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SUBJECT: Affordable Housing Lean Agreement in the Total Sum of $3.3 Million and
Agreement of Limited Partnership of Terraza de Las Cortes, L.P. Project Located
within the Las Brisas Specific Plan.

RECOMMENDATION:

(1) That the City Council approve and authorize the Mayor to execute an Affordable Housing
Predevelopment and Construction Loan Agreement (A-7538) with Terraza de Las Cortes, L.P.
in the amount of $3,300,000 from the City’s Affordable Housing In-Lieu Fees (“AHILF”) and
the City’s Affordable Housing In-Lieu Fee Housing Trust Fund (“AHILFHTF”) for the
development of Terraza de Las Cortes; and.

(2) That the Oxnard Housing Authority Board of Commissioners approve the agreement of Limited
Partnership of Terraza de Las Cortes and authorize the Housing Director to execute the
agreement (A-7537).

DISCUSSION:

Terraza de Las Cortes involves the development of 4.29 acres located within the Las Brisas Specific |
Plan. The scope of the development is to construct 64 affordable two and three bedroom housing units
on the vacant parcel. The proposed project is permitted under the Las Brisas Specific Plan and ready to
develop.

The Afiordable Housing Predevelopment and Construction Loan Agreement (“Loan Agreement”)
establishes the conditions under which the City will loan $3,300,000 of In-Lieu Fees to the partnership
for the purposes of developing, constructing and operating an affordable housing project. Ultimately,
when the property is acquired by the partnership, a deed of trust and a regulatory agreement will be
recorded against the property securing the obligations of the Loan Agreement.

The project is structured as a public-private parinership involving the Housing Authority and Las
Cortes, Inc. (The City’s non-profit affordable housing development entity). Ultimately, the Housing
Authority and Las Cortes will serve as general partners in the newly formed Terraza de Las Cortes,
L.P., which partnership will operate and maintain the affordable housing project.
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The initial partnership agreement, which is being approved by the Commission, provides that Las
Cortes will act as the general partner and the Housing Authority will act as the limited partner: At this
time, the partnership is being formed for the limited purpose of applying for low income housing tax
credits. The proposed partnership agreement is a placeholder agreement that will ultimately be
replaced with a more robust partnership agreement once an equity investor is selected to purchase the
low income housing tax credits that have been allocated to the partnership. Also, at that time, the
Housing Authority will be replaced as the limited partner by the equity investor and the Housing
Authority will become a general partner with Las Cortes in the partnership.

Upon formation of this entity, the requisite insurance certificates will be pro_vided to the Ci‘_[y’s Risk
Manager in accordance with the loan document. No requisitions of funds will be made until such
documents are received and approved by the Risk Manager. :

The Terraza de Las Cortes Financial Projection, attachment number three indicates the preliminary
financial model for the project.

All of the residential units constructed as a part of the Terraza de Las Cortes project will be made
available exclusively to (and occupied by) persons and families of very low, low and moderate income
affordable rents.

FINANCIAL IMPACT:

The $3.3 million shown in the Affordable Housing Loan Agreement were allocated by the City Council
at its September 18, 2012 meeting.

Attachment #1 - Affordable Housing Predevelopment and Construction Loan Agreement (A-7538)

Attachment #2 Agreement of Limited Partnership of Terraza de Las Cortes, L.P. a California Limited
Partnership (A-7537)

Attachment #3 Terraza de Las Cortes Financial Projection



A-7538
AFFORDABLE HOUSING PREDEVELOPMENT AND
CONSTRUCTION LOAN AGREEMENT
(TERRAZA DE LAS CORTES)

This Affordable Housing Predevelopment and Construction Loan Agreement (“Loan
Agreement”) is made as of this 23rd day of October, 2012, by and between the City of Oxnard, a
municipal corporation (“Lender”) and Terraza de Las Cortes, L.P., a California limited
partnership (“Borrower™).

RECITALS

A Lender wishes to promote the development of more affordable rental housing in
neighborhoods in need of revitalization in the City and to provide a greater choice of housing
opportunities for persons and families with low incomes. :

B. Borrower is processing entitlements for sixty-four units of multi-family
affordable housing on property currently owned by the Housing Authority of the City of Oxnard.
The property is a 4.29 acre vacant parcel located in Oxnard, California as more particularly
described in Exhibit A attached hereto and incorporated by this reference (the “Property™).

C. Lender has “In Lieu Fees” collected by Lender pursuant to the provisions of City
of Oxnard Ordinance Nos. 2545 and 2615 for the purpose of expanding the supply of decent,
safe, sanitary and affordable housing for low income persons and families.

D. A total of three million three hundred thousand dollars ($3,300,000) of In Lieu
Fees will be loaned to Borrower pursuant to this Loan Agreement.

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:

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 under accounting principles generally accepted in
the United States of America and audited by Certified Public Accountants reasonably
acceptable to Lender, which shall form the basis for determining the Residual Receipts.
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1.2 "ASSISTED UNIT" mecans any of the thirty-one (31) housing units on the
Property which are supported by funds under this Loan Agreement.

1.3 "BORROWER" is Terraza de Las Cortes, 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.

1.5 "DEED OF TRUST" is that certain deed of trust, assignment of rents, 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 HOLDER" means the person or entity designated by the Borrower
and approved by Lender to hold that portion of the Loan proceeds not previously disbursed to
Borrower and other documents until receiving written instructions to record the documents and
disburse the remaining funds.

1.7 "HAZARDOUS MATERIALS" means any hazardous or toxic substances,
materials, wastes, pollutants, or contaminants which are defined, regulated, or listed as
"hazardous substances,” "hazardous wastes," "hazardous materials," "pollutants,"
“contaminants," or "toxic substances," under federal or state environmental and health and safety
laws and regulations, including without limitation petroleum and petroleum byproducts,
flammable explosives, urea formaldehyde insulation, radioactive materials, asbestos, and lead.
Hazardous Materials do not include substances that are used or consumed in the normal course
of developing, operating, or occupying a housing project, to the extent and degree that such
substances are stored, used, and disposed of in the manner and in amounts that are consistent
with normal practice and legal standards at the time of such use.

1.8  "HUD" means the United States Department of Housing and Urban
Development.

1.9 “IMPROVEMENTS” means any improvements and development of the
Property.

1.10  "INSURANCE REQUIREMENTS" means the insurance coverage which must
be in full force and effect during the term of the Regulatory Agreement, as specified in Exhibit
E.

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 Three Million Three
Hundred Thousand Dollars ($3,300,000) from the Lender to the Borrower as provided in this
Loan Agreement to provide permanent financing for the Project.
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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.

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

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

1.17 “NOTE" means the promissory note executed by the Borrower in favor of Lender
in the amount of Three Million Three Hundred Thousand Dollars ($3,300,000) to evidence the
Loan substantially in the form attached hereto as Exhibit B.

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

1.19 "OPERATING EXPENSES" shall mean, actual, reasonable and customary
costs, fees and expenses directly attributable to the operation, maintenance, and management of
the Project, including without limitation painting, cleaning, repairs and alterations, landscaping,
utilities, rubbish removal, certificates, permits and licenses, 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 amount not to exceed reserve requirements
rcasonably imposed by any lender, cash deposited into an operating reserve in an amount not to
exceed the amount reasonably required by any lender, purchase, repair, servicing and installation
of appliances, equipment, fixtures and furnishings, fees and expenses of accountants, attorneys,
consultants and other professionals, repayment of any deferred development fees and any
required debt service under senior loans (including, but not limited to, the secured debt
referenced in Section 5.11 (B) of the Loan Agreement). Operating Expenses may include the
payment to Borrower of a reasonable partnership management fee and a reasonable asset
management fee. Operating Expenses may also include a deferred developer fee. The Operating
Expenses shall be reported in the Annual Financial Statement.

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.

1.21  “PROJECT" means the operation and management of the Property according to
the terms of this Loan Agreement.
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1.22  "PROPERTY" means a 4.29 acre vacant parcel located in Oxnard, California, as
more particularly described in Exhibit A, which is incorporated into this Loan Agreement by this
reference.

1.23 "QUALIFYING HOUSEHOLD" means a household that qualifies as a Very
Low or Low Income Household.

1.24 "QUALIFYING RENT" means the total annual charges for rent, utilities, and
related services to each Low Income Houschold which shall not exceed thirty percent (30%) of
the income for a Low Income Household.

1.25 “REGULATORY AGREEMENT" means the regulatory agreement executed
by Borrower and Lender, attached as Exhibit D, and recorded against the Property in the Official
Records of Ventura County which regulates the use of the Assisted Units.

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

1.27 "REVENUE" means all income derived from the Project, including but not
limited to rent from the units and income from laundry operations.

ARTICLE 2 TERMS OF THE LOAN

2.1  LOAN. On and subject 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
Three Million Three Hundred Thousand Dollars ($3,300,000) and shall be evidenced by the
Note.

2.3 INTEREST. Subject to the provisions of Section 2.4, 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 Borrower through the fifty-five (55) year amortizing loan term.

24  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 (ii) 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.

2.5 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 payable.
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2.6 USE OF FUNDS. Loan proceeds shall be used for those predevelopment and
construction expenses.

2,7  SECURITY. Borrower shall secure its obligation to repay the Loan by executing
a Deed of Trust and recording it as a lien against the Property at the time the Property is
conveyed from the Housing Authority of the City of Oxnard to Borrower.

2.8 REPAYMENT OF THE LOAN. Borrower shall make annual payments on
the Loan from Residual Receipts. On or before each Payment Date the Borrower shall submit its
Annual Financial Statement to Lender for the preceding calendar year together with an amount
equal up to ten percent (10%) of the Residual Receipts for the preceding calendar year. Lender
shall review and approve the percentage amount to be paid by Borrower and the Annual
Financial Statement, or request revisions, within sixty (60) days after receipt. In the event
Lender fails to approve or disapprove the Annual Financial Statement within the sixty (60) day
period, Borrower may request a written determination of approval or disapproval following the
expiration of such period. In the event Lender fails to provide a written determination to
Borrower within ten (10) days following the receipt of Borrower’s request for determination, the
Annual Financial Statement shall be deemed approved. In the event that Lender determines that
there is an understatement in the amount and payment of Residual Receipts due to Lender,
Borrower shall promptly pay to Lender such understatement, but in any event, within twenty (20)
days of notice of such understatement. In the event that Lender determines that there is an
overpayment in the amount and payment of Residual Receipts due to Lender, Lender shall
promptly pay to Borrower the amount of overpayment, but in any event, within twenty (20) days
of such determination. If contested, Borrower has the right to pay under protest. Any payments
made by Borrower pursuant to this Section shall be applied first to pay current annual interest
due, if any, then the cumulative interest owed, if any, then to reduce the principal amount of the
Loan. In any event all principal owed and all current and accrued interest of the Loan shall be
due and payable as provided in Section 2.5 above.

2.9 PREPAYMENT OF LOAN. No prepayment 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.

2.10 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.

ARTICLE 3 LOAN DISBURSEMENTS
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3.1 CONDITIONS PRECEDENT TO DISBURSEMENT. Lender shall not be
obligated to make any disbursements of the Loan proceeds or take any other action under the
Loan Documents unless the following conditions precedent are satisfied prior to the
disbursement of the Loan:

A. There exists no Event of Default nor any act, failure, omission or
condition that with the giving of notice or passage of time would constitute an Event of Default;

B. Borrower has executed and delivered to Lender all documents,
instruments, and policies required under the Loan Documents;

C. 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;

D. Borrower 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 Three Million Three Hundred Thousand Dollars ($3,300,000). Lender must
approve all requests for payment prior to disbursement of Loan proceeds for development and
construction costs incurred on the Project.

ARTICLE 4 DEVELOPMENT OF PROJECT

4.1 SCOPE OF WORK. Before commencement of any development and
construction of the Project site, Borrower shall 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 prosecute
development of the Project to completion. Borrower shall provide proof of completion as
evidenced by the recording of a Notice of Completion.

43  FINANCING. Borrower shall promptly inform 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.

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. ]
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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 a timely
manner of any changes in the work required to be performed under this Loan Agreement. A
written change order authorized by Lender must be obtained before any changes, additions, or
deletions may be performed. If Lender has not responded to a written request for a change order
by Borrower within ten (10) days of receipt of such request by Lender, such request shall be
deemed approved by Lender. Consent to any additions, changes, or deletions to the work shall
not release Borrower from any other obligations in the Loan Documents.

4,6  INSPECTIONS. Borrower shall permit and facilitate, and require its contractors
to permit and facilitate, observation and inspection at the job site by Lender and by public
authorities during reasonable business hours for the purposes of determining compliance with
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 superintendent shall be on-site during all work hours.

4.8 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 supervision of construction work, the
qualifications, financial condition, and performance of all contractors, subcontractors, suppliers,
consultants, and property managers. Any review or inspection undertaken by Lender with
reference to the Project is solely for the purpose of determining whether Borrower is properly
discharging its obligations to Lender, and should not be relied upon by Borrower or by any third
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. Borrower and its
contractors 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 C.F.R., 29 CF.R,, 40
CFR., Title X, California O.S.H.A., California health codes, and all County standards.
Borrower shall incorporate or cause to be incorporated this provision in all contracts and
subcontracts for work performed on the Property which involves the application of paint and/or
other construction-related surfaces.

4.11 MECHANICS LIENS AND STOP NOTICES. If any claim of lien is filed
against the Property or a stop notice affecting the Loan is served on Lender or any other lender
or other third party in connection with the Project, Borrower shall, within sixty (60} days of such
filing or service, either pay and fully discharge the lien or stop notice, effect the release of such

Attachment No. 1
Page 7 of 51



lien or stop notice by delivering to Lender a surety bond in sufficient form and amount, provide
Lender with a lien-free endorsement or provide Lender with other assurance reasonably
satisfactory to Lender that the claim of lien or stop notice will be paid or discharged.

If Borrower fails to discharge any lien, encumbrance, charge, or claim referred to herein,
then in addition to any other right or remedy, Lender may, but shall be under no obligation to,
discharge such lien, encumbrance, charge, or claim at Borrower's expense. Alternatively, Lender
may require Borrower to immediately deposit with Lender the amount necessary to satisfy such
lien or claim and any costs, pending resolution thereof Lender may use such deposit to satisfy
any claim or lien that is adversely determined against Borrower.

Borrower shall file a valid notice of cessation or notice of completion upon cessation of
work on the Project for a continuous period of 30 days or more, and take all other reasonable
steps to forestall the assertion of claims of lien against the Property. Borrower authorizes Lender,
but without any obligation, to record any notices of completion or cessation of labor, or any
other notice that Lender deems necessary or desirable to protect its interest in the Project and
Property.

4,12 RELOCATION. If and to the extent that development of the Project results in
the permanent or temporary displacement of residential tenants, homeowners, or businesses,
‘Borrower shall comply with all applicable local, state and federal statutes and regulations with
respect to relocation planning, advisory assistance, and payment of monetary benefits. Borrower
shall be solely responsible for payment of any relocation benefits to any displaced persons and
any other obligations associated with complying with said relocation laws.

4.13 TUNAVOIDABLE DELAY IN PERFORMANCE. The time for performance of
provisions of this Loan Agreement by either party shall be extended for a period equal to the
period of any delay directly affecting the Project or this Loan Agreement which is caused by:
war; insurrection; strikes; lock-outs; riots; floods; earthquakes; fires; casvalties; acts of God;
quarantine restrictions; or freight embargoes or other events beyond the reasonable control of the
party claiming the delay. An extension of time for any of the above-specified causes will be
deemed granted only if written notice by the party claiming such extension is sent to the other
party within five (5) calendar days from the commencement of the cause, and such extension of
time is either accepted by the other party in writing, or is not rejected in writing by the other
party within ten calendar days of receipt of the notice. In any event, construction of the Project
must be completed no later than ninety (90) calendar days after the scheduled completion date
specified herein, any unavoidable delay notwithstanding. Times of performance under this Loan
Agreement may also be extended for any cause for any period of time by the mutual written
agreement of Lender and Borrower.

ARTICLE 5 OPERATION

5.1 OPERATION OF PROJECT. Borrower shall operate and manage the Project
after completion in full conformance with the terms of the Regulatory Agreement.
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Borrower shall agree to maintain and operate the Assisted Units so as to provide decent,
safe, and sanitary housing and provide each of the Assisted Units in the Project with the same
level of services (including security), amenities, and maintenance as are applied to the other
dwelling units in the Project. Any optional services provided must be available to all residents
under the same terms and conditions.

52  ASSISTED UNITS. The thirty-one (31) designated Assisted Units shall meet the
following standards:

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

B. Provide tenants access and enjoyment of all common areas 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 Agreement the rental of Assisted Units to Qualifying Households according to the
schedule contained in Regulatory Agreement. The income levels and other qualifications of
applicants for Assisted Units shall be certified within sixty (60) business days of the household’s
expected occupancy of one of the Assisted Units and annually thereafter.

5.4  AFFORDABILITY RESTRICTIONS. Thirty-one (31) units in the Project
shall be designated as Assisted Units. The Assisted Units must be occupied, or reserved for
occupancy by Qualifying Households.

5.5 ASSISTED UNIT RENTS. Rents for Assisted Units shall be limited to
Qualifying Rents as set forth in the Regulatory Agreement. At least sixty (60) calendar days
prior to increasing rents on any Assisted Unit on the Project, Borrower shall submit to the
Lender for review and approval a written request for such increase. Qualifying Houscholds shall
be given at least thirty (30) days written notice prior to any rent increase. Provided such
increased rent does not exceed the Qualifying Rents for such year, Lender shall approve such
request.

56 MAXIMUM RENTAL CHARGES.

A. For the Assisted Units, 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 rents for the 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.

B. Borrower shal! annually certify each tenant household’s gross income and
make any rent adjustment pursuant to the terms of the Regulatory Agreement.

5.7 CONFLICTS BETWEEN COVENANTS OR  RESTRICTIONS
AFFECTING THE PROPERTY. Any conflicts between the restrictive provisions contained in
this Loan Agreement, Note, Deed of Trust, Regulatory Agreement, and any other agreements in
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connection with the Loan which affect the Property, are to be resolved by applying the more
restrictive covenants or restrictions which affect the Property.

5.8 NONDISCRIMINATION. Borrower shall not discriminate or segregate in the
rehabilitation, use, enjoyment, occupancy, conveyance, lease, sublease, 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 mental disability,
Acquired Immune Deficiency Syndrome (AIDS) or AIDS-related conditions (ARC) acquired or
perceived, or any other arbitrary basis. Borrower shall otherwise comply with all applicable
local, state, and federal laws concerning discrimination in housing.

5.8  RECORDS. Borrower shall be accountable to Lender for all funds disbursed to
Borrower pursuant to the Loan Documents. Borrower agrees to maintain records that accurately
and fully show the date, amount, purpose, and payee of all expenditures drawn from Loan funds,
and to keep all invoices, receipts, and other documents related to expenditures from said Loan
funds for not less than 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 said notice, or, if more than fifteen (15) days shall be reasonably
necessary to correct the deficiency, Borrower shall begin to correct the deficiency within fifteen
(15) days and correct the deficiency as soon as reasonably possible.

Borrower shall promptly comply with all requirements or conditions 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 involves the Project and cooperate with Lender in the development and
construction of the Project.

5.9  AUDITS. Borrower shall make available for examination at reasonable intervals
and during normal 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.

5.10 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 upon the 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 Lender. Borrower shall notify Lender in writing in
advance of any financing secured by any deed of trust, mortgage, or other similar lien instrument
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 Borrower or
otherwise.

511 SUBORDINATION. Lender shall subordinate the obligations of this Loan
Agreement, and the attached Regulatory Agreement and Deed of Trust to be recorded on the
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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
in the execution of any such subordination agreement required to perfect such subordinations.

5.12 TRANSFER OF PROPERTY. Borrower has not made or created, and shall not,
make or permit any sale, assignment, conveyance, lease (other than the leasing of units in the
Project pursuant to an approved lease), or other iransfer 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 interests of Borrower’s limited partners is
permitted and shall not constitute a default of this Loan Agreement. In addition, notwithstanding
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.

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 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 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) if 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 unsuccessful.

5.14 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 repair or restore said buildings and structures consistent with the original Scope of
Work for the Project if Borrower reasonably determines that such restoration or repair is
economically feasible. Such work or repair shall be commenced within 120 days after the
damage or loss occurs and shall be complete within one year from such commencement, subject
to any extensions of time granted pursuant to the provisions of Section 4.13. Subject to
Borrower's election to rebuild, all insurance proceeds collected for such damage or destruction
shall be applied to the cost of such repairs or restoration and, if such insurance proceeds shall be
insufficient for such purpose, Borrower shall make up the deficiency.

ARTICLE 6 INDEMNITY AND INSURANCE

6.1 INDEMNITY AND INSURANCE. Borrower hereby agrees to defend, indemnify and
save harmless the Lender and to procure and maintain insurance in accordance with the provisions
of Exhibit E attached hereto and incorporated herein by reference.

6.2 NON-LIABILITY OF OFFICIALS, EMPLOYEES AND AGENTS. No
officials, employees and agents of Lender shall be personally liable to Borrower for any
obligation created under the terms of these Loan Documents.

ARTICLE 7 HAZARDOUS MATERIALS
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7.1 REPRESENTATIONS AND WARRANTIES. After 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 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 applicable 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"); (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
a "hazardous waste property” or as a "border zone property” under California Health and Safety
Code Sections 25220, et seq., or regulations adopted therewith.

7.2  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 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 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 could cause the Property or any part thereof to be
designated as a "hazardous waste property" or as a "border zone property” under Califoria
Health and Safety Code Sections 25220, et seq., or regulations adopted therewith.

7.3  USE AND OPERATION OF PROPERTY. Neither Borrower, nor any agent,
employee, or contractor of Borrower, nor any authorized user of the Property shall use the
Property or allow the Property to be used for the generation, manufacture, storage, disposal, or
release of Hazardous Materials. Borrower shall comply and cause the Project to comply with
Hazardous Materials Laws.

7.4  REMEDIAL ACTIONS. If Borrower has actual knowledge of the presence of
any Hazardous Materials on or under the Property, Borrower shall take, at no cost or expense to
Lender, all handling, treatment, removal, storage, decontamination, cleanup, transport, disposal
or other remedial action, if any, required by any Hazardous Materials Laws or by any orders or
requests of any governmental entity or agency or any judgment, consent decree, settlement or
compromise with respect to any Hazardous Materials claims. The foregoing, however, shall be
subject to Borrower's right 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 based on a material
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question of law or fact raised by Borrower in good faith, (b) Borrower promptly commences and
thereafter diligently pursues the contest, (¢) the contest will not materially impair the taking of
any remedial action with respect to such claim, demand, levy or assessment, and (d) if 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 unsuccessful and any remedial action then reasonably necessary. No Event 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.

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 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
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.

ARTICLE 8 DEFAULT AND REMEDIES

8.1 EVENTS OF DEFAULT. The occurrence of any of the following events shall
constitute an "Event of Default" under this Loan Agreement:

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 Loan Agreement; (2)
Borrower's use of Loan funds for costs other than approved costs or for uses 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 or assessment due under the Loan Documents; (5) Borrowers failure to
pay taxes; (6) Borrower's default under other debt 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) Borrower's use of defective or unauthorized
materials or defective workmanship in development and construction of the Project; (3)
Borrower's failure to commence or complete construction work according to the schedule
specified in this Loan Agreement; (4) the cessation of construction work prior to completion of
the Project for a period of more than twenty-one (21) continuous calendar days without proper
justification; (5) Borrower's failure to remedy any deficiencies in recordkeeping or failure to
provide records to Lender upon Lender's reasonable request; (6) Borrower's failure to
substantially comply with any applicable federal, state, or local laws or Lender policies
governing Project development and construction;
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C. Operation. (1) Discrimination by Borrower on the basis of characteristics
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;

F. Representations and warranties. A determination by Lender that its
security has or will be materially impaired due to 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 untruc 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 the Property as required by
the Loan Documents;

H. Bankruptcy, 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 filing; (2) making a general assignment 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 after the filing; (4) insolvency; (5) failure, inability or admission in writing of
its inability to pay its debts as they become due.

8.2 NOTICE OF DEFAULT AND OPPORTUNITY TO CURE. For all Events of
Default, Lender shall give written notice to Borrower of any Event of Default by specifying: (a)
the nature of the event or deficiency giving rise to the Default, (b) the action required to cure the
deficiency, if an action to cure is possible, and (c) 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 within thirty (30) days, to begin
such cure and diligently prosecute such to completion which shall, in any event, not exceed
ninety (90) days from the date of receipt of the notice to cure. The Lender has the sole discretion
to determine whatever additional reasonable time is needed to cure. Notwithstanding anything
to the contrary contained herein, a cure by the limited partner of Borrower shall be accepted as if
cured by Borrower itself.
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8.3 LENDER'S REMEDIES. Upon the 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 Documents including administrative costs,
shall immediately become due and payable at the option of Lender;

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 respect to the Project, (2) entering into,
modifying, or terminating any contractual 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 or
to render the Property suitable for occupancy;

E. Seek appointment from a court of competent jurisdiction of a receiver
with the authority to complete development of Project as needed to preserve Lender's interest in
seeing the Project completed in a timely 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 Laws or to render the Property suitable for occupancy);

F. Order immediate 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
default;

H. Enter upon, take possession of, and manage the Property, either in person,
by agent, or by a receiver appointed by a court, and collect rents and other amounts specified in
the assignment of rents in the Deed of Trust and apply them to operate the Property or to pay off
the Loan or any advances made under the Loan Documents, as provided for by the Deed of
Trust;
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I 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,
pursuc 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 1s 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.

ARTICLE 9 GENERAL PROVISIONS

9.1 BORROWER'S WARRANTIES. Borrower represents and warrants (1) that it
has access to professional advice and support to 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 Borrower, (5) that there has been no substantial adverse change in Borrower's financial
condition since the date of application for this loan such as judgment liens, tax liens, mechanic's
liens, bankruptcy, etc.; and (6) that all representations in the Borrower's loan application
(including all supplementary submissions) are true, correct and complete in all material respects
and are offered to induce Lender to make this loan.

9.2 MONITORING AND EVALUATION. 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. Except for approved eligible administrative or personnel costs, no person
described in subsection (B) below who exercises or has exercised any functions or
responsibilities with respect to the activities funded pursuant 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 interest or benefit from the activity, or have an
interest in any contract, subcontract or agreement 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 due diligence to ensure
that the prohibition in this Section is followed. '
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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 clected or appointed official of
the City, or any person related within the third (3rd) degree of such person.

94  POLITICAL ACTIVITY. None 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.

9.5 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.

9.6 GOVERNING LAW. The Loan Documents shall be interpreted 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.

9.7 STATUTORY REFERENCES. All references in the Loan Documents or
Regulatory Agreement to particular statutes, regulations, ordinances, or resolutions of the United
States, the State of California, or the City of Oxnard shall be deemed to include the same statute,
regulation, ordinance, or resolution as hereafter amended or renumbered, or if repealed, to such
other provisions as may thereafter govern the same subject as the provision to which specific
reference was made.

9.8 TIME. Time is of the essence in these Loan Documents.

9.9 CONSENTS AND APPROVALS. Any consent or approval of Lender or
Borrower required under the Loan Documents shall not be unreasonably withheld or
conditioned. Any approval required under the Loan Documents shall be in writing and executed
by an authorized representative of the party granting the approval.

9.10 NOTICES, DEMANDS AND COMMUNICATIONS. Formal notices,
demands and communications 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 principal offices of Borrower and Lender
as follows:

LENDER: City of Oxnard
Affordable Housing Program
435 South DD Street
Oxnard, CA 93030
Attn: Housing Director

BORROWER: Terraza de Las Cortes, L.P.
435 South D Street
Oxnard, CA 93030
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Atin: President

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 prohibition 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 Borrower
(except as provided for herein) or any third party with respect to the Project, the Property, or the
Loan.

9.13 ASSIGNMENT AND ASSUMPTION. Borrower 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 assignment 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 default 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.

9.15 INTEGRATION. This Loan Agreement and the other Loan Documents,
‘including exhibits, executed by Borrower for the Property, if any, contain the entire agreement of
the parties and supersede any and all prior negotiations.

9.16 OTHER AGREEMENTS. Borrower represents that it has not entered into any
agreements that are inconsistent with the terms of the Loan Documents. Borrower shall not enter
into any agreements that are inconsistent with the terms of the Loan Documents without an
express waiver by Lender in writing.

9.17 AMENDMENTS AND MODIFICATIONS. Any amendments or medifications
to the Loan Documents must be in writing, and shall be made only if executed by both Borrower
and Lender.

9.18 SEVERABILITY. Every provision of this Loan Agreement is intended to be
severable. If any provision of this Loan Agreement shall be held invalid, illegal, or
unenforceable by a court of competent jurisdiction, the validity, legality, and enforceability of
the remaining provisions shall not in any way be affected or impaired.
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(signatures appear on next page)

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 TERRAZA DE LAS CORTES, L..P. a
California limited partnership

By: LAS CORTES, INC., a California
nonprofit public benefit corporation, its

general partner
Dr. Thomas E. Holden, Mayor Name! Bryan A. MacDonald
Title: President
ATTEST: APPROVED AS TO FORM:
Daniel Martinez, City Clerk Mark S. Manion, Special Counsel
APPROVED AS TO FORM:

"/)/)?/ [,

Alan Holmberg, City Attorney

APPROVED AS TO INSURANCE:

James Cameron, Finance Director
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EXHIBIT A
LEGAL DESCRIPTION OF THE PROPERTY
PARCEL 2:

A PORTION OF SUBDIVISION 32 OF THE RANCHO EL RIO DE SANTA CLARA O'LA
COLONIA, IN THE CITY OF OXNARD, COUNTY OF VENTURA, STATE OF
CALIFORNIA, AS SHOWN ON THE MAP FILED IN THE OFFICE OF THE COUNTY
CLERK OF SAID COUNTY IN THAT CERTAIN ACTION ENTITLED “THOMAS A.
SCOTT, ET AL., PLFFS. VS. RAFAEL GONZALES, ET AL. DEFTS.”, DESCRIBED AS
FOLLOWS:

BEGINNING AT A POINT IN THE NORTHERLY LINE OF THE PARCEL OF LAND
SHOWN AS “19.90 ACRES” ON THE MAP FILED IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY IN BOOK 17, PAGE 25 RECORDS OF SURVEYS,
DISTANT EASTERLY 25.08 FEET FROM THE NORTHWESTERLY CORNER OF SAID
PARCEL; THENCE :

1ST: EASTERLY ALONG SAID NORTHERLY LINE 384.11 FEET TO A POINT IN A LINE
PARALLEL WITH AND DISTANT 409.19 FEET EASTERLY OF, MEASURED AT RIGHT
ANGLES, FROM THE WESTERLY LINE OF SAID PARCEL; THENCE,

2ND: SOUTHERLY ALONG SAID PARALLEL LINE TO A POINT IN THE SOUTHERLY
LINE OF SAID PARCEL; THENCE,

3RD: WESTERLY ALONG SAID SOUTHERLY LINE TO A POINT IN A LINE PARALLEL
WITH AND DISTANT 25.08 FEET EASTERLY OF, MEASURED AT RIGHT ANGLES,
FROM THE WESTERLY LINE OF SAID PARCEL; THENCE,

4TH: NORTHERLY ALONG SAID PARALLEL LINE TO THE POINT OF BEGINNING.
EXCEPT THE NORTHERLY 397.03 FEET THEREOF.

EXCEPT ALL OIL, GAS, MINERALS AND OTHER HYDROCARBON SUBSTANCES ON,
IN AND UNDER OF SAID LAND, TOGETHER WITH THE RIGHT TO DRILL FOR,
DEVELOP, PRODUCE AND TAKE ANY OF SAID SUBSTANCES FROM SAID
PROPERTY, BUT NOT AT A POINT NEARER THAN 500 FEET FROM THE SURFACE OF
SAID LAND; WITH NO RIGHT, HOWEVER, TO GO UPON THE SURFACE OF SAID
LAND FOR ANY OF SAID PURPOSES, AS RESERVED BY HARLEY CULBERT AND
JENNIE CULBERT, IN DEED RECORDED MAY 13, 1955, IN BOOK 1290, PAGE 8 OF
OFFICIAL RECORDS.
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PARCEL 4:

THOSE PORTIONS OF SUBDIVISION 32 OF THE RANCHO EL RIO DE SANTA CLARA
O'LA COLONIA, IN THE CITY OF OXNARD, COUNTY OF VENTURA, STATE OF
CALIFORNIA, AS SHOWN ON THE MAP FILED IN THE OFFICE OF THE COUNTY
CLERK OF SAID COUNTY IN THAT CERTAIN ACTION ENTITLED “THOMAS A.
SCOTT, ET AL., PLFFS. VS. RAFAEL GONZALES, ET AL. DEFTS.”, DESCRIBED AS
FOLLOWS:

BEGINNING AT A POINT ON THE NORTHERLY LINE OF THE PARCEL OF LAND
SHOWN AS “19.90 ACRES”, IN THE MAP FILED IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY IN BOOK 17, PAGE 25 OF RECORDS OF SURVEY,

- DISTANT EASTERLY 25.08 FEET FROM THE NORTHWESTERLY CORNER OF SAID

PARCEL; THENCE EASTERLY ALONG SAID NORTHERLY LINE 384.11 FEET TO A
POINT IN A LINE PARALLEL WTH AND DISTANT 409.19 FEET EASTERLY OF,
MEASURED AT RIGHT ANGLES FROM THE WESTERLY LINE OF SAID PARCEL;
THENCE SOUTHERLY ALONG SAID PARALLEL LINE TO A POINT OF THE
SOUTHERLY LINE OF SAID PARCEL; THENCE WESTERLY ALONG SAID
SOUTHERLY LINE TO A POINT IN A LINE PARALLEL WTH AND DISTANT 25.08 FEET
EASTERLY OF, MEASURED AT RIGHT ANGLES FROM THE WESTERLY LINE OF
SAID PARCEL; THENCE NORTHERLY ALONG SAID PARALLEL LINE TO THE POINT
OF BEGINNING.

EXCEPT THEREFROM THE NORTHERLY 297.03 FEET.

ALSO EXCEPT THEREFROM THAT PORTION LYNG SOUTHERLY OF THE
SOUTHERLY LINE OF THE NORTHERLY 297.00 FEET.

ALSO EXCEPT THEREFROM ALL OIL, GAS MINERAL AND OTHER HYDROCARBON
SUBSTANCES IN AND UNDER SAID LAND, TOGETHER WITH THE RIGHT TTO DRILL
FOR, DEVELOP, PRODUCE AND TAKE ANY OF SAID SUBSTANCES FROM SAID
PROPERTY, BUT NOT AT A POINT NEARER THAN 500 FEET FROM THE SURFACE OF
SAID LAND; WITH NO RIGHT, HOWEVER, TO GO UPON THE SURFACE OF SAID
LAND FOR ANY OF SAID PURPOSES, AS RESERVED BY HARLEY CULBERT AND
JENNIE CULBERT, IN DEED RECORDED MAY 13, 1955, IN BOOK 1290, PAGE 8 OF
OFFICIAL RECORDS.
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EXHIBIT B

PROMISSORY NOTE
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PROMISSORY NOTE
Affordable Housing Assistance
(Secured by Deed of Trust)

$3,300,000 Oxnard, California
, 2012

FOR VALUE RECEIVED, the undersigned, Terraza de Las Cortes, L.P., a California
limited partnership (“Borrower™), hereby promises to pay to the order of the City of Oxnard, a
California municipal corporation (“Lender”™), the principal sum of Three Million Three Hundred
Thousand Dollars ($3,300,000) with interest on the unpaid balance thereof from the date of each
advance evidenced by this Note set forth above until repaid at the rate of three percent (3%)
simple interest (except as otherwise provided herein). The term Loan as used herein, means the
Loan evidenced by this Note. The Loan is made pursuant to the terms of an Affordable Housing
Predevelopment and Construction Loan Agreement (the “Loan Agreement”) dated as of October
23, 2012, and Regulatory Agreement (“Regulatory Agreement”) executed concurrently herewith
between Borrower and Lender. Both principal and interest are payable as hereinafter 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.

All of the provisions of this Note are agreecments which are secured by the Deed of Trust
securing this Note. A default 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 assigned to such terms in the Agreement.

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

A. Borrower: Terraza de Las Cortes, L.P.;
B. Lender: The City of Oxnard, California, a municipal corporation;

C. Property: Certain real property and improvements located in the City of Oxnard,
State of California and as more particularly described in Exhibit A attached 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 Borrower’s obligations under this Note;

E. Note: This promissory note;

F. Residual Receipts: means, in a particular calendar year, the amount by which
Revenue (as defined below) exceeds Operating Expenses (as defined below).

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

(©)

Operating Expense shall mean, actual, reasonable and customary costs,
fees and expenses directly attributable to the operation, maintenance, and
management of the Project, including without limitation painting,
cleaning, repairs and alterations, landscaping, utilities, rubbish removal,
certificates, permits and licenses, 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 amount not 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 lender, purchase, repair, servicing and
installation of appliances, equipment, fixtures and furnishings, fees and
expenses of accountants, attorneys, consultants and other professionals,
repayment of any deferred development fees and any required debt service
under senior loans. Operating Expenses may include the payment to
Borrower of a reasonable partnership management fee and a reasonable
asset management fee. Operating Expenses may also include a deferred
developer fee. The Operating Expenses shall be reported in the Annual
Financial Statement.

Revenue, Operating Expenses, and any other information necessary to
establish Residual Receipts shall be determined from financial statements
prepared under accounting principles generally accepted in the United
States of America and audited by Certified Public 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.

2. 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 Three Million Three Hundred Thousand Deollars ($3,300,000), 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:

(D

All sums outstanding under this Note shall be due and payable 55 years
from the date Borrower becomes the owner of the Property.
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(2)  All sums outstanding under this Note shall without any reduction become
immediately due and payable upon any default under this Note, or upon
any transfer (including 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 Agreement or the Regulatory Agreement.

(3)  All other payments shall be made annually, commencing on April 30 of
the year following the issuance of the first Certificate of Occupancy 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

ii.  The first payment shall be due April 30 of the year following
the issuance of the first Certificate of Occupancy for the
Project and shall be based upon Residual Receipts calculated
for the year in which the City issued the first Certificate of
Occupancy for the Project.

3. PAST DUE PRINCIPAL AND INTEREST. Any amount of principal or interest on
the Loan or any fee or expense or other amount payable hereunder shall, to the extent permitted
by law, bear interest from such payments 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
shall be made without deduction of any present and future taxes, levies, duties, imposts,
deductions, charges or withholdings imposed by any existing or future law, rule, regulation,
treaty, directive or requirement 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 furnish 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,
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
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other parties now or hereafter 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 in 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 holder 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 applicable law, all such sums deemed to constitute interest in excess of the legal rate shall,
upon such determination, at the option of the holder of this Note, be first, credited against the
principal balance of this Note then outstanding, and second, returned to the Borrower,

6. PREPAYMENT. This Note may be prepaid in whole or in part without penalty or
charge.

7. ATTORNEY'S FEES. Should the indebtedness represented by this Note or any part
thereof be collected at law or in equity or through any bankruptcy (including, without limitation,
any action for relief from the automatic stay or any other bankruptcy proceeding) receivership,
probate or other court proceedings or by any judicial or non-judicial foreclosure proceeding, or if
this Note is placed in the hands of attorneys for collection after default, the Borrower and all
endorsers, guarantors and sureties of this Note jointly and severally agree to pay, in addition to
the principal and interest due and payable hereon, reasonable attorneys' fees and collection costs
and expenses. Should any action be brought to construe, clarify, or obtain a declaration as to the
terms of this Note or the parties' obligations under it, the prevailing party in such action shall
recover its reasonable attorneys' fees.

8. WAIVER OF PRESENTMENT. Borrower, and any and all endorsers, guarantors and
sureties of this Note, and all other persons liable or to become liable on this Note, jointly and
severally waive presentment for payment, demand, notice of demand and of dishonor and
nonpayment of this Note, notice of intention to accelerate the maturity of this Note, protest and
notice of protest, diligence in collecting, and the bringing of suit against any other party, and
agree to all renewals, extensions, modifications, partial payments, releascs or substitutions of
security, in whole or in part, with or without notice, before or after maturity. The pleading of
any statute of limitations as a defense to any demand against the makers, endorsers, guarantors
and sureties is expressly waived by each and all such parties to the extent permitted by law.

9. LOSS OF NOTE. Upon notice from any holder to Borrower of the loss, theft,
destruction or mutilation of this Note and, upon receipt of indemnity reasonably satisfactory to
Borrower from any holder of this note (except that if Lender is the holder of this Note, an
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.
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10. SUCCESSORS AND ASSIGNS. This Note shall be binding upon and shall inure to the
benefit of Borrower and Lender, and their 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 unenforceable for any reason whatsoever, such illegality, invalidity or enforceability
shall not affect the balance of the terms and provisions hereof, which terms and provisions shall
remain binding and enforceable.

12. NOTICES. Notices, demands, requests, elections, approvals, disapprovals, consents or
other communications given under this Note shall be in writing and shall be given by personal
delivery, mail 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.
Notice by personal delivery shall be deemed effective upon the delivery of such notice to the
party for whom it is intended at the recipient's address. Notice by mail shall be deemed effective
two (2) business days after depositing such notice, certified or registered mail, postage prepaid,
properly stamped and sealed, with the United States Postal Service, properly addressed
regardless of whether or when the notice is actually received by the addressee. Notice by
telegram shall be deemed effective upon the transmission of the telegram, telegraph charges
prepaid, to the party for whom it is intended at the recipient's address. Notice by facsimile shall
be effective upon transmission. Notice by overnight guaranteed delivery service shall be deemed
effective one (1) business day after depositing such notice with said service, charges prepaid and
properly addressed. Either party may give notice of any change of address in accordance with
the notice procedures described above.

13,  DEFAULT. Any failure to perform any obligation of Borrower under this Note, the
Deed of Trust, the Loan Agreement, or the Regulatory Agreement shall be considered a default
hereunder.

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

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

16. TIME OF ESSENCE. Time is of the essence in this Note and the performance of each
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.

18.  AUTHORITY. The person executing this Note represents and warrants that such person
has the authority to execute this Note and bind borrower to its provisions.
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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. All "Paragraph”
references are to the paragraphs of this Note, unless otherwise indicated.

20. SECURITY. This Note is secured by a deed of trust executed concurrently herewith,
encumbering the property described therein.

21. NONRECOURSE OBLIGATION. Except as expressly provided in the second
paragraph of this section, the Trustor, and the Trustor's officers, directors, employees and agents
shall not have any direct or indirect personal Hability for payment of the principal of, or interest
on, the Note or the performance of the covenants of the Trustor under the Deed of Trust securing
the Note. The sole recourse of the Beneficiary with respect to the principal of, or interest on, the
Note shall be to the property securing the indebtedness evidenced by the Note. However, that
nothing contained in the foregoing limitation of liability shall (a) limit or impair the enforcement
against all such security for the Note of all the rights and remedies of the Beneficiary, or (b) be
deemed in any way to impair the right of the Beneficiary to assert the unpaid principal amount of
the Note as demand for money within the meaning and intendment of Section 431.70 of the
California Code of Civil Procedure or any successor provision thereto.

The foregoing limitation of liability is intended to apply only to the obligation for the repayment
of the principal of, and payment of interest on the Note, except as hereafter set forth; nothing
contained herein is intended to relieve the Trustor of personal liability for (a) fraud or willful
misrepresentation; (b) the failure to pay taxes, assessments or other charges (which are not
contested by Trustor in good faith) which may create liens on the Property that are payable or
applicable prior to any foreclosure under the Deed of Trust (to the full extent of such taxes,
assessments or other charges); (c) the fair market value of any personal property or fixtures
removed or disposed of by Trustor other than in accordance with the Deed of Trust; (d) the
misapplication of any proceeds under any insurance policies or awards resulting from
condemnation or the exercise of the power of eminent domain or by reason of damage, loss or
destruction to any portion of the Property; and (¢) payment to the Beneficiary of any rental
income or other income arising with respect to the Property received by the Trustor after the
Beneficiary has given notice to the Trustor of the occurrence of an Event of Default, subject to
the rights of any lender providing a loan secured by the Property to which the Lender has
subordinated the Deed of Trust.

DISCLOSURES. BORROWER HEREBY ACKNOWLEDGES THAT INTEREST IN
THIS NOTE MAY AT TIMES TO BE CALCULATED BY HOLDER ON THE BASIS OF A
THREE HUNDRED SIXTY (360) DAY YEAR AND IS FULLY AWARE THAT SUCH
CALCULATIONS MAY RESULT IN AN ACCRUAIL AND/OR PAYMENT OF INTEREST
IN AMOUNTS GREATER THAN CORRESPONDING INTEREST CALCULATIONS
BASED ON A THREE HUNDRED SIXTY-FIVE (365) DAY YEAR.

(Signatures appear on next page)
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TERRAZA DE LAS CORTES, L.P.

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

Name: Bryan A. MacDonald
Its: President
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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

Attn: Program Manager

Request recording without fee. Record for the benefit of the
City of Oxnard pursuant to Section 6103 of the Government Code.

(Space above this line for Recorder’s use)

DEED OF TRUST WITH ASSIGNMENT OF RENTS
(This Deed of Trust contains an acceleration clause)
(Secures Promissory Note, Affordable Housing Predevelopment and Construction Loan
Agreement, Regulatory Agreement)

This DEED OF TRUST is made , 2012, between Terraza de Las
Cortes, L.P., a California limited partnership, herein called TRUSTOR, whose address is 435
South D Street, Oxnard, CA 93030, Title Company, herein called

TRUSTEE, and the City of Oxnard, a California municipal corporation (the “City”), herein
called BENEFICIARY,

WITNESSETH: That Trustor grants to Trustee in Trust, with Power of Sale, that property
located at , in the City of Oxnard, which is
located in Ventura County, California, as more particularly described 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 authority hereinafter given to and
conferred upon Beneficiary to collect and apply such rents, issues, and profits.

This grant is made for the purpose of securing the performance of each agreement of Trustor incorporated by reference or
contained herein; and performance of that certain Affordable Housing Predevelopment and Construction Loan Agreement dated
October 23, 2012, that certain Regulatory Agreement and Promissory Note in the face amount of $3,300,000 made by Terraza de
Las Cortes, L.P. The Regulatory Agreement and Promissory Note are dated concurrently with this Deed of Trust. This Deed of
Trust secures all obligations of each of the foregoing agreements. Any default in the performance of obligations under any of
such agreements is a default under each of the agreements and is a default hereunder, and entitles Beneficiary and Trustee to
exercise all rights and remedies herein described.
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To protect the security of this Deed of Trust, and with respect to the property above described, Trustor expressly makes each and
all of the agreements, and adopts and agrees to perform and be bound by each and all of the terms and provisions set forth in
subdivision A, and it is mutually agreed that each and all of the terms and provisions set forth in subdivision B of the fictitious
deed of trust recorded in Orange County August 17, 1964, and in all other counties August 18, 1964, in the book and at the page
of Official Records in the office of the county recorder of the county where said property is located, noted below opposite the
name of such county, namely:

COUNTY BOOK PAGE COUNTY BOOK PAGE COUNTY BOOK
Alameda 1288 556 Madera 911 136 San Luis Obispo 1311
Alpine 3 130-31 Marin 1849 122 San Mateo 4778
Amador 133 438 Mariposa 90 453 Santa Barbara 2065
Butte 1330 513 Mendocino 667 99 Santa Clara 6626
Calaveras183 338 Merced 1660 753 ' Santz Cruz 1638
Colusa 323 351 Modoc 191 93 Shasta 800
Contra Costa 4684 1 Mono 69 302 San Diego Series5 1964
Del Norte 101 549 Monterey 357 239 Sierra 38
El Dorado 704 635 Napa 704 742 Siskiyou 506
Fresno 5052 623 Nevada 363 94 Solano 1287
Glenn 469 76 Orange 7182 18 Sonoma 2067
Humboldt 801 83 Placer 1028 379 Stanistaus 1970
Imperial 1189 701 Plumas 166 1307 Sutter 635
Inyo 163 672 Riverside 3778 347 Tehama 457
Kem 3756 690 Sacramento 5039 124 Trinity 108
Kings 858 713 San Benito 300 405 Tulare 2530
Lake 437 110 San Bermnardino 6213 768 Tuclumne 177
Lassen 152 367 San Francisco A-804 596 Ventura 2607
Los Angeles T-3878 874 San Joaquin 2855 283 Yolo 769
Yuba 398

shall inure to and bind the parties hereto, with respect to the property above described. Said Agreements, terms and provisions
contained in said subdivisions A and B, (identical in all counties, and attached hereto), are by the within reference thereto,
incorporated herein and made a part of this Deed of Trust for all purposes as fully as if set forth at length herein (provided that in
the event any safd provision is inconsistent with the language in this Deed of Trust, the language of this Deed of Trust shall
control), and Beneficiary may charge for a statement regarding the obligation secured hereby; provided the charge therefore does
not exceed the maximum allowed by law.

The Trustor acknowledges receipt of a copy of such provisions of such fictitious deed of trust.

If the Trustor shall sell, convey or alienate said property, or any part thereof, or any interest therein, or shall be divested of his
title or any interest therein in any manner or way, whether voluntarily or involuntarily, without the written consent of the
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beneficiary being first had and obtained, beneficiary shall have the right, at its option, except as prohibited by law, to declare any
indebtedness or obligations secured hereby, irrespective of the maturity date specified in any note evidencing the same,
immediately due and payable.

The undersigned Trustor, requests that a copy of any notice of defauit and any notice of sale hereunder be made to him as his
address hereinbefore set forth,

SIGNATURE OF TRUSTOR

TERRAZA DE LAS CORTES, L.P.a
California limited partnership

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

Name: Bryan A. MacDonald
Title: President
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State of )

) ss
County of )
On ,201__, before me ,
Notary Public, personally appeared ,

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/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.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

(Seal)
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Recording Requested by and
When Recorded Return to:

City of Oxnard
305 West Third Street
Oxnard, California 93030

No Recording Fee Required In Accordance
With California Government code Section 6103

SPACE ABOVE THISLINE FOR RECORDER USE

REGULATORY AGREEMENT
(CITY OF OXNARD)

THIS REGULATORY AGREEMENT (CITY OF OXNARD) (“Regulatory Agreement™)
is entered into effective , 2012, by Terraza de Las Cortes, L.P., a California
limited partnership (“Developer”) in favor of the City of Oxnard, a municipal corporation
(*“City™) pursuant to and in evidence of an “Affordable Housing Predevelopment and
Construction Loan Agreement” executed by Developer concurrently herewith (the “Loan
Agreement”),

WHEREAS, Developer is or 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 hereto and incorporated herein by this reference; and

WHEREAS, Developer and City have entered into the Loan Agreement in which
Developer has agreed to purchase and operate the Property as an affordable housing project, and
City has loaned $3,300,000 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 AS FOLLOWS:

AGREEMENT
I. Definitions

a. As used in this Regulatory Agreement, unless a different meaning is apparent
from the context or is specified elsewhere in this Regulatory Agreement, the
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following words and terms shall have the same meaning given or attributed to
them in Title 25 of the California Code of Regulations.

housing costs;

family;

household;

low income household or family;
monthly adjusted income;
monthly income;

rent.

b. For the purposes of this Regulatory Agreement a low-income household or
family, is a household or family with income not greater than 60% of the median
income for Ventura County Metropolitan Statistical Area as determined by HUD,
adjusted for family size (“AMI™).

Term. The provisions of this Regulatory Agreement shall remain in effect for a
period 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 thirty-one
(31) affordable apartment units (Assisted Units™).

City Conditions. The Project shall meet all City conditions rules and regulations and
shall be required to have approval of the Oxnard Planning Commission and City
Council as required by City ordinances, resolutions, regulations and requirements.

Affordability Requirements. The Assisted Units shall be made available and rented
only to low income households or families earning 60% or less of AMI which may
include extremely low and very low income houscholds or families. The Assisted
Units will be rented at rents which are not greater than 30% of 60% of the AMI.

Construction, 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
to execute such work. Developer shall comply with all federal, State and local laws
and regulations pertaining to construction of the Project, including 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 governmental approvals for the Project and shall pay all
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.
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7. Maintenance. Developer shall, at all times during the term of this Regulatory
Agreement, cause the Property and the Project to be maintained in good condition and
repair regardless of cause of the disrepair. Developer shall be fully and solely
responsible for costs of maintenance, repair, addition and improvements. City and
any of its employees, agents, contractors or designees shall have the right to enter
upon the Project at reasonable times and in reasonable manner to inspect the project.

8. Reports. Developer will provide City with reports and records 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 reports to the
Department of Housing and Urban Development and State Department of
Housing and Community Development, or for otherwise evaluating Developer’s
progress and performance pursuant to this Regulatory Agreement. In the event of
such requests, Developer shall comply by providing the appropriate data within
15 working days from the date of any such request.

b. Developer further understands and agrees that the records and additional
information described in this paragraph are required to be retained on a continuing
basis for a period of 5 years after this Regulatory Agreement has expired.

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 pursuant to the Regulatory Agreement, provided, however, that a
failure to comply with the reporting and data submission requirements shall not be
deemed to be cessation of operation under the Regulatory Agreement or a
conversion to an unapproved change unless Developer has failed to cure such
failure to comply within 30 days after City gives Developer a “notice to cure”, or
if the failure cannot be cured within 30 days, fails to commence to cure within 30
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 after 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
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.
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9, Hold Harmless Indemnification.

a. Developer shall at all times defend, indemnify and save City and the City of
Oxnard Housing Authority (“Housing Authority™), including their boards, council
members, commissioners, agencies, departments, officers, employees, agents and
volunteers, harmless against any and all claims, lawsuits, judgment, demands and
liability against City, or the Housing Authority, all of their boards, council
members, commissioners, agencies, departments, officers, employees, agents and
volunteers, including those arising from injuries or death of persons and for
damages to property, arising directly or indirectly out of the operations conducted
or subsidized in whole or in part by City related to this Regulatory Agreement,
save and except claims or litigation arising through the sole negligence or
wrongdoing and/or sole willful misconduct of City or any other indemnitee.
Developer is not obligated to indemnify City or others for claims based upon their
use of information provided by Developer, provided the information itself is
accurate. Developer shall at all times indemnify and hold harmless City, its
officers and employees, from all loss, 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 obligation to defend shall arise when a claim, demand or action is
made or filed, whether or not such claim, demand or action results in a
determination of liability or damages as to which Borrower is obligated to
indemnify and hold harmless.

10.  Modifications. This Regulatory Agreement is subject to written modification and
termination as necessary by City in accordance with requirements contained in any future federal
legislation and regulations. All other modifications must be in written form and approved by
both parties. To the extent that any lender 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 City agrees to 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, encumbered, 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, title or interest in, or to any part of the Property or Project. Developer further understands
and agrees that the loan funds provided to Developer under this Regulatory Agreement 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 Regulatory Agreement for a
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term of 55 consecutive years commencing upon the date that the Project is first occupied. 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 Authority To Bind. By entering into this Regulatory Agreement, Developer certifies it is
qualified and licensed to conduct business in the State of California.

13.  Notice. All notices given or required to be given to this Regulatory Agreement, shall be
in writing and may be given by personal delivery or by mail. Notice sent by mail shall be
addressed as follows:

TO CITY: City of Oxnard
Housing Director
435 South D Street
Oxnard, California 93030

TO DEVELOPER: Terraza de Las Cortes, L.P.
435 South D Street
Oxnard, California 93030
Attention: President

and, when addressed in accordance with this paragraph, shall be deemed given upon deposit in
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 regulations
in the implementation of this Regulatory Agreement.

15.  Confractual 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, unusually severe weather, inability to secure necessary labor, materials or
tools, delays of any contractor, subcontractor or supplier, acts or omissions of another party, acts
or 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), or 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
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shall be for the period of the enforced delay and shall commence to run from the time of the
commencement of the cause, if notice by the party claiming such extension is sent to the other
party within thirty (30) days of the commencement of the cause., Times of performance under
this Regulatory Agreement may also be extended in writing by the mutual agreement of City's
Housing Director and Developer.

17.  Benefit Of Agreement. This Regulatory Agreement and every provision hereof is for the
exclusive benefit of Developer and City and not for the benefit of any other party. There shall be
no 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 remainder of this Regulatory Agreement, or the
application of such terms, provisions, conditions or covenants to persons or circumstances other
than those as to whom or which it is held invalid or unenforceable, shall not be affected thereby
and each term and provision of this Regulatory Agreement shall be valid and enforceable to the
fullest extent permitted by law.,

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

20.  Rights of Mortgage Holders. The provisions of these Covenants do not limit the right of
the holder of any mortgage, deed of trust or other lien or encumbrance to exercise any of its
remedies for the enforcement 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. In the event of any foreclosure under any such mortgage, deed of trust, or other lien or
encumbrance, or a sale pursuant to any power of sale included in any such mortgage or deed of
trust, the purchaser or purchasers and their successors and assigns and the Property shall not be
subject to conditions, restrictions and covenants contained in Paragraphs 5, 6, and 8 hereinabove.

21.  City Successors. City, its successors and assigns, is deemed the beneficiary of the
covenants contained herein, without regard to technical classification and designation. The
covenants shall run in favor of City, its successors and assigns, without regard to whether City
has 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
tenant, 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,
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,
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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
on the basis of race, color, religion, ancestry, familial status, national origin, sex, age, disability,
marital status, sexual preference, creed, ancestry, medical condition, or retaliation for having
filed a discrimination complaint. All deeds, leases or contracts shall contain or be subject to
substantially the following nondiscrimination 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 them, that there

shall be no discrimination against or segregation of, any
person or group of persons 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, tenure, 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
run 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 TERRAZA DE LAS CORTES, L.P. a

California limited partnership

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

Dr. Thomas E. Holden, Mayor Name: Bryan A. MacDonald
Title: President

ATTEST:

Daniel Martinez, City Clerk

APPROVED AS TO FORM:

Alan Holmberg, City Attorney
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EXHIBIT E

INSURANCE REQUIREMENTS

Attachment No. 1
Page 44 of 51



INSURANCE REQUIREMENTS FOR CONSULTANTS
(WITH ERRCRS AND OMISSIONS REQUIREMENT)

1. Consultant shall obtain and maintain during the performance of any services under this Agreement the following insurance
against claims for injuries to persons or damages to property which may arise from or in connection with the performance of services
hereunder by Consultant, its agents, representatives, employees or subconsultants.

a. Commercial General Liability Insurance, including Contractual Liability, in an amount not less than $1,000,000 combined
single limit for bodily injury and property damage for each claimant for general liability with coverage equivalent to Insurance Services
Office Commercial General Liability Coverage (Occurrence Form CG 0001). If a general aggregate limit is used, that limit shall apply
separately to the project or shall be twice the occurrence amount;

b. Business automobile liability insurance in an amount not less than $1,000,000 combined single limit for bodily injury and
property damage for each claimant for automobile liability with coverage equivalent to Insurance Services Office automobile lability
coverage (Occurrence Form CAQ001) covering Code No. I, “any auto;”

c. Professional liability/errors and omissions insurance appropriate to Consultant’s profession to a minimum coverage of
$1,000,000, with neither Consultant nor listed subconsultants having less than $500,000 individually. The professional liability/errors and
omissions insurance must be project specific with at least a one year extended reporting period, or longer upon request.

d. Workers’ compensation insurance in compliance with the laws of the State of California, and employer’s liability insurance
in an amount not less than $1,000,000 per claimant.

2. Consultant shall, prior to performance of any services, file with the Risk Manager certificates of insurance with original
endorsements effecting coverage required by this Exhibit INS-A. The certificates and endorsements for each insurance policy are to be
signed by a person authorized by that insurer to bind coverage on its behalf, The certificates and endorsements are to be on the attached
forms or on other forms approved by the Risk Manager. All certificates and endorsements are to be received and approved by the Risk
Manager before commencement of services. City reserves the right to require complete certified copies of all required insurance policies
at any time. The certificates of insurance and endorsements shall be forwarded to the Risk Manager, addressed as follows:

City of Oxnard

Risk Manager

Reference No.

300 West Third Street, Suite 302
Oxnard, California 93030

3. Consultant agrees that all insurance coverages shall be provided by a California admitted insurance carrfer with an A.M. Best
rating of A:VII or better and shall be endorsed to state that coverage may not be suspended, voided, canceled, or reduced in coverage or
limits without 30 days® prior written notice to the Risk Manager. The Risk Manager shall not approve or accept any endorsement if the
endorsement contains “best effort” modifiers or if the insurer is relieved from the responsibility to give such notice.

4. Consultant agrees that the commercial general liability and business automobile liability insurance policies shall be endorsed to
name City, its City Council, officers, employees, agents and volunteers as additional insureds as respects: liability arising out of activities
performed by or on behalf of Consultant; products and completed operations of Consultant; premises owned, occupied or used by
Consultant; or automobiles owned, leased, hired or borrowed by Consultant. The coverage shall contain no special limitations on the
scope of protection afforded to City, its City Council, officers, employees, agents and volunteers. The General Liability Special
Endorsement Form and Automobile Liability Special Endorsement Form attached to this Exhibit INS-A or substitute forms
containing the same information and acceptable to the Risk Manager shall be used to provide the endorsements (ISO form CG
2010 11/85 or if not available, CG 2010 with an edition date prior to 01/04 and CG 2037).

5. The coverages provided to City shall be primary and not contributing to or in excess of any existing City insurance or self-
insurance coverages (this must be endorsed). Any failure to comply with reporting provisions of the policies shall not affect coverage
provided to City, its City Council, officers, employees and volunteers. The insurance shall apply separately to each insured against whom
claim is made or suit is brought, except with respect to the limits of the insurer's liability.

6. The insurer shall declare any deductibles or self-insured retentions to and be approved by the Risk Manager. At the option of the
Risk Manager, either the insurer shall reduce or eliminate such deductibles or self~insured retentions as respects City, its City Council,
officers, employees and volunteers, or the Consultant shall procure a bond guaranteeing payment of losses and related investigations,
claim administration and defense expenses.

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

10/12
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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 insurance exhibit identification information completed. Improperly
addressed certificates may delay the contract start-up date because the City’s practice
is to return unidentifiable insurance certificates to the insured for clarification as
toe the contract number. Cancellation provisions must be endorsed to the policy.
Modifying the certificate does not change coverage or obligate the carrier to provide
notice of cancellation.

Endorsement Forms

Criginal endorsements are required for commercial general liability and business
automobile liability insurance policies and must be attached to the applicable
certificate of insurance. City preference is that the Consultant/insurer use the
endorsement forms which are attached. Substitute forms will be accepted, however, as
long as they include provisions comparable to the sample accord form.

INS-A.doc
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ACORD CERTIFICATE OF INSURANCE

ISSUE DATE
{MM/DD/YY)
THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND
PRODUCER CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS CERTIFICATE
DOES NOT AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE
POLICIES BELOW.
CODE SUB-CODE COMPANIES AFFORDING INSURANCE COVERAGE
INSURED COMPANY
LETTER A SPECIFY COMPANY NAMES IN THIS SPACE
COMPAKY
LETTER B
COVERAGES

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TC THEE INSURED NAMED ABOVE FOR THE

POLICY PERIQD INDICATED, NOTWITHSTANDING ANY REQUIREMENT,

TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH

RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFCRDED BY THE POLICIES DESCRIBED
HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES.
BY PAID CLAIMS.

LIMITS SHOWN MAY HAVE BEEN REDUCED

POLICY POLICY
EFFECTIVE EXPIRATION
cO DATE DATE
LTR TYEPE OF INSURANCE POLICY NUMBER {MM/DB/YY) (MM/DD/YY) LIMITS
a GENERAT, LIABILITY GENERAL AGGREGATE
{x] COMMERCIAL GENERAL
LIABILITY 1,000,000
CLAIMS MADE [x] OCCUR. PRODUCTS GOMP/OP AGG .
" [x] OWNER'S & 51,000,
CONTRACTOR'S PROT. 000
PERSONAL & ADV. INJURY
$1,000,
000
EACH OCCURRENCE
$1,000,
000
FIRE DEMAGE (Any one fire) S
MED. EXPENSE (Any one person) S
a AUTOMOBILE LIABILITY COMBINED SINGLE
{x] ANY AUTO $1,000,
ALL OWNED AUTOS 000
SCHEDULED AUTOS
HIRED AUTOS LIMIT
NON-OWNED AUTOS BODILY INJURY $
GARAGE LIABILITY (Per person)
BODILY INJURY 3
{Per accident)
PROPERTY DAMAGE 5
A EXCESS LIABILITY EACH OCCURRENCE 3
UMBRELLE FORM
OTHER THAN UMBRELLA
FORM AGGREGATE $
a WORKERS' COMPENSATION STATUTORY LIMITS
AND EACH ACCIDENT
EMPLOYERS' LIABILITY 51,000,
000
DISEASE-POLICY LIMIT
51,000,
000
DISEASE~EACH EMPLOYER
31,000,
000
A OTHER Minimum coverage
Errors and omissions insurance or malpractice $1,000,
insurance available for the insured's professicon 000
Each conifggstihent No. 1
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$500, 00
0

& listed sub-consultant

DESCRIPTION OF CPERATIONS/LQCATIONS/VEHICLES/RESTRICTIONS/SPECIAL ITEMS

CERTIFICATE HOLDER
City of Oxnard
Attn: Risk Manager

Reference No.

300 W. Third Street,
Cxnard CA 83030

Suite 302

CANCELLATTON

SHOULD ANY OF THE ABCVE DESCRIBED POLICIES BE CANCELED BEFCRE THE
EXPIRATION DATE THEREOF, THE ISSUING COMPANY WILL ENPEAVOR—TO MAIL
30 DAYS WRITTEN NOTICE TO THE CERTIFICATE BOLDER NAMED TO THE LEFT,

a atals NO--OR ) oM OR

AUTHORIZED REPRESENTATIVE

Rev. 10/12

INS-A.doc

Attachment No. 1
Page 48 of 51




SUBMIT IN DUPLICATE

GENERAL LIABILITY SPECIAL ENDORSEMENT
FOR THE CITY OF OXNARD (the “City”) ENDORSEMENT NO. ISSUE DATE (MM/DD/YY)
PRODUCER POLICY INFORMATION:

Insurance Company:

Policy No..

Policy Period: {from) (to)
LOSS ADJUSTMENT EXPENSE 7 Included in Limits
O In Addition to Limits

0O Deductible 3 Seif-Insured Retention (check which) of $

Telephone: wvith an Aggregate of $ applies to

NAMED INSURED coverage. 0O Per Occurrence O Per Claim {which)
APPLICABILITY. Tnis insurance pertains to the operations, praducts and/for
tenancy of the named insured under all written agreements and permits in force with the
City unless checked here O in which case only the following specific agreements and
permits with the City are covered
CITY AGREEMENTS/PERMITS

TYPE OF INSURANCE

GENERAL LIABILITY OTHER PROVISIONS

7 COMMERCIAL GENERAL LIABILITY O Claims Made

O COMPREHENSIVE GENERAL LIABILITY Retroactive Date

0 OWNERS & CONTRACTORS PROTECTIVE O Qccurrence

LIABILITY LIMITS IN THOUSANDS $

COVERAGES EACHOCCURRENCE| AGGREGATE

0O GENERAL CLAIMS: Underwriter's representative for claims pursuant to this

0O PRODUCTS/COMPLETED nsurance.

OPERATIONS Name:

7 PERSONAL & ADVERTISING INJURY Address:

O FIRE DAMAGE

- Telephone: | )

m]

In consideration of the premium charged and notwithstanding any inconsistent statement in the policy to which this endorsement is attached or any endorsement
now or hereafter attached thereto, insurance company agrees as follows:

1. INSURED. The City, its officers, agents, employees and volunteers are included as insureds with regard to liability and defense of suits arising from the
operations, products and activities performed by or on behalf of the named insured.

2. CONTRIBUTION NOT REQUIRED. As respects: (a) work performed by the named insured for or on behalf of the City; or (b) products sold by the
named insured to the City; or (¢) premises leased by the named insured from the Clty, the insurance afforded by this poficy shall be primary insurance as respects
the City, its officers, agents, employees or volunteers; or stand in an unbroken chain of coverage excess of the named insured’s scheduled underlying primary
coverage. In either event, any other insurance maintained by the City, its officers, agents, employees or voluntsers shall be in excess of this insurance and shall
not contribute with it.

3. SEVERABILITY OF INTEREST. This insurance applies separately to each insured against whom claim is made or suit is brought except with respect
to the company’s limits of liability. The inclusion of any person or organization as an insured shall not affect any right which such person or erganization would
have as a claimant if not so included.

4. CANCELLATION NOTICE. With respect to the interests of the City, this insurance shall not be canceled, or materially reduced in coverage or limits
except after thirty (30) days prior written notice by receipted delivery has been given to the City.

5. PROVISIONS REGARDING THE INSURED'S DUTIES. Any failure to comply with reporting provisions of the policy or breaches or violations of
warranties shal! not affect coverage provided to the City, its officers, agents, employees or volunteers.

6. SCOPE OF COVERAGE. This policy, if primary, affords coverage at least as broad as:

a. Insurance Services Office Commercial General Liability Coverage, “occurrence” form CGD001; or

b. Ifexcess, affords coverage which is at least as broad as the primary insurance form CGG001.
Except as stated above nothing herein shall be held to waive, alter or extend any of the limits, conditions, agreements or exclusions of the policy to which this
endorsement is attached.

ENDORSEMENT HOLDER

CITY OF OXNARD AUTHORIZED REPRESENTATIVE
Attn: Risk Manager O BrokeriAgent O Underwriter O

Reference No. I (printtype name), warrant that | have authority to
300 W. Third Street, Suite 302 bind the above-mentioned insurance company and by my signature hereon do so bind

this company to this endorsement.

Oxnard, CA 93030

Signature

(original signature required)
Telephone:; } Date Signed:
Attachment No.
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SUBMIT IN DUPLICATE

AUTOMOBILE LIABILITY SPECIAL ENDORSEMENT ENDORSEMENT NG. |1SSUE DATE (IDBIYY)
FOR THE CITY OF OXNARD (the “City”)
PRODUCER POLICY INFORMATION:
‘ Insurance Company:
Policy No.:
Policy Period: (from) (o)
LOSS ADJUSTMENT EXPENSE 0 Included in Limits
O In Addition to Limits
Telephone: v?;t r?:gt;céigbrlsg eln:tle ife??lnsured Retention {check which) of $ P
NAMED INSURED coverage.Od Per Occurrence O Per Claim (which) '
APPLICABILITY. This insurance pertains to the operations, products and/or
tenancy of the named insured under all written agreements and permits in force with
the City unless checked here 1 in which case only the following specific agreements
and permits with the City are covered:
CITY AGREEMENTS/PERMITS
TYPE OF INSURANCE OTHER PROVISIONS

0O COMMERCIAL AUTO POLICY
O BUSINESS AUTO POLICY
0 OTHER

LIMIT OF LIABILITY

CLAIMS: Underwriter's representative for claims pursuant to this
insurance.

$ per accident, for bodily injury and property damage. Name:
Address:

Telephone: ( )

In consideration of the premium charged and notwithstanding any inconsistent statement in the policy to which this endorsement is attached or any
endorsement now or hereafter attached thereto, insurance company agrees as follows:

1. INSURED. The City, its officers, agents, voluntears and employees are included as insureds with regard to liability and defense of suits arising from
the operations, products and activities performed by or on behalf of the named insured.

2. CONTRIBUTION NOT REQUIRED. As respects: (a) work performed by the named insured for or on behalf of the City; or {b) preducts sold by the
named insured to the City, or (¢} premises leased by the named insured from the City, the insurance afferded by this policy shall be primary insurance as
respects the City, its officers, agents, employees or volunteers; or stand in an unbroken chain of coverage excess of the named insured’s scheduled underlying
primary coverage. In either event, any other insurance maintained by the City, its officers, agents, employees or volunteers shall be in excess of this insurance
and shall not contribute with it.

3. SEVERABILITY OF INTEREST. This insurance applies separately to each insured against whom claim is made or suit is brought except with
respect to the company's limits of liability. The inclusion of any person or organization as an insured shall not affect any right which such person or
organization would have as a claimant if not so included.

4. CANCELLATION NOTICE. With respect to the interests of the City, this insurance shall not be canceled, or materially reduced in coverage or limits
except after thirty (30) days prior written notice by receipted delivery has been given to the City.

5. PROVISIONS REGARDING THE INSURED’S DUTIES. Any failure to comply with reporting provisions of the policy or breaches or violations of
warranties shall not affect coverage provided to the City, its officers, agents, employees or volunteers.

6. SCOPE OF COVERAGE. This policy, if primary, affords coverage at least as broad as:

a. Insurance Services Office Automobile Liability Coverage, “occurrence” form CA0001, code ("any auto”); or
b. If excess, affords coverage which is at least as broad as the primary insurance form referenced in the preceding section (1).

Except as stated above nothing herein shall be held to walve, alter or extend any of the limits, conditions, agreements or exclusions of the pelicy to which this
endorsement is attached.

ENDORSEMENT HOLDER
CITY OF OXNARD AUTHORIZED REPRESENTATIVE
Attn: Risk Manager O Broker/Agent O Underwriter O
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Reference No.
300 W. Third Street, Suite 302
Oxnard, CA 93030

| (printtype name), warrant that | have authority to
bind the above-mentioned insurance company and by my signature hereon do so bind

this company fo this endorsement.

Signature

(original signature reguired}

Telephone: { ) Date Signed

Rev. 10/112
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AGREEMENT OF LIMITED PARTNERSHIP
OF
TERRAZA DE LAS CORTES, L.P.
A CALIFORNIA LIMITED PARTNERSHIP
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AGREEMENT OF LIMITED PARTNERSHIP

Article 1, Identification

This Agreement of Limited Partnership (this “Agreement”) is dated as of October __,2012,
and is entered into by and between LAS CORTES, INC., a California nonprofit public benefit
corporation (“General Partner”) and the Housing Authority of the City of Oxnard, a public body,
corporate and politic (“Limited Partner”). The General Partner and the Limited Partner are referred
to in this Agreement individually as a “Partner” and collectively as the “Partners.”

Article 2. Partnership Formation

2.1  Bythis Agreement, the Partners join together to form a California limited partnership
(the “Partnership”) pursuant to the Uniform Limited Partnership Act of 2008 as set forth in
California Corporations Code §§15900-15912.07. (“Act™). The Partners have formed this
Partnership for the purposes described in Article 5.

2.2 In accordance with the Act, the General Partner shall prepare, execute and file a
Certificate of Limited Partnership with the California Secretary of State.

Article 3 Name

The name of the partnership is TERRAZA DE LAS CORTES, L.P.

Article 4. Place of Business

The principal place of business of the Partnership shall be 435 South D Street, Oxnard, CA
93030.

Article 5. Purpose

The purpose of the Partnership is to (i) own that certain real property known as Parcels 2
and 4, Oxnard, California, designated with Ventura County Assessor’s Parcel Number: LLA
080229-0032363 (“Property”™), (ii) develop the Property into a 64 unit apartment complex to be
used as rental housing for low and very low income individuals, and (iii) pursue any other
activities related or incidental to the foregoing.

Article 6. Term

The Partnership shall commence on the date the General Partner files the Certificate of
Limited Partnership in accordance with Section 2.2 and shall continue until terminated in accordance
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with the Act.

Article 7. Control and Management by the General Partner

7.1 Subject to the voting rights of the Limited Partner as provided in this Agreement, the
General Partner shall have exclusive and complete management and control of the business of the
Partnership, including the power to delegate duties and responsibilities, to sign contracts and leases,
and to make all decisions in connection with the Partnership and its business operations, and shall
have all rights, power and authority generally conferred by law or necessary, advisable or convenient
to manage the business and affairs of the Partnership and to accomplish the purpose of the
Partnership, subject to the fiduciary duties imposed on the General Partner by law.

7.2 The Limited Partner, acting in that capacity, shall take no part in or interfere in any
manner with the management, conduct, or control of the Partnership business or the sale, leasing or
financing of its assets, and shall have no right or authority to act for or bind the Partnership in any
way whatsoever.

Article 8. Limitation on the Partners’ Oblications

8.1 The General Partner is not obligated to devote full time to the affairs of the
Partnership. The General Partner may become involved in other businesses and occupations and
other partnerships. The General Partner shall devote to the Partnership’s business the amount of
time reasonably necessary to manage the business and the affairs of the Partnership and to perform
the duties of a general partner.

8.2 A Partner shall have no obligation to present any investment opportunity to the
Partnership, even if the opportunity is of a character consistent with the purpose of the Partnership
and which, if presented to the Partnership, could be taken by the Partnership. Each Partner shall
have the right to take for the Partner’s own account or to recommend to others any investment
opportunity. The Partners shall have no duties or obligations to one another except those expressly
stated in this Agreement or established by law.

Article 9. Percentage Interest and Capital Contributions

9.1 Each Partner’s address and percentage interests in the capital, profits, losses and
distributions of the Partnership are set forth on the ownership schedule attached hereto as Exhibit A
and incorporated herein by this reference (the “Ownership Schedule™).

9.2  The Partners shall not be obligated to make any capital contributions to the
Partnership other than what is set forth in the Ownership Schedule.
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Article 10. Accounting: Books and Records

The fiscal year of the Partnership shall be the calendar year. The Partnership books and
records shall be kept using the method of accounting selected by the General Partner, All income,
gains, losses, deductions and credits of the Partnership shall be allocated in accordance with the
Partner’s percentage interest in the Partnership pursuant to applicable provisions of the Internal
Revenue Code. The General Partner shall keep at the principal office of the Partnership all of the
books and records required by the Act.

Article 11. Restrictions on Transfer

11.1 General Partner may not sell, assign, transfer, encumber or otherwise dispose of an
interest in the Partnership without the consent of the Limited Partner.

11.2  Limited Partner may sell, assign, transfer, encumber or otherwise dispose of an
interest in the Partnership without the consent of the General Partner.

Article 12. Rights and Obligations of the Limited Partner

12.1  Meetings of the Partnership may be called by any Partner. Meetings shall be held at
the place determined by the General Partner. Meetings shall be conducted in accordance with rules
and regulations adopted by the General Partner consistent with the provisions of the Act.

12.2  Limited Partner shall take no part in the control, conduct, or operation of the business
of the Partnership and shall have no right or authority to act for or bind the Partnership.

Article 13. Amendments

This Agreement may be amended only by a writing signed by the General Partner and the
Limited Partner.

Article 14, Miscellaneous

14.1  All notices, requests, demands, deliveries and other communications required or
permitted to be given under this Agreement shall be in writing and shall be conclusively deemed to
have been duly given (i) when hand delivered to a Partner; or (ii) three (3) business days after
deposited in the United States mail as certified or registered mail, return receipt requested, postage
prepaid and addressed as set forth below; or (ii1) the next business day after delivery to a national
overnight delivery service (such as Federal Express or DHL World Wide Express) for next-business-
day delivery guaranteed, addressed as set forth below, provided that the sending Partner receives a
confirmation of delivery from the delivery service; or (iv) the date sent when sent by facsimile
transmission to the fax number set forth below, provided that receipt of the facsimile transmission is
confirmed by electronic means or otherwise:

14.2  Each Partner agrees to execute, with acknowledgment or affidavit if requested, all
documents and writings reasonably necessary or appropriate in the creation of the Partnership and the
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achievement of its purpose.

14.3  Nothing contained herein shall be construed as to require the commission of any act
contrary to law, and wherever there is any conflict between any provision contained herein and any
present or future statute law, ordinance, or regulation contrary to which the Partners have no legal
right to contract, the latter shall prevail, but the provisions of this Agreement affected shall be
limited only to the extent necessary to bring it within the requirements of such law. If any term,
covenant, condition or provision of this Agreement is held by a court of competent jurisdiction to be
invalid, void or unenforceable, the remainder of this Agreement shall remain in full force and effect,
and shall in no way be affected, impaired, or invalidated thereby.

14.4  If any legal action, arbitration or other proceeding is brought for the enforcement of
this Agreement, or because of any alleged dispute, breach, default or misrepresentation in connection
with this Agreement, then the successful or prevailing Partner shall be entitled to recover reasonable
attorneys’ fees and other costs incurred in that action or proceeding, and/or enforcing any judgment
granted therein, in addition to any other relief to which it may be entitled. Any judgment or order
entered in such action or proceeding shall contain a specific provision providing for the recovery of
attorneys’ fees and costs incurred in enforcing such judgment.

14.5 This Agreement constitutes the entire understanding of the Partners with respect to its
subject matter and supersedes all prior agreements and understandmgs with respect to the matters
provided in this Agreement.

14.6  All provisions of the Act, as amended, shall be deemed to be superseded by the
express terms of this Agreement to the extent necessary to effectuate the intent of the Partners as
reflected by this Agreement.

14.7  Subject headings are included in this Agreement for purposes of convenience only
and shall not be deemed a part of this Agreement.

14.8  This Agreement is entered into under and shall be governed by the laws of the State of
California, and jurisdiction and venue in Ventura County, California are hereby acknowledged to be
correct.

14.9 This Agreement may be executed in one or more counterparts, each of which shail be
deemed an original and all of which taken together shall constitute one and the same instrument,

(Signature page follows.)
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IN WITNESS WHEREOF, the Partners have signed this Agreement as of the date first set
forth above.

GENERAL PARTNER

LAS CORTES, INC., a California nonprofit public
benefit corporation

By: N e e M

B‘f"'y_a/n MacDonald, President

LIMITED PARTNER

HOUSING AUTHORITY OF THE CITY OF
OXNARD, a publi€ body corporate and politic

M7 £. Wilkins, Housing Director
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EXHIBIT A

Ownership Schedule
Name and Address Capital Contribution Percentage Interest in
Partnership

General Partner
Las Cortes, Inc. $100 01%
435 South D Street
Oxnard, CA 93030

Limited Partner
Housing Authority of the City $100 99.99%
of Oxnard
435 South D Street
Oxnard, CA 93030
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TERRAZA DE LAS CORTES
FINANCIAL PROJECTION

Permanent Financing Sources:
Permanent Loan
Tax Credit Equity-LIHC
Solar Tax Credit Equity
Solar Rebates
Seller Carryback Note
Net Operating Income through Permanent Loan Conversion
Public Loan (In-Lieu Funds and Housing Trust Funds)
Deferred Impact and Permit Fees
Funding Gap
Contractor Note
Affordable Housing Program
 Developer Equity
Deferred Developer Fee
Total

Construction Financing Sources:

Construction Loan

Bridge Loan

Tax Credit Equity-LIHC

Solar Tax Credit Equity

Solar Rebates

Seller Carryback Note

Net Operating Income through Permanent Loan Conversion
Public Loan {In-Lieu Funds and Housing Trust Funds)
Deferred Impact and Permit Fees

Funding Gap

Contractor Note

Developer Equity

Deferred Developer Fee
Total

$

6,650,000
5,891,606
174,943

1,957,994

$

16,346,607

$

9,428,088
1,767,482
52,483

3,600,000

1,498,554

$

16,346,607
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