ‘the Unassigned
Rights. Upon. any such watver, such default shall cease to exist, and any Event of Default
atising therefrom shall be deemed to have been cured, for évery: purpose of this Funding Loarn

Agreement*érid the Borrower Loan Agreement; but no such. waiver shall extend to any
subsequent or other-default or impair any right consequent thereon.

Section 910 Femedies Undsr Borro greement:6f Borfouer Note, As set
forth.in this: Section 9.10 but subject:to the last: paragraph of Section 9.14 hereof, the Funding
Lender shall have the right, in its own name or on behalf of the Governmental Lender, to
declare any default and. exercise any remedies under the Borrower Loan Agreement or the
Borrower Note, whether or not the Governmental Lender Note has been accelerated or declared

due and payable by reason of an Event of Default.

Section 9.;1_1._ Waiver Qf‘Ag_p_raiée'ment and Other Laws.. -

Section 9.11.
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Section 9:12. Stk

Sectioh 9.14. 2
assignee or designee sha
lieu of foreclos

of the Borrowetr;,

o that upon the occurrence and continuance of an

It is the intention: of the parties hereb
Event of Default hereunder, rights and reme
Funding Loan Documents.

dies may:be :pursued pursuant to the terms of the

ARTICLE X

AMENDMENT; AMENDMENT OF BORROWER LOAN AGREEMENT
AND OTHER DOCUMENTS

Section 10.1. 2
gy LoanAgre

ding: Tendet Consent. The Governmental

48

ge or modification of the Borrower Loan
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Agreement or any other Borrower Loan Document or Funding Loan Document without the
prior Written Consent of the Funding Lender.

Section:10.3. Consents and Opinions. No amendment to this Funding Loan Agreement
or’ any other Funding Loan Document entered into under this Article X or any amendment,
change or modification otherwise permitted under this Article X shall become effective unless
and until (i) the Funding Lender shall have approved the same in-writing in.its sole discretion,
and (ii) the Funding Lender-shall have received, at the expense of the Borrower, a Tax Counsel
No Adverse Affect Opinion and an Opinion of Counsel to the effect that any such proposed
amendment i authorized and complies with the provisions of this Funding Loan Agreement

and is'a legal, valid and binding obligation of the parties thereto, subject to normal exceptions

telating to bankruptcy, insolvency and equitable principles limitations.
ARTICLEXI

MISCELLANEOUS

Section 11.1. Notices; All notices, consents; approvals and requests required or
permitted hereunder or under any other Borrower Loan Document or Funding Loan Document
(a “niotice”).shall be in writing and sent by first class, regular, registered or certified mail,
commercial delivery :service, overnight courier, telegraph, ‘telex, telecopier or facsimile
transmission, air or other courier; or hand: delivery to the paity to be: notified ‘addressed as
follows:

If to the Governmental Lender: Housing Authority of the City of Oxnard
| 435 South D Street
Oxnard, California 93030
Attentiori: Executive Director

Facsimile: (805)385-7969

with a copy to: Housing Authority of the City of Oxnard
300 West Third Street
Oxnard, California 93030
Attention: Gerieral Counsel
Facsimile: (805)385-7423

If to the Borrower: Paseo Nuevo Partners, L.P:
- ¢/0o McCarthy Companies
633 E. Ventura Boulevard
Oxnard, California 93036
Attention: -Pat McCarthy
Facsimile: (805)278-2177
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with a copy. to: Las Cortes, Inc.
435 South “D"” Street
' Oxnard, California 93030
Attention: President

and a copy to: First Sterling Financial, Inc.
11601 Wilshire Boulevard, Suite 500
Los Angeles, California 90025
Attention: .. oo

and a copy to: Price, Postel & Parma LLP
200 East Carrillo Street, Suite 400
Sanita Barbara, California. 93101

Facsimile: (805) 965-3978

If to the Funding Lender: Citibank, N.A.
' ¢/ o Citi Community-Capital
Middle Office '

390 Greenwich Street, 2nd Floor
‘New York; New York 10013

and

325 East Hillcrest Drive, Suite 160
Thousand Oaks, California 91360
Attention: Operations Manager/ Asset
Manager
Loan/Transaction/File #]
Facsimile: (805) 5570924

/

Attention: Desk Head
Loan/Transaction/File #
Facsimile: (212) 723-8939

With a copy to: Account Specialistj[Consult Citi to obtain the
Account
Specialist’s notice information]
[Insert Account Specialist Address]
Attention: E SSES—— |
Loan,/ Transaction/
|
Facsimile: [Insert Account Specialist
Facsimile Number]

Lile # -/

33. Attachment No. 2
Page 37 of 49



And a copy of any notices of default  Citigroup, Inc.

sent to: Citi Community Capital
Municipal Securities Division
388 Greenwich Street
New York, New York 10013
Attention: General Counsel’s Office

Loan/ Transaction/File #

Facsimile: (212) 723-8939

Any such notice, demand, request or communication shall 'be deemed to have been
given and. received for all &t this Punding Liosn Agteement: ({) three Business
Days after the same is ' ficial ¢ f the United States
Postal Setvice first class, - - requested, postage
prepaid; (if) on the date« jegimile fransmission,
telex, telegraph or other:igleromuy e, provided’ar ny-or other electronic
transmission received by any paely attet - , local time, & by the time shown
on such transmission, shall be deerned % eni receivedithe following Business Day; (i)
on ‘the next Business Day after the same is. deposited with a nationally recognized overnight
delivery service that guarantees overnight delivery; and (iv) on the date of actual delivery to
such party by:any other means; provided, however, if the day such notice, demand, request or
communication shall beé d:e‘emed'to.hav_e_ been given and received as aforesaid: is not-a Business
Day, such notice, demand, request or commiunicatitiish e st atieh:
received.on the next Business Day. Any facsimile signatur ot

demand,; request or communication required or pi

shall constituté a legal, valid and binding execution the

Any party to this Funding Loan Agreement may change such party’s address for the
purpose of notice, demands, requests and communications téquired or: permitted under this
Funding Loan Agreement by’ providing written notice of ‘stigh, change: of address to all of the
parties by written notfice as provided herein.
iinding Loan Agreément shall be
iovernmental Lender hereunder
. the payment thereof has been
Jentin full ofithie Governmental Lender Note, this
d, without further-action by the parties hereto.

Section11.2. Term of Fund
in- full force and effect until all pay
have been paid in full and the
provided for; except that on a pay
Funding Loan Agreement shall be terminate

Section 11.3. Successors and Assigns. All covenants and. agreements in this Funding

Loan Agreement by the Governmental Lender shall bind its successors and assigns, whether so
expressed or not. N

thie:date of payment of any amount
, formed pursuant to this Funding
i Business Day, then payment of such amount or
such act need not be made ongieh ay bemadé-on the next succeeding Business Day,
and such later payment or such act shall have the same force and effect as if made on the date of
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payment or the date fixed for prepayment or the date fixed for such act, and no additional
interest shall acerue for the period after such date and prior to the date of payment.

Section 11.5. Governing Law, This Funding Loan Agreement shall be governed by and
ghall be enforceable in accordance with the laws of the State applicable to contracts made and
performed in the State..

Section 11.6. Severability. If any provision of this Funding:Loan Agreement shall be
invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining
portions shall not in any way be affected or impaired. In case any covenant, stipulation,

obligation or agreement contained in the Goveramental Lender Note or in this Funding Loan
Agreement shall for any reason' be. held. to be usurious or i violation of law, then such
covenant, stipulation, obligation or agreement shall be deemed to be the covenant, stipulation,
obligation or ‘agreement of the Governmental Lender or the Funding Lender only to the full

extent permitted by law.

Section 11.7. ‘Execiition in Several Counterpatts. This Funding Loan Agreement may. be....
contemporaneously executed in several counterparts, all of which shall constitute one and the
same instrument and each of which shall be, and shall be deemed to be, an original,

Section 11.8. Nonrecourse Obligation of the Borrower. Except as otherwise provided in
the Borrower Loan Agreement; :any: obligations of the Borrower under this Funding Loan
Agreement pursuant to Section 4:1.36 or other provisions of the Botrower Loan Agreement are
without recourse to the Borrower or to the ‘Borrower's pariners or members, as the case may be,
and the provisions of Section11.1 of the Borrower Loan Agreement are by this reference
incorporated herein.

Section 11.9. Waiver of Trial by Tury. TO THE MAXIMUM EXTENT PERMITTED
UNDER APPLICABLE LAW, EACH OF BORROWER, THE GOVERNMENTAL LENDER AND
THE FUNDING LENDER (A) COVENANTS AND AGREES'NOT TO ELECT A TRIAL BY
JURY WITH RESPECT TO ANY ISSUE ARISING OUT OF THIS FUNDING LOAN
AGREEMENT OR THE RELATIONSHIP BETWEEN THE PARTIES THAT IS TRIABLE OF

_RIGHT BY A JURY AND (B) WAIVES ANY RIGHT TO TRIAL BY JURY WITH RESPECT TO
SUCH ISSUE TO THE EXTENT THAT ANY SUCH RIGHT EXISTS' NOW OR IN THE FUTURE.
THIS WAIVER OF RIGHT TO TRIAL BY JURY IS SEPARATELY GIVEN BY EACH PARTY,
KNOWINGLY AND VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL
COUNSEL. IF FOR ANY REASON THIS WAIVER IS DETERMINED TO BE
UNENFORCEABLE, ALL DISPUTES WILL BE RESOLVED BY JUDICIAL DEFERENCE
PURSUANT TO THE PROCEDURES SET FORTH IN THE SECURITY INSTRUMENT.

Section 11.10. Electronic Transactions. The fransactions described in this Funding Loan
Agreement may be conducted and related documents and may be stored by electronic means.
Copies, telecopies, facsimiles, electronic files and other reproductions of original executed
documents shall be deemed to be authentic and valid counterparts of such original documents
for all purposes, including the filing of any claim, action or suit in the appropriate court of law.
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Section 11.11. Reference Date. This Funding Loan Agreement is dated for reference
purposes only as of the first day of January, 2012.
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andvthe Governmental Lender have

IN WITNESS WHEREOF, the Funding Lender
by their respective representatives as

caused this Funding Loan Agreement to be duly executed
of the date first written above.

CITIBANK, N.A.

HOUSING AUTHORITY OF THE
CITY OF OXNARD

Byt

Approvedasto form:

BY:

Special Counsel

[signature page to Funding Loan Agreement - Las Villas de Paseo Nuevo]

08014.01:J11558
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EXHIBIT A

HOUSING AUTHORITY OF THE CITY OF OXNARD
2012 MULTIFAMILY MORTGAGE REVENUE NOTE.

dated January __, 2012

FOR VALUE RECEIVED, the undersigned HOUSING AUTHORITY OF THE CITY OF
OXNARD- (“Obligor”) promises to pay to the order of CITIBANK, N.A. (together with its
successors and assigns, “Holder”) the maximum principal sum of e
%. . .. .. onAugustl, 2044, or earlier as provided herein, together with interest thereon at

e rates, at the times and in the amounts provided below.

Obligor shall pay to the Holder on or before each date on which payment is due under
that certain Funding Loan Agreement, dated as of January 1, 2012 (the “Funding Loan
Agreerient”), between Obligor and Holder, .an amount in immediately available funds
sufficient to pay the principal amount of and Prepayment Premium, if any, on the Funding
Loan then due and payable, whether by maturity, acceleration, prepayment or otherwise. Inthe
event that amounts held derived from proceeds of the Funding Loan, condemnation awards or
insurance proceeds or ‘investment earnings thereon ate applied to the payment of principal due
on the Funding Loan in accordance with the Funding Loan Agreement, the principal amount
due Kereurider shall be reduced to the extent of the principal amotnt of the Funding Loan so
paid.

Obligor shall pay to-the Holder on or before-each date on which interest on the Funding
Loan is payable interest on the unpaid balance hereof in an amount in immediately available
funds sufficient to pay the interest on the Funding Loan then due and payable in the amounts

and at the rate or rates set forth in the Funding Loan Agreement.

The Funding Loan-and this Government Lender Note are pass-through obligations
relating to a construction and permanent loan (the “Borrower Loan™) made by Obligor from
proceeds of the Funding Loan to PASEQ NUEVO PARTNERS, LP, a California limited
partnership, as borrower (the “Borrower”), under that certain Borrower Loan Agreement, dated
as of January 1, 2012 (as the same may be modified, amended or supplemented from time to
time, the “Borrower Loan Agreement”), between the Obligor and the Borrower, evidenced by
the Borrower Note (as defined in the Borrower Loan Agreement). Reference is made to the
Borrower Loan Agreement and to the Borrower Note for complete payment and prepayment
terms of the Borrower Note, payments on which are passed-through under this Governmental
Lender Note.
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This Governmental Lender Note is a limited obligation of the Obligor, payable solely
from the Pledged Revenues and the Security pledped and: assigned sunder the Fr elin )
Agreement. None of the Governmental Lender,}
subdivision thereof (except the Governmental | 5
shall in any event be liable for the payment of the principal
the Funding Loan or for the performance of any pledge, 0
whatsoever with respect thereto except as set forth herein and it the Funds
and none of the Funding Loan or the Governmental Lender Note or any o
Lender's agreements-or obligations with respect to thie Funding Loan or this Governmental
Lender Note shall be construed to: constitute an indebtedness of or a pledge of the faith and
credit of or a loan of the ctedit of or a mioral obligation of any of the foregoing within the
rmeaning of any conistitutional or statutory - provision whatsoever. The Governmental Lender

has no taxing power.

_ All c_aipita]ized terms used ‘but not defined herein shall have the meanings ascribed to
themuin the Funding Loan Agreement or in the Borrower Loan Agreement.

This Governmental Lender Note i
payable on this Govesniment:

dition that at no time shall
;g . R G )‘E\,* s ‘;:

interest be

" b deetmiod. to be:
Rate, and any such excegs payment previous te sk
applied to the unpaid balance of the principal sum hereof

and adtomatically

and not to the payment of mterest '!

Amounts payable hereunder representing late' payments, penalty payments or the like
shall be payable to the extent allowed by law. '

This Governmental Lender' Note is.subject to all of the terms, conditions, and provisions
of the Punding Loan Agreement, including those respecting prepaymentand the acceleration of
maturity, and these respecting fimitations on liability in Article V of the Funding Loan
Agreement. -

cvents : ‘ @ggam theHolder may
ded trs principal. bal is Governni Note and accrued

interest, if any, due and -j;iayable at once. All of the covenants, conditions and agreements
contained in the Funding Loan Documents are hereby made part of this Governmental Lender
Note.

No delay or omission on the part of the Holder in exercising any remedy, right or option
under this Governmental Lender Note or the Funding Loan Documents shall operate as a
waiver of such remedy, right or option. In any eventa waiver on any one occasion shall not be
construed as a waiver or bar to any such remedy, right or option on a future occasion. The
rights, remedies and options of the Holder under this Governmental Lender Note and the
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Documents are and shall be- cumulative and are in addition to all of the rights,

Funding Loan -
ptions of the Holder at law or in equity or under any other agreement.

remedies and o

ction on demand by the Holder, including without
ements, which costs may be added to the

idehtedties eied; 19 the extent allowed by law, as set
fortlvic preement, bt p fitor the Pledged Revenues, the Security, or
amount: ITOWer.

interests: herein or therein, are transferable by

veol 01 all pulpo
to the contrar

has duly executed and delivered this

IN. WITNESS WHEREOF, the undersigned | .
ative as of the date first set forth.above.

Governmental Lender Note by its authorized represent
OBLIGOR:

HOUSING AUTHORITY OF THE
CITY OF OXNARD

Chairman
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Attest:

By:, ..

~ Secretary Dégighate

[signature page to Governmental Lender Note - Las Villas de Paseo Nuevo)
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EXHIBIT B

FORM OF INVESTOR LETTER

| O— R

Housing Authority of the City of Oxnard
Oxnard, California.

i, as; ownér (the “Holder”) of the above referenced: Governmental
:Funding, Loan referenced above made under the Funding Loan
ereby represents that:

. expetience in financial and business
ate developments such as the Project
érit represented by the Funding Loan.

The Holder i3

2. The Holder acknowledges that 1
access to information including financial st
1eagonab ttach ang

interest ther¢in, hor’has it looked to; 1

require any credit investigation or

condition or business operations, the Project{} gick:
ot any other matter pertaining to the merits or'sisks ofthe:an: rthie adegquacy-of the
funds pledged to secure repayment of the Governmental Lender
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3. The Holder is an Approved Inistitutional Buyer (as defined in the Funding Loan
Agreement),

4. The Holder acknowledges that it i
Funding Lender under the Gove 718 iictor M
not witha present view toward
to resell or otherwise dispose of
Loan Agreement
in the Governmen!
Affiliate of the Funding Lender or (11) se]l or tra
Authorized Denominations to.a special purposé:
which the Governmental Lender Note or inters
owners who are Approved Institutional Buyers.

5 In addition to the right to sell or transfer its interests in the. Governmental Lender
Note or any portion thereof in Authorized Denominat vibisd
the Holder further acknowledges its right to: erost

6.
obligation of
assigned uridey-Hie .
Governmental 1gi 7ith the (o
set forth in the Punding Loan Agteement and z¢late
Note is not secured by any pledge of ‘aniy meney:

the State of Califoinia or any political subxivision tharee :
has no taxing power, and (¢) the Governmental Lender Note does not a.nd will not represent ot

constitute a general obligation or a. pledge of the faith and credit of the Governmental Lender,
the City of Oxnard, or the State of California or any political subdivision thereof.

7. The Holder has authority to astirie'th
the Governmental Lender Note or an interest the
instructions and documents required to be exet:
assumption of the position of the Funding Tender under

interest therein. The undersigned is a duly appot
and is authorized to execute this letter on behalf of the Holder

B-2 Attachment No. 2
Page 47 of 49



8. The Holder understands that the Governmental Lender Note is not registered
under the Securities Act of 1933 and that such registration is not legally required as of the date
hereof; and further understands that the Governmental Lender Note (a) is not being registered

or otherwise qualified for sale under the “Blue Sky” Lo af 2 JpFany
not be listed-on any stock or other securities exchange;and { i3

rating agency. The Holder agrees that it will:
securities laws then in effect with respect to any

_______ osifon : rertenta
Lender Note by it, as well as the provisions of Section 2.4(b) of the Funding Loan Agreement,
and further acknowledges that any current exemption from registration of the Governmental
Lender Note does not affect or diminish:such requirements. '

9 The Holder acknowledges that the issuance of the Governmental Note by the
Governimental Lender was made in reliance: upon the: certifications, representations and
warraniies of the initial: Holder set forth in a letter of the initial Holder delivered to the

Governmerntal Lender on the date the Governmental Note was issued.

10.  ‘Capitalized terms used herein and not otherwise- defined have the meanings
given such terms:in the Furiding Loan Agreement. '

[Remainderof page intentionally left blank.]
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Lo oo a5 Holder

[signature page to Investor Letter - Las Villas de Paseo Nuevo]
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