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LAS VILLAS DE PASEO NUEVO

AFFORDABLE HOUSING PRE-DEVELOPMENT AND
CONSTRUCTION LOAN AGREEMENT

($5,000,000)

This Affordable Housing Pre-Development and Construction Loan Agreement (“Loan
Agreement” or “Agreement”) is dated as of this 21st day of __dJune , 2011, for
identification purposes only and entered into by and between the City of Oxnard, a municipal
corporation (“City”), and Paseo Nuevo Partners, L.P., a California Limited partnership (‘“Paseo
Nuevo Partners™),

RECITALS

A. City and Oxnard Community Development Commission (“Commission”) entered
into a Cooperation Agreement on J anuary 18, 2011, as further clarified on March 8, 2011, by
adoption of Resolution Nos. 13, 351 and 147, respectively (collectively the “Cooperation
Agreement”). In addition, by adoption of Resolution Nos. 13,351 and 147 and a subsequent
assignment and assumption agreement to be entered/entered into by and between the City and the
Commission, all assets of the Commission, including funds in the Low and Moderate Income
Housing Fund, were transferred and assigned to the City. By authority of the Cooperation
Agreement and the assignment of the Commission’s assets, the City is obligated and authorized
to continue the implementation of redevelopment within the Ormond Beach, Southwinds,
Downtown Revitalization, Central Community Revitalization and HERO Project Areas,
including, without limitation, the authority to enter into this Agreement. However, the City’s
responsibility herein in regard to the Loan Agreement is expressly limited to the assets and
revenues available to Commission that have been, or in the future will be, transferred to the City.

B. City, on behalf of the Commission and in furtherance of the Cooperation
Agreement, wishes to promote the development of more affordable rental housing in
neighborhoods in need of development and revitalization in the Historic Enhancement and
Revitalization of Oxnard (“HERO”) Project Area of the City of Oxnard and to provide a greater
choice of housing opportunities for persons and families of low and moderate income.

C. Paseo Nuevo Partners wishes to borrow from City, and City wishes to extend to
Paseo Nuevo Partners, a loan in an amount not to exceed Five Million Dollars ($5,000,000) (the
“City Loan”) for Eligible Costs (hereinafter defined in Section ) in connection with the
acquisition and development of 4.93 acres of land located in the Cypress Neighborhood
southwest of the intersection of Cypress Road and Pleasant Valley Road as described in Exhibit
A-1 and graphically depicted in Exhibit A-2 (the “Site”).
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D. Development of the Site entails the removal of twenty-two (22) existing
residential dwellings identified as 5655, 5667, 5701, 5703-5705, 5709, 5711, 5713, 5715 and
5727 Cypress Road, Oxnard, California, and the subsequent development of seventy-two (72)
affordable apartment units (including one manager’s unit) for persons or families of low and
moderate income according to the terms of this Loan Agreement (the “Project”).

E. As a condition of the City Loan, Paseo Nuevo Partners shall execute, among other
things, promissory notes, deeds of trust, and the Agreement Containing Covenants. The deeds of
trust and Agreement Containing Covenants shall be recorded against the Site and are intended to
secure, among other things, the City Loan and City’s continuing interest in the affordability and
habitability of the Project, as well as to secure performance of other covenants contained in this
Loan Agreement.

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

SECTION I. 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 “AFFORDABLE UNIT” shall mean each of seventy-two (72) rental dwelling units
developed as part of the Project in accordance with all of the terms and conditions of this
Agreement and restricted in accordance with the Agreement Containing Covenants. Unless a
different meaning is apparent from the context or is specified elsewhere in this Agreement, the
following words and terms shall have the same meaning given or attributed to them in the
California Health and Safety Code and in Title 25 of the California Code of Administrative
Regulations: (a) adjusted income; (b) annual income; (c) housing cost; (d) family; (e) household;
(f) persons and families of low and moderate income; (8) monthly adjusted income; (h) monthly
income; (i) operating expenses; and (j) affordable rent (as expressly defined in California Health
and Safety Code section 50053).

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

1.3 “AFFORDABLE HOUSING IN-LIEU FEE (“AHILF’) LOAN” means a loan in the
amount of Two Million Dollars ($2,00,000) funded through In-Lieu Affordable Housing Fees
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established under the provisions of Ordinance No. 2615 of the City as shown in the Budget
and approved concurrent with the City Loan.

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

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

1.6 “BUSINESS DAY” means Monday through Friday, inclusive, excluding any day of the
year on which City is required or authorized to close.

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

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

1.9 “CERTIFIED STATEMENT OF COSTS” shall mean the audit required by Section
6.15(5) relating to the Development Costs of the Project.

1.10  “CITY” means the City of Oxnard, California, a municipal corporation,

1.11  “CITY LOAN" means a loan in the amount of Five Million Dollars ($5,000,000) funded
through the Low and Moderate Income Housing Fund established under the provisions of
California Health and Safety Code Sections 33334.2, 33334.3 and 33334.6, as more particularly
set forth in this Agreement.

1.12 “COMMENCEMENT OF CONSTRUCTION” means the time Paseo Nuevo Partners or
Paseo Nuevo Partners’ construction contractor or subcontractor begins any physical construction
work on the Project at the Site, including site preparatory work.

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

1.14  “COMMUNITY REDEVELOPMENT LAW” means the Community Redevelopment
Law of the State of California (Health and Safety Code Section 33000 et seq.).
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1.15 RESERVED.

1.16 “DEEDS OF TRUST” collectively means the “PILOT Deed of Trust” and the “City
Deed of Trust” in the form of Exhibits E and G attached hereto and incorporated herein by this
reference, recorded against the Site as security for the City Loan and PILOT Compensation by
Paseo Nuevo Partners as trustor with City as beneficiary, as well as any amendments to,
modifications of, and restatements of said deeds of trust,

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

(a) “Acquisition Costs” Acquisition Costs means and includes: title policy and title
insurance; escrow fees and closing costs; appraisals; purchase agreements (not to
exceed the appraised fair market value of the real property); and similar costs and
expenses necessary and appropriate to the assemblage of land necessary for
acquisition of the Site and development of the Project.

(b)  “Predevelopment Costs” Predevelopment Costs mean and includes: specialized
studies (e.g., environmental site assessment, geotechnical, etc.); planning and
design, including architecture and engineering; legal and accounting expenses;
permit processing and development fees; options to purchase land and holding
costs of land that has been acquired (e.g., property management, taxes, insurance,
and finance charges); (vii) tenant relocation payments and assistance pursuant to
the City-adopted Relocation Plan; (viii) Site clearance costs; and (ix) other
preliminary expenses approved in writing by the Director.

(©) “Construction Costs” Construction Costs shall mean the cost of constructing the
Project including: (i) “soft costs” consisting of construction interest and “points,”
permanent financing costs, fees and “points” in connection with any loan
contemplated by this Loan Agreement or otherwise approved by City: property
taxes, assessments, utility fees, developer fees; syndication fees; security fees and
similar holding costs incurred during the period of construction; and (ii) “hard
costs” consisting of on and off-site improvements: building construction;
landscaping; parking; and related work necessary and appropriate for completing
the Project in accordance with Final Construction Documents approved by City.

1.18  “DIRECTOR” means the Director of Community Development for the City.

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

May 6, 2011 4

Attachment No. 3
Page 10 of 201



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

1.21 RESERVED.

122 “GROSS REVENUE” with respect to a particular Calendar Year shall mean all revenue,
income, receipts, and other consideration received from the ownership, operation and/or
management of the Site and/or the Improvements, including, without limitation, the leasing of
the Project. Gross Revenue shall include, but not be limited to: all rents, fees and charges paid
by tenants, Section 8 payments or other rental subsidy payments received for the dwelling units,
deposits forfeited by tenants, all cancellation fees, price index adjustments and any other rental
adjustments to leases or rental agreements; proceeds from vending and laundry room machines;
the proceeds of business interruption or similar insurance; the proceeds of casualty insurance (if
not used to replace or repair the Project or to reimburse Paseo Nuevo Partners for the cost to
replace or repair the same); and condemnation awards for a taking of part of all of the Project for
a temporary period. Gross Revenue shall also include the fair market value of any goods or
services provided in consideration for the leasing or other use of any portion of the Project. Gross
Revenue shall not include: (i) tenants’ security deposits, interest on security deposits, capital
contributions or similar advances, amounts released from Ieserves or interest on reserves; or (ii)
the value of social services provided on site by a social services coordinator, if any.

123 “HAZARDOUS MATERIALS” means any substance, material, waste, pollutant, or
contaminant which'is or becomes regulated by any local governmental authority, the State of
California, or the United States Government, including, but not limited to, any material or
substance which is defined, regulated, or listed as “hazardous” or “extremely hazardous” or
defined, regulated or listed as a “hazardous substance,” “hazardous waste,” “hazardous material,”
“pollutant,” “contaminant,” “toxic substance,” “extremely hazardous waste,” or “restricted
hazardous waste” under any federal, state or local environmental or health and safety laws and
regulations, as may be amended from time to time. Hazardous Materials include, but are not
limited to, petroleum and petroleum byproducts, flammable explosives, urea formaldehyde
insulation, polychlorinated biphenyls, radioactive materials, asbestos, and lead. Hazardous
Materials do not include substances that .are used or consumed in the normal course of
developing, operating, maintaining or occupying a housing project, to the extent and degree that
such substances are stored, used, and disposed of in the manner and in amounts that are
consistent with normal practice and legal standards, laws, rules and regulations,

1.24 RESERVED.
1.25 “IMPROVEMENTS” means the Project to be constructed on the Site.
1.26 RESERVED.

1.27  “LOAN AGREEMENT” means this Loan Agreement entered into between the City and
Paseo Nuevo Partners.
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128 “LOAN COVERAGE THRESHOLD” shall mean an amount not to exceed ninety
percent (90%) of the Value of the Site.

129 “LOAN CLOSING” shall mean the point in time when all conditions precedent to the
disbursement of the City Loan have been satisfied as set forth in Section 4.3.

1.30  “LOAN DOCUMENTS” shall mean collectively the Loan Agreement, the Deeds of
Trust, the Notes, the Assignment of Architect’s Contract, and the Agreement Containing
Covenants, as they may be amended, modified, or restated from time to time, along with all
exhibits and attachments to these documents.

1.31 RESERVED:;
1.32 RESERVED.

133  “LOW INCOME HOUSEHOLD” means a household whose annual income does not
exceed eighty percent (80%) of the median income for the Oxnard-Thousand Oaks-Ventura, CA
Primary Metropolitan Statistical Area as determined by the California Department of Housing
and Community Development (“HCD”) with adjustments for smaller and larger households.

134 “MODERATE INCOME HOUSEHOLD” means a household whose annual income
does not exceed one-hundred twenty percent (120%) of the median income for the Oxnard-
Thousand Oaks-Ventura, CA Primary Metropolitan Statistical Area as determined by the
California Department of Housing and Community Development (“HCD”) with adjustments for
smaller and larger households.

135 “NET PROCEEDS” means the proceeds of a sale, transfer or refinancing of any portion
of the Site and/or the Improvements, less the amount required to pay in full the PILOT
Compensation and City Loan, and all other loans secured by the Site that have priority over the
Notes, and the reasonable costs of the transaction incurred by Paseo Nuevo Partners.

1.36 “NOTES” means collectively the “PILOT Promissory Note” and “City Promissory Note”
in the forms of Exhibits D and F attached hereto and incorporated herein by this reference,
executed by Paseo Nuevo Partners in favor of the City evidencing the PILOT Compensation and
City Loan, which are secured by the Deeds of Trust, as well as any amendments to, modifications
of, or restatements of the PILOT Promissory Note and/or City Promissory Note.

137 “OPERATING EXPENSES” with respect to each Calendar Year shall mean the
following costs reasonably and actually incurred for operation and maintenance of the Project to
the extent that they are consistent with an annual independent audit performed by a certified
public accountant using generally accepted accounting principles: property and other taxes and
assessments imposed on the Project; premiums for property damage and liability insurance;
utility services not paid for directly or reimbursed by tenants, including but not limited to water,
sewer, trash collection, gas and electricity; maintenance and repair including but not limited to
pest control, landscaping and grounds maintenance, painting and decorating, cleaning, common
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systems repairs, general repairs, janitorial, supplies, and similar customary utility services; any
license or certificate of occupancy fees required for operation of the Project; general
administrative expenses including but not limited to advertising and marketing, security services
and systems, professional fees for legal, audit, accounting and tax returns for the limited
partnership, and similar customary administrative expenses; property management fees, not to
exceed $45.00 per unit per month in the first year with annual increases thereafter in proportion
to the increases in affordable rent for the Project or six percent (6%) of Revenue, whichever is
higher; an asset management fee not to exceed $7,500 payable to the tax credit investor and a
separate partnership management fee not to exceed $10,000 payable to the managing general
partner(s) beginning in the first year and increased thereafter at an annual rate not to exceed three
percent (3%); cash deposited into a replacement reserve in the amount of $250 per unit per year,
subject to annual increases not to exceed three percent (3%) or as otherwise required by a
Permitted Mortgagee; cash deposited into an operating reserve in such reasonable amounts as are
required by the Permitted Mortgagees, TCAC, or Paseo Nuevo Partners’ tax credit investor from
time to time; and debt service payments on Permitted Mortgages which are senior in priority to
the Deeds of Trust and on the Seller Carry-Back Note to the extent consistent with the City-
approved Budget. “Annual Operating Expenses” shall not include the following: depreciation,
amortization, depletion or other non-cash expenses or any amount expended from a reserve
account. Annual Operating Expenses shall be subject to the reasonable approval of Director,

138 “OPERATING RESERVE FUND" . shall mean the fund established pursuant to Section
3.6(1). The Operating Reserve Fund shall be initially funded concurrent with the closing of the
permanent loan or upon the funding of the final installment of equity.

1.39  “PAYMENT DATE” shall mean the first April 1st after the end of the first Calendar
Year (or partial year) in which a Certificate of Occupancy is issued for the Project, and annually
on each April 1st thereafter, until the City Loan and PILOT Compensation are both répaid in full,
including interest, principal and all other fees and payment owned thereunder,

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

1.41 “PERMITTED MORTGAGE” means the conveyance of a security interest in the Site to
secure a loan which satisfies all of the following:

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

(b) the security interest instrument and all related loan agreement documents for such
loan have been approved in writing by the Director as being consistent with the terms and
conditions of this Agreement;
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©) the loan, together will all other loans secured by the Site or any portion thereof,
does not exceed the Loan Coverage Threshold;

(d)  the loan is used solely for the financing or refinancing of Development Costs; and
(¢)  the loan is not cross-collateralized with any other real property.

The parties agree that the PILOT Deed of Trust shall be a Permitted Mortgage hereunder
and shall not be counted in the calculation of the Loan Coverage Threshold. ‘“Permitted
Mortgages” shall collectively mean all of the Permitted Mortgages. “Permitted Mortgagee” shall
mean the holder of any Permitted Mortgage.

142 “PILOT” means payment in lieu of taxes as described in Section 3.1 hereof,

143 “PLANS AND SPECIFICATIONS” means the final architectural Plans and
Specifications which are commonly known as “working drawings” and are the basis for issuance
of the Project’s building permit and used by the contractor to construct the Project.

1.44 “PROJECT” as defined in Recital D.

145 “RELEASE OF CONSTRUCTION COVENANTS” means that certificate issued to
Paseo Nuevo Partners by City evidencing completion of the Project pursuant to the terms of this
Loan Agreement.

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

(a) “Relocation- Costs” shall mean all costs ‘required to éxtinguish right(s) to
possession held by the residents lawfully occupying the Project Site who have been or will be
displaced as a result of the development contemplated by this Loan Agreement.

(b)-  “Replacement Housing” shall mean dwellings that are made available to and
occupied by persons and families displaced from the Project Site at rates that are affordable to
such persons and families in compliance with Relocation Laws and in accordance with the
Relocation Plan adopted by City concurrent with this Loan Agreement.

(c) “Relocation Laws” shall mean all applicable state and local relocation laws,
including, without limitation, the California Relocation Assistance Law, California Government
Code Section 7260 et seq. and the implementing regulations thereto in the California Code of
Regulations, Title 24, Section 6000 et seq. and the local implementing regulations thereto, and all
applicable federal relocation laws, including, without limitation, the Uniform Relocation
Assistance and Real Property Acquisition Policies Act of 1970, 42 U.S.C. 4201-4655, and 49
CFR Part 24, the acquisitions and eminent domain laws in California Government Code Section
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7267 et seq. and Code of Civil Procedure Section 1240.000 et seq. and any other applicable
federal, state or local enactment, regulation or practice providing for relocation assistance and
benefits, acquisition and/or compensation of property interests (including, without limitation,
goodwill and furnishings, fixtures and equipment, leasehold bonus value, and moving expenses).

1.47  “REPLACEMENT RESERVE FUND” shall mean the fund established pursuant to
Section 3.6(H).

1.48 “RESIDUAL RECEIPTS” shall mean, in a particular Calendar Year, the amount by
which Gross Revenue exceeds Operating Expenses, as determined by an audit to be completed
not later than 90 days after the end of each Calendar Year during the term of the City Promissory
Note and PILOT Promissory Note, by an independent certified public accountant reasonably
acceptable to the Director, using generally accepted accounting principles and based on actual
expenses incurred and revenues received during each such Calendar Year (the “Audit™). The
first such Audit shall be for the partial year beginning on the date a Certificate of Occupancy has
been issued for the Project and ending on December 31 of that year. The Director shall review
and approve such Audit, or request revisions, within 30 days after receipt. The Audit shall
determine the amount of Residual Receipts, if any, generated in that year, together with payment
of City’s fifty percent (50%) share of such Residual Receipts. All calculations of Residual
Receipts shall be subject to: (i) verification; and (ii) reasonable written approval by the Director.

149 “REVENUE” shall mean the Gross Revenue, and any other income to Paseo Nuevo
Partners derived from the ownership;, operation and/or management of the Site and/or
Improvements.

150 “SCHEDULE OF PERFORMANCE” means the schedule provided in Exhibit C
attached hereto, as the same may be amended from time to time upon mutual written agreement
between Paseo Nuevo Partners and the Director, incorporated herein by this reference.

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

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

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

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

1.57 “VERY LOW INCOME HOUSEHOLD” means a household whose annual income does
not exceed fifty percent (50%) of the median income for the Oxnard-Thousand Oaks-Ventura,
CA Metropolitan Statistical Area as determined by HCD with adjustments for smaller and larger
households.

SECTION 2. EXHIBITS

The following documents are attached to this Loan Agreement and are incorporated in the
Loan Agreement by this reference as though fully set out in the body of the Loan Agreement:

A-1  Legal Description

A-2  Site Map

Preliminary Development Plan

Budget

Schedule of Performance

Form of PILOT Promissory Note

Form of PILOT Deed of Trust

Form of City Promissory Note

Form of City Deed of Trust

Form of Agreement Containing Covenants
Form of Notice of Affordability Restrictions
Form of Assignment of Architect’s Contract

i
(V8]

Srmommunw

SECTION 3. FINANCIAL PROVISIONS
3.1  PILOT COMPENSATION.

(a) Compensation Amount. Paseo Nuevo Partners shall compensate City for
loss of property tax revenue as a result of the tax exempt status of Paseo Nuevo Partners’
managing general partner (“PILOT Compensation”). Commencing on the first Payment Date
and terminating on April 1, 2044, Paseo Nuevo Partners shall pay to the City as and for the
PILOT Compensation the sum of One Hundred Twenty Thousand Five Hundred Ninety Seven
Dollars ($120,597.00) (the “Base Amount™) plus, commencing on the second Payment Date and
each Payment Date thereafter terminating on April 1, 2044, an increase of the Base Amount at an
annual rate of two percent (2%). Commencing on April 1, 2044 and each and every Payment
Date thereafter and terminating when any accrued and unpaid PILOT Compensation has been
paid in full, Paseo Nuevo Partners shall pay to the City any accrued and unpaid PILOT
Compensation,
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(b)  Repayment Obligation. The obligation of Paseo Nuevo Partners under
Section 3.1(a) shall be evidenced by a PILOT Promissory Note and secured by a PILOT Deed of
Trust upon the Site in the form set forth in Exhibits D and E attached hereto and incorporated
herein by this reference, which PILOT Deed of Trust shall be in such lien priority as set forth in
Section 3.6(d)(2). The PILOT Compensation shall be paid to City in annual installments from
Residual Receipts as provided in Section 3.5. Any unpaid sums due on any Payment Date shall
accrue until paid in full. If Residual Receipts (as they may be available from time to time) are
not sufficient to pay in full the annual and accrued amount of PILOT Compensation by the end of
the 55-year term of the affordability covenants imposed upon the Project, provided that Paseo
Nuevo Partners is not in default under any Loan Documents, the unpaid balance of principal
remaining at the end of the 55-year term (if any) shall be forgiven, and the PILOT Promissory
Note shall be cancelled and the PILOT Deed of Trust shall be re-conveyed. Notwithstanding the
foregoing, the principal and any accrued amount of the PILOT Compensation shall be due and
payable upon the occurrence of either of the following: (a) the date any portion of, or interest in,
the Site or Improvements is sold, transferred, assigned, conveyed, financed or refinanced without
the prior written consent of City; or (b) a material default by Paseo Nuevo Partners under this
Agreement or under any of the Loan Documents which has not been cured as provided herein or
therein.

32  CITY LOAN.

(a) Loan Amount. Subject to the terms and conditions of this Agreement and
the applicable Loan Documents, City agrees to make and Paseo Nuevo Partners agrees to accept
a loan in an amount not to exceed Five Million Dollars ($5,000,000), evidenced by a City
Promissory Note and secured by a City Deed of Trust recorded against the Site in the forms set
forth in Exhibits F and G attached hereto and incorporated herein by this reference, which City
Deed of Trust shall be in such lien priority as set forth in Section 3.6(d)(2). The City Promissory
Note shall bear simple interest for the entire term of the Loan at the annual rate of three percent
(3%). Interest on the City Loan shall be charged on the principal amount outstanding from the
date of disbursement until paid.

Paseo Nuevo Partners acknowledges and agrees that the City intends to fulfill its financial
obligations under this Agreement through tax increment funds and/or associated bond proceeds
made available by the Commission pursuant to the Cooperation Agreement, and not through the
City’s general fund. Accordingly, nothing in this Agreement shall require the City to expend or
promise to expend monies from its general fund to satisfy all or any portion of the obligations set
forth in this Agréement. Paseo Nuevo Partners acknowledges and agrees that the City’s liability
for damages resulting from or under this Agreement shall be limited to tax increment funds
and/or associated bond proceeds in the City’s possession, and without resort to any other assets
of the City.

(b) Loan Terms. Commencing on the first Payment Date and each and every
Payment Date thereafter, the City Loan shall be paid to City in annual installments from Residual
Receipts as provided in Section 3.5. Any unpaid sums due on any Payment Date shall accrue
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until paid in full. Unless sooner due pursuant to the Loan Documents, the unpaid principal of the
City Loan and all accrued interest thereon shall be due and payable on the earliest of: (a) thirty-
one (31) years from the date of the City Promissory Note (or such longer term as may be required
by a Permitted Mortgage senior to the City Deed of Trust or the tax credit investor); (b) the 55-
year term of the Agreement Containing Covenants; (c) the date any portion of, or interest in, the
Site or Improvements is sold, transferred, assigned, conveyed, financed or refinanced without the
prior written consent of City; or (d) a material default by Paseo Nuevo Partners under this
Agreement or under any of the Loan Documents which has not been cured as provided herein or
therein.

3.3  RESERVED;
3.4  RESERVED.
3.5 PAYMENT OBLIGATIONS

(a) Financial Statement. On or before each Payment Date commencing with
the first Payment Date, Paseo Nuevo Partners shall submit to the Director Paseo Nuevo Partners’
Annual Financial Statement for the preceding Calendar Year (prepared at Paseo Nuevo Partners’
expense by an independent certified public accountant reasonably acceptable to Director).
Residual Receipts shall be determined on the basis of the Annual Financial Statement. The
Director shall review and approve, in writing, such statement, or request revisions, within thirty
(30) days after receipt. In the event that the Director determines as the result of his or her review
that there is an understatement in the amount of Residual Receipts, Paseo Nuevo Partners shall
promptly pay to City its share of such understatement, but in any event within ten (10) days of
notice of such understatement.

(b)  Residual Receipts. The total sum of Residual Receipts shall be distributed
as follows: (i) 50% of the Residual Receipts shall be allocated to pay the Deferred Developer Fee
and the Contractor Fee as set forth in the City-approved Budget; and (ii) 50% of Residual
Receipts shall be distributed to City and shall be applied in the following order: (A) first to pay
PILOT Compensation (described in Section 3.1, including accruals), and (B) second, to pay
interest and principal on the City Loan (described in Section 3.2, including accruals).

3.6 GENERAL PROVISIONS

(a) Use Of Funds. City Loan proceeds may be used only for Eligible Costs.
Paseo Nuevo Partners acknowledges and agrees that the City Loan is made from Low and
Moderate Income Housing Fund and that the use of the City Loan proceeds is governed by and
the City Loan proceeds may only be used in accordance with the provisions of the Community
Redevelopment Law.

(b)  Prepayments. Paseo Nuevo Partners shall have the right to prepay the
PILOT Compensation and City Loan in whole or in part. No prepayment penalty will be charged
to Paseo Nuevo Partners for such pre-payment. Paseo Nuevo Partners acknowledges and agrees

May 6, 2011 12

Attachment No. 3
Page 18 of 201



that prepayment of the PILOT Compensation and City Loan shall not affect any obligations
under the Agreement Containing Covenants, all of which shall remain in full force and effect for
the entire 55-year term of the Agreement Containing Covenants (except the non-discrimination
covenants which shall run in perpetuity).

(c) Loan Documents. As security for the City Loan and PILOT
Compensation, Paseo Nuevo Partners shall execute the Deeds of Trust in the forms attached as
Exhibits E and G. Paseo Nuevo Partners shall deliver concurrently with the execution of the
Deeds of Trust, the original executed Notes in the form attached as Exhibits D and F, Paseo
Nuevo Partners agrees to assign and transfer to City, subject to the rights of senior lien holders,
all of (1) Paseo Nuevo Partners’ rights in and to the Plans and Specifications, together with all
amendments, modifications, supplements, general conditions and addenda thereto relating to the
Project, and (2) Paseo Nuevo Partners’ right, title and interest in the agreement between Paseo
Nuevo Partners and the architect relating to the Project, in the form attached as Exhibit J and
incorporated herein by this reference.

(d) Encumbrances, Except for a Permitted Mortgage, Paseo Nuevo Partners
shall not cause or allow any deed of trust, mortgage, or other security instrument to be recorded
against the Site and/or the Improvements, or any portion thereof or any interest therein, prior to
reconveyance in full of the Deeds of Trust, and any default or breach of the foregoing prohibition
shall be a material default hereunder. Paseo Nuevo Partners shall promptly notify City of any
mortgage, deed of trust, sale and lease-back or other financing conveyance, encumbrance or lien
that has been or is intended to be created or attached thereto, whether by voluntary act of Paseo
Nuevo Partners or otherwise. The words “mortgage” and “deed of trust,” as used herein, include
all other appropriate modes of financing real estate acquisition, construction and land
development, ¢

(€3] ' Order of Priority — First Draw. At the Loan Closing in connection
with the First Draw pursuant to Section 4.1.(a), the following documents shall be recorded
against the Site in the following order of priority, and no other debt shall be encumbered on the
Site:

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

(B)  Agreement Containing Covenants;

(C)  Notice of Affordability Restrictions;

(D) Deed of Trust securing the City Note;
(E)  Deed of Trust securing the AHILF Note;

(F)  Deed of Trust securing the Seller Carry-Back Note; and
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(G)  Deed of Trust securing the PILOT Note.

(2)  Order of Priority — Second Draw. At the Loan Closing in
connection with the Second Draw pursuant to Section 4.1.(b), the following documents shall be
recorded (and subordinated as necessary) against the Site in the following order of priority, and
no other debt shall be encumbered on the Site:

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

(B)  Agreement Containing Covenants;

(C)  Notice of Affordability Restrictions;

(D)  Deeds of Trust securing the Permitted Mortgages;
(E)  Deed of Trust securing the Seller Carry-Back Note;
) Deed of Trust securing the PILOT Note;

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

(G)  City Deed of Trust securing the AHILF Loan Note.

(3).  Loan Coverage. In specific regard to the Second Draw pursuant to
Section 4.1.(b), and as a condition precedent to funding and disbursement, the City Loan, in
combination with all other Permitted Mortgages, the Seller Carry-Back Note and AHILF Loan
(but not including PILOT Deed of Trust), shall not exceed the Loan Coverage Threshold.

(e) Title And Title Insurance. Paseo Nuevo Partners warrants that it will
obtain prior to the Loan Closing and thereafter maintain good and marketable fee title to the Site.
As a condition for disbursing the City Loan, Paseo Nuevo Partners shall, at Paseo Nuevo
Partners’ expense, cause a title company to issue one or more ALTA lender’s policy(ies) of title
insurance naming City as the insured with a combined liability not less than the principal amount
of the PILOT Compensation and City Loan, issued by an insurer satisfactory to City, showing
Paseo Nuevo Partners as fee title owner of the Site, subject only to such defects, liens,
encumbrances, and exceptions as are approved in writing by the Director and as may be
consistent with this Agreement, and containing such endorsements as City may reasonably
require.

® Recording. Prior to funding of any of the City Loan proceeds, the title
company shall record the Deeds of Trust, Agreement Containing Covenants and Notice of
Affordability Restrictions with the Recorder for the County of Ventura in such order as listed in
Section 3.6(d)(1), and shall deliver conformed copies of the recorded documents to City and
Paseo Nuevo Partners.
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(8)  Subordination. To the extent required by any Permitted Mortgagee, the
Director may take such actions as may be reasonably necessary in order to subordinate the Deeds
of Trust to the lien of the applicable Permitted Mortgage (except a lien securing the AHILF Loan
as described in the Budget) and to the regulatory ‘agreement between Paseo Nuevo Partners and
the TCAC to be recorded in connection with the low income housing tax credits, so long as such
subordination is consistent with the terms and conditions of this Agreement and the Permitted
Mortgagee executes (in recordable form) a subordination agreement containing, at a minimum,
the following rights for the benefit of the City, and such subordination agreement is recorded
against the Site:

) Upon the occurrence of an event of default under the Permitted
Mortgage and/or any related loan document, the Permitted Mortgagee shall concurrently notify
City of the occurrence of such event of default;

(2)  City shall have the right (but not the obligation), during the cure
periods which apply to Paseo Nuevo Partners pursuant under the Permitted Mortgage and/or any
related loan document, to cure Paseo Nuevo Partners’ default relative to the loan, and Permitted
Mortgagee shall accept any such cure and Permitted Mortgagee agrees that Permitted Mortgagee
shall not cause an acceleration (or will cause a de-acceleration) of the indebtedness or other
obligations of Paseo Nuevo Partners under the Permitted Mortgage and/or any related loan
document by reason of the default or breach which has been cured by City;

(3)  After a default under the Permitted Mortgage and/or any related
loan document, but prior to a foreclosure sale or deed in lieu assignment of the Site and/or the
Improvements, City shall have the right (for itself or any assignee of City) (but not the
obligation) to take title to the Site and/or the Improvements and cure the default relative to the
loan, without Permitted Mortgagee exercising any right it might otherwise have to accelerate the
loan by reason of such title transfer; and

(4)  After a default under the Permitted Mortgage and/or any related
loan document, but prior to a foreclosure sale or deed in lieu assignment of the Site and the
Improvements, City shall have the right (for itself or any assignee of City) (but not the
obligation) to purchase the Site and the Improvements and pay all amounts due and owing under
the loan, and Permitted Mortgagee agrees that the acquisition of title to the Site and the
Improvements by City (or such assignee) shall not constitute an accelerating sale or transfer or an
event of default pursuant to the Permitted Mortgage and/or any related loan document and that
upon receipt of such payment Permitted Mortgagee shall immediately terminate, release,
discharge and reconvey the Permitted Mortgage and any other liens or encumbrances of
Permitted Mortgagee on the Site and/or Improvements.

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

In the event of a default on the part of Paseo Nuevo Partners under this Loan Agreement,
the Agreement Containing Covenants, or a default under the Notes or Deeds of Trust pursuant to
which event the principal amount of the Notes may be accelerated, City, subject to the rights of
any senior lien holders, may apply or authorize the application of the funds in the Replacement
Reserve Fund to the amount then due under the Notes or use such funds for the continued
operation of the Improvements,

(i) Operating Reserve Fund. Concurrently with the closing of the permanent
loan, Paseo Nuevo Partners shall establish and thereafter maintain, in an interest bearing account
under Paseo Nuevo Partners’ name, a reserve fund to be known as the Operating Reserve Fund,
to be used for any Operating Expense deficit, and on said date Paseo Nuevo Partners shall
deposit 2 minimum amount equal to three months of estimated Operating Expenses and hard debt
service under stabilized occupancy (the “Minimum Amount”), as required by TCAC. In the event
that the Operating Reserve Fund falls below the Minimum Amount required by TCAC then
Paseo Nuevo Partners shall deposit such amount of monies so as to bring the Operating Resetve
Account up to the amount required; provided, however, that Paseo Nuevo Partners’ depository
abligation is subject to, and contingent upon, the Project generating sufficient net operating
income to fund the same. Except as provided below, to the extent that funds are available to
deposit, the Operating Reserve Fund shall be maintained during any period when the City Loan
or any portion thereof remains outstanding. Funds from the Operating Reserve Fund may be
expended only when actual Revenue is insufficient to pay Operating Expenses. Notwithstanding
the foregoing, the Operating Reserve Fund shall be released to Paseo Nuevo Partners, as
permitted under the TCAC regulations (which presently is after attaining three (3) years of
stabilized operations).

In the event of a default on the part of Paseo Nuevo Partners under this Loan Agreement,
the Agreement Containing Covenants, or a default under the Notes or Deeds of Trust pursuant to
which event the principal amount of the Loan may be accelerated, City, subject to the rights of
any senior lien holders, may apply or authorize the application of the funds in the Operating
Reserve Account to the amount then due under the Notes or use such funds for the continued
operation of the Improvements.
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) Bond Financing. The City Loan shall be subordinate to Commission’s and
City’s existing bonded indebtedness and bond issuance(s) and the refunding or refinancing
thereof and any future bonds City or Commission may issue and the bonded indebtedness
incurred in connection therewith, provided that the Director determines at the time of issuance of
any such future bonds that such issuance and indebtedness will not adversely affect City’s ability
to perform its obligations under this Loan Agreement. Bonded indebtedness includes any
indebtedness incurred by City for bonds, notes, interim certificates, debentures, certificates of
participation or other obligations issued by City.

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

(D There exists no default, nor any act, failure, omission or condition
that would constitute a default by Paseo Nuevo under this Agreement,

(2)  Paseo Nuevo shall have acquired good and marketable fee title to
the Site.

(3)  In specific regard to the Second Draw pursuant to Section 4.1.(b),
Paseo Nuevo Partners shall have: (i) delivered to City, and the Director shall have approved, a
current appraisal of the Site in writing, which is prepared at Paseo Nuevo Partners’ expense by an
independent certified M.A.L appraiser with at least ten years relevant experience who is
acceptable to the Director; and (ii) evidenced that the City Loan, in combination with all other
debt secured on the Site (excluding the PILOT Deed of Trust), will not exceed the Loan
Coverage Threshold.

4) Paseo Nuevo Partners shall have executed and delivered to City all
documents, instruments, and policies required under this Loan Agreement in a form acceptable to
City, including but not limited to the Loan Documents, and all such documents and instruments
shall have been recorded against the Site in the lien priority as required by this Agreement.

(5) Paseo Nuevo Partners shall have delivered to City all documents
relating to the Paseo Nuevo Partners’ authorization of this Agreement and the Loan Documents,
including: copies of all resolutions or other necessary actions taken by Paseo Nuevo Partners to
authorize the execution of this Loan Agreement and the Loan Documents; a current certificate of
status of Paseo Nuevo Partners issued by the California Secretary of State,

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

@) Paseo Nuevo Partners shall have provided and delivered to City a
certificate of insurance or copy of the insurance policy, which policy shall be satisfactory to City,
as required by Section 9.2 below.
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®) Paseo Nuevo Partners shall have delivered to City, and the Director
shall have approved, a current Budget.

)] Paseo Nuevo Partners shall have delivered to City an
environmental assessment prepared by a qualified engineer acceptable to City relating to the
presence of Hazardous Materials in, on or around the Site, and confirming that all Hazardous
Materials described in such assessment have been removed or mitigated in accordance with law,
and that the condition of the Site will not result in liability for cleanup of the Site by Paseo
Nuevo Partners or City under applicable law.

(10)  Paseo Nuevo Partners shall have delivered an opinion in a form
acceptable to City from counsel for Paseo Nuevo Partners that is acceptable to City, with respect
to: (a) the legality, validity and binding effect of this Loan Agreement and its enforceability
against Paseo Nuevo Partners in accordance with its terms; (b) the absence of any litigation or
other proceeding, either pending or threatened, which could have a material adverse effect on the
ability of Paseo Nuevo Partners to perform pursuant to the Loan Agreement; and (c) such other
standard and customary matters for legal opinions of real estate secured financing transactions as
reasonably required by City. The opinion shall disclose whether or not any consent, approval or
other authorization, regulation, declaration, or filing with any court or governmental agency or
City or other public entity known to Paseo Nuevo Partners is required for the due execution and
delivery of the Notes and Deeds of Trust or the validity or enforceability thereof.

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

SECTION 4. CITY LOAN DISBURSEMENT

4.1 ~ DISBURSEMENT OF CITY LOAN PROCEEDS. The City Loan shall be
disbursed in two separate draws upon satisfaction or waiver of each and all of the conditions
precedent to disbursement set forth in Section 4.3 below:

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

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

4.3  CONDITIONS PRECEDENT TO DISBURSEMENTS. Prior to the disbursement
of any City Loan proceeds, Pasco Nuevo Partners shall satisfy or cause to be satisfied all of the
conditions listed below:

(@)  There exists no default, nor any act, failure, omission or condition that
would constitute a default under this Agreement or any of the Loan Documents.

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

©) All of the requirements in Section 3.6(k) shall have been satisfied.
(d) In specific regard to the Second Draw:

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

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

(3) Paseo Nuevo Partners shall have completed Relocation of the Site
occupants and evidenced compliance with the Relocation Plan and Relocation Laws to the
reasonable satisfaction of the Director.

) Paseo Nuevo Partners shall have completed demolition and Site
clearance to the reasonable satisfaction of the Director.

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

At the time established in the Schedule of Performance, Paseo Nuevo Partners shall
deliver to City the following documents or instruments, accompanied, if specifically requested by
City, by an assignment of such document or instrument to City (to the extent applicable), in the
form required by City.

51 BUDGET. Paseo Nuevo Partners shall submit for the Dire¢tor’s approval a final
construction budget and shall promptly inform the Director of any changes in the amount, terms,
and/or sources of financing or funding for the Project.

5.2 CONSTRUCTION BOND. If required by a Permitted Mortgagee, Paseo Nuevo
Partners shall deliver copies of labor and material bonds and payment and performance bonds,
each not less than one hundred percent (100%) of the scheduled cost of construction of the
Project and naming City as a dual obligee, together with the Permitted Mortgagee. Said bonds
shall be issued by an insurance company which is licensed to do business in California and
named in the current list of “Surety Companies Acceptable on Federal Bonds” as published in the
Federal Register of the U.S. Treasury Department. City shall consider (but have no obligation to
approve) alternate forms of reasonable assurance that the Project will be completed in the manner
contemplated by this Loan Agreement, including securing a Letter of Credit, or as otherwise
required by the Permitted Mortgagee.

53 CONTRACTS AND SUBCONTRACTS. Paseo Nuevo Partners shall deliver to
City as they become executed by Paseo Nuevo Partners all professional and the general
contractor’s construction contracts for services for the Project.

5.4  PLANS AND SPECIFICATIONS. Before Commencement of Construction,
Paseo Nuevo Partners shall submit to the appropriate department of the City, for its review and
approval, the Plans and Specifications for development of the Project. Paseo Nuevo Partners
shall develop the Project in conformance with the Plans and Specifications and any modifications
thereto approved by City. Nothing contained herein shall in any way obligate or restrict the City
with respect to its review and approval of the Project plans.

5.5 CONSTRUCTION CONTRACT. Before Commencement of Construction, Paseo
Nuevo Partners shall deliver to City a construction contract between the Paseo Nuevo Partners
and a licensed general contractor, covering all construction required by this Loan Agreement and
providing for the withholding from each progress payment of a retention in an amount as
required by any Permitted Mortgagee to assure completion of the Project.

5.6 MANAGEMENT PLAN. Paseo Nuevo Partners shall deliver to City the
Management Plan required by the Agreement Containing Covenants.
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SECTION 6. CONSTRUCTION OF THE DEVELOPMENT

6.1 ~ CONFIGURATION AND TIMING OF THE DEVELOPMENT. Paseo Nuevo
Partners shall develop the Project in accordance with the Plans and Specifications as approved by
City. Paseo Nuevo Partners shall complete construction of all of the Affordable Units and obtain
a final certificate of occupancy for the entire Project by no later than thirty-six (36) months after
the date of this Loan Agreement.

6.2 CONSTRUCTION SIGNS. Prior to the Commencement of Construction, Paseo
Nuevo Partners shall provide, at its sole cost, construction site signs identifying the development,
and giving recognition to City and for its role in the Project. The design and text of the signs
shall be in accordance with City’s standard for construction signs, and the sign must be erected
on the Site on or before Commencement of Construction of the Improvements.

6.3 COMMENCEMENT OF CONSTRUCTION. Paseo Nuevo Partners or Paseo
Nuevo Partners’ construction contractor shall begin construction of the Project no later than the
date specified in the Schedule of Performance. Paseo Nuevo Partners or Paseo Nuevo Partners’
construction contractor shall not commence construction until City has issued a written notice to
proceed. City shall not be required to issue a notice to proceed until all the predevelopment
activities under Section 5 have been met by Paseo Nuevo Partners.

64 COMPLETION OF CONSTRUCTION. Following Commencement of
Construction, Paseo Nuevo Partners or Paseo Nuevo Partners’ construction contractor shall
diligently prosecute construction of the Project to completion as evidenced by the recording of
the Release of Construction Covenants. Paseo Nuevo Partners or Paseo Nuevo Partners’
construction contractor shall complete construction of the Project no later than the date specified
in the Schedule of Performance.

6.5 SCHEDULING. It shall be the responsibility of Paseo Nuevo Partners to
coordinate and schedule the work to be performed so that commencement and completion of
construction will take place in accordance with the provisions of this Loan Agreement,

6.6  QUALITY OF WORK. Paseo Nuevo Partners, shall develop the Project in full
conformance with applicable local, state, and federal statutes, regulations, and building and
housing codes.

6.7  ADDITIONS OR CHANGES IN WORK. The Director must be notified in a
timely manner of any changes in the work required to be performed under this Loan Agreement,
including any additions, changes, or deletions to the approved Plans and Specifications. A
written change order authorized by the Director must be obtained before any changes, additions,
or deletions in work for the Project may be performed, including but not limited to any material
change in building materials or equipment, specifications, or the structural or architectural design
or appearance of the Project as provided for in the Plans and Specifications. The Director will
not withhold or delay its consent to a change order if any Permitted Mortgagee approves the
same. Consent to any additions, changes, or deletions to the work shall not relieve or release
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Paseo Nuevo Partners from any other obligations in this Loan Agreement and Loan Documents,
or relieve or release Paseo Nuevo Partners or its surety from any surety bond.

6.8 RECORDS. Paseo Nuevo Partners shall be accountable to City for all funds
disbursed to Paseo Nuevo Partners pursuant to this Loan Agreement and Loan Documents.
Paseo Nuevo Partners 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 four (4) years
after completion of the Project as evidenced by the recording of a Release of Construction
Covenants. Records must be kept accurate and current. City shall notify Paseo Nuevo Partners
of any records it deems insufficient. Paseo Nuevo Partners shall have 15 calendar days from the
date of said notice to correct any deficiency in the records specified by City in said notice, or, if
more than 15 days shall be reasonably necessary to correct the deficiency, Paseo Nuevo Partners
shall begin to correct the deficiency within 15 days and correct the deficiency as soon as
reasonably possible.

Paseo Nuevo Partners shall promptly comply with all requirements or conditions of this
Loan Agreement and Loan Documents relating to notices, extensions, and other events required
to be reported or requested. Paseo Nuevo Partners shall promptly supply, upon the request of
City, any and all information and documentation which involves the Project and cooperate with
City in the development of the Project.

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

6.10 AUDITS. Pasco Nuevo Partners shall make available for examination at
reasonable intervals and during normal business hours to City upon prior written notice all
books, accounts, reports, files, and other papers or property with respect to all matters covered by
this Loan Agreement, and shall permit City to audit, examine, and make excerpts or transcripts
from such records. City may make audits of any conditions relating to this Loan.

6.11 CONSTRUCTION RESPONSIBILITIES. Paseo Nuevo Partners shall be solely
responsible for all aspects of Paseo Nuevo Partners’ conduct in connection with the Project,
including, but not limited to, the quality and suitability of the Plans and Specifications, the
qualifications, financial condition, and performance of all architects, engineers, contractors,
general contractor, suppliers, consultants, and property managers. Any review or inspection
undertaken by City with reference to the Project is solely for the purpose of determining whether
Paseo Nuevo Partners is properly discharging its obligations to City, and should not be relied
upon by Paseo Nuevo Partners or by any third parties as a warranty or representation by City as
to the quality of the design or construction of the Project.

6.12 MECHANICS LIENS AND STOP NOTICES. If any claim of lien is filed against
the Site or a stop notice affecting the Loan is served on City or any other lender or other third
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party in connection with the Project, Paseo Nuevo Partners shall, within 30 days of such filing or
service, either pay and fully discharge the lien or stop notice, effect the release of such lien or
stop notice by delivering to City a surety bond in sufficient form and amount, or provide City
with other assurance satisfactory to City that the claim of lien or stop notice will be paid or
discharged.

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

Paseo Nuevo Partners shall file a valid notice of cessation or Notice of Completion upon
cessation of construction 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 Site. Paseo Nuevo
Partners authorizes City, but without any obligation, to record any notices of completion or
cessation of labor, or any other notice that City deems necessary or desirable to protect its interest
in the Project and Site.

6.13 BARRIERS TO THE DISABLED. The Project shall be developed and the Site
shall be maintained, for the duration of the Agreement Containing Covenants, to comply with all
applicable federal, state, and local requirements for access for disabled persons.

6.14 LEAD-BASED PAINT. Paseo Nuevo Partners and its contractors and
subcontractors shall not use lead-based paint in the construction or maintenance of the Site,
Paseo Nuevo Partners shall incorporate or cause to be incorporated this provision in all contracts
and subcontracts for work performed on the Project which involves the application of paint.

6.15 RELEASE OF CONSTRUCTION COVENANTS. Upon completion of
development of the Project, Paseo Nuevo Partners shall submit a certification from the architect
for the Project stating that the Improvements to the Site have been made in accordance with the
Plans and Specifications and the terms of this Loan Agreement and Loan Documents. Upon (1)
submission of this architect’s certification, (2) a determination of final Development Costs, (3) a
determination by City that Paseo Nuevo Partners has completed the Project in full conformance
with the Plans and Specifications, (4) a determination by City that Paseo Nuevo Partners has
satisfied all of Paseo Nuevo Partners’ development obligations under this Loan Agreement,
including payment of applicable prevailing wages, if any, and (5) and completion of an
independent audit of the Development Costs, City shall furnish Paseo Nuevo Partners, within 30
calendar days of a written request by Paseo Nuevo Partners, with a Release of Construction
Covenants for the full Project. The Release of Construction Covenants shall be in a recordable
form acceptable to City. If City fails to provide the Release of Construction Covenants within
the specified time, it shall provide Paseo Nuevo Partners with a written statement indicating in
what respects Paseo Nuevo Partners has failed to complete construction of the Project in
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conformance with this Loan Agreement or is otherwise in violation of the terms of the Loan
Documents, and what measures Paseo Nuevo Partners will need to take or what standards it will
need to meet in order to obtain the Release of Construction Covenants. If and when Paseo
Nuevo Partners has taken the specified measures or met the specified standards, and is not
otherwise in violation under this Loan Agreement or Loan Documents, City shall deliver the
Release of Construction Covenants to Paseo Nuevo Partners.

Such Release of Construction Covenants shall not constitute evidence of
compliance with or satisfaction of any obligation of the Paseo Nuevo Partners to any holder of a
mortgage or any insurer of a mortgage securing money loaned to finance the improvements or
any part thereof. Such Release of Construction Covenants is not a notice of completion as
referred to in California Civil Code Section 3093.

6.16 FEES, TAXES, AND OTHER LEVIES. Paseo Nuevo Partners shall pay before
they become delinquent all taxes, assessments, fees, levies or charges levied against or on
account of the Site or Project and shall pay as due all claims for work done on or for services
rendered or material furnished to the Site. In the event that Paseo Nuevo Partners wishes to
contest the legality of any such charge, Paseo Nuevo Partners shall pay under protest the charge
or bond over the same (in an amount 1Y% times the amount of such claim item to protect against a
claim of lien) prior to delinquency in order to prevent any involuntary lien on the Site.

6.17 DAMAGE TO THE PROJECT. If any building or improvements erected by
Paseo Nuevo Partners on the Site is damaged or destroyed by an insurable cause, Paseo Nuevo
Partners shall, at its cost and expense, diligently undertake to repair or restore said buildings and
improvements consistent with the original Plans and Specifications for the Project. Such work or
repair shall be commenced within 120 days after the damage or loss occurs and shall be complete
within one year thereafter or, if the work or repair is such that it is not reasonably capable of
completion within one year, shall be performed by Paseo Nuevo Partners diligently and in good
faith for such addition period of time as reasonably necessary for the completion thereof, 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, Paseo
Nuevo Partners shall make up the deficiency. Paseo Nuevo Partners shall not, by agreement or
otherwise, permit any other party or lender to use insurance proceeds in a manner inconsistent
with the terms of this Loan Agreement.

6.13 RELOCATION.

(a) All right(s) to possession of all portions of the Site necessary for
construction and operation of the Project shall be cleared by Paseo Nuevo Partners at its sole cost
and expense, in accordance with the adopted Relocation Plan approved by City concurrent
herewith. The relocation of any occupants or businesses, if any, required for construction and
operation of the Project, including provisions of relocation assistance and benefits pursuant to
Relocation Laws, shall be the sole financial responsibility of Paseo Nuevo Partners. Relocation
obligations, if any, which arise from the Project shall be administered by a qualified relocation
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consultant chosen by Paseo Nuevo Partners and approved by City, in conformity with the
Relocation Laws, with such administration paid by Paseo Nuevo Partners.

(b)  All of the cost and expenses incurred or to be incurred by Paseo Nuevo
Partners to cause the vacating of the Site and/or relocation of all occupants and businesses
therefrom for construction and operation of the Project (including, without limitation, payments
made to displaced persons and businesses, pre- or post-relocation rental payments, fees and
actual expenses of attorneys, relocation consultants and other experts employed to effect the
relocation of occupants and businesses, etc.) shall be the sole financial responsibility of Paseo
Nuevo Partners. Any costs arising related in any respect to such displacement, such as, but
without limitation, claims for loss of business goodwill, payment for fumiture, fixtures and
equipment, payment for leasehold bonus value, and any other compensable interest under
Relocation Laws shall be the sole financial responsibility of Paseo Nuevo Partners, and reviewed
by City (or its designee).

()  Paseo Nuevo Partners hereby covenants and agrees to indemnify, save,
protect, hold harmless, pay for and defend Commission and City and their respective elected
officials, officers, employees, agents, consultants, contractors, attorneys and representatives
(collectively, the “Indemnified Parties”) from and against any and all liabilities, suits, actions,
claims, demands, penalties, damages (including, without limitation, penalties, fines and monetary
sanctions), losses, costs or expenses, including, without limitation, reasonable consultants’ and
reasonable attorneys’ fees, or relocation benefits claimed or payable under the Relocations Laws
which may now or in the future be incurred or suffered by Commission or City or the
Indemnified Parties by reason of, or resulting from, in full or in part, or in any respect whatsoever
from the displacement of businesses or other occupants of the Site. The foregoing indemnity
shall survive termination of this Agreement, shall continue after a Release of Construction
Covenants, and shall not be merged with any other document.

SECTION 7. LABOR AND EMPLOYMENT REQUIREMENTS

7.1 EQUAL EMPLOYMENT OPPORTUNITY. Paseo Nuevo Partners, for itself and
its successors and assigns agrees that in the construction of the improvements on the Site
provided for in this Loan Agreement:

(a) Paseo Nuevo Partners will not discriminate against any employee or
applicant for employment because of race, color, religion, national origin, sex, age, disability
(actual or perceived), marital status, familial status, sexual orientation/preference, creed source of
income, ancestry, medical condition, Acquired Immune Deficiency Syndrome (AIDS), acquired
or perceived, or retaliation for having filed a discrimination complaint. Paseo Nuevo Partners
will take affirmative action to ensure that applicants are employed, and that employees are treated
during employment without regard to their race, color, religion, national origin, sex, age,
disability (actual or perceived), marital status, sexual orientation/preference, creed, source of
income, ancestry, medical condition, Acquired Immune Deficiency Syndrome (AIDS), acquired
or perceived, or retaliation for having filed a discrimination complaint. Such action shall
include, but not be limited to, the following: employment, upgrading, demotion, or transfer;
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recruitment or recruitment advertising, layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. Paseo Nuevo Partners agrees
to post in conspicuous places, available to employees and applicants for employment, notices to
be provided by City setting forth the provisions of this nondiscrimination clause.

(b)  Paseo Nuevo Partners will, in all solicitations or advertisements for
employees placed by or on behalf of Paseo Nuevo Partners, state that all qualified applicants will
receive consideration for employment without regard to race, color, religion, national origin, sex,
age, disability (actual or perceived), marital status, familial status, sexual orientation/preference,
creed, source of income, ancestry, medical condition, Acquired Immune Deficiency Syndrome
(AIDS), acquired or perceived, or retaliation for having filed a discrimination complaint.

(c)  Paseo Nuevo Partners will cause the foregoing provisions to be inserted in
all contracts for any work covered by this Loan Agreement so that such provisions will be
binding upon each contractor and subcontractor, provided that the foregoing provisions shall not
apply to contracts or subcontracts for standard commercial supplies or raw materials.

(d) Paseo Nuevo Partners and any contractors, subcontractors, and
professional service providers for the Project shall comply with all requirements concerning
equal employment opportunity and shall incorporate such provisions in all construction contracts,
professional services contracts, and subcontracts for work on the Project.

7.2 PROJECT CONSTRUCTION.

(@)  Before Commencement of Construction of any portion of the Project,
Paseo Nuevo Partners shall obtain or cause to be obtained any and all permits which may be
required by the City or any other governmental agencies affected by such construction,
development, or work. Paseo Nuevo Partners shall obtain all zone changes, permits, licenses
and other approvals that may be necessary in order to legally proceed with the Project. Nothing
in this Agreement shall be construed to require or obligate the City to approve any zone changes,
to issue any conditional use permits, to issue any building permits, or other permits, to approve
any tentative or final maps regarding the Project, or to give or issue any other approvals
regarding the Project. Any application by Paseo Nuevo Partners for any such permits and/or
approvals shall be processed as any other applications for similar permits or approvals are
processed under applicable laws.

(b)  Paseo Nuevo Partners shall provide or enter into a contract with a licensed
general contractor to provide all construction management for the Project, including design
development, bid solicitation, contract award, construction supervision and all other usual and
customary services of a general contractor.

(c) Work on the Project shall be performed by contractors, licensed under the
laws of the State of California, as Paseo Nuevo Partners may employ from time to execute such
work. 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
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the Oxnard City Code. In addition to all other obligations of Paseo Nuevo Partners as set forth in
this Agreement, Paseo Nuevo Partners shall seek and obtain all necessary governmental
approvals for the Project and shall pay all permit application fees and development exactions
then prescribed by local ordinance or resolution at the time of submittal, unless such fees or
exactions are waived by City. Nothing herein excuses compliance by Paseo Nuevo Partners with
any or all ordinances, resolutions, or development procedures or standards in connection with
development of the Project. Paseo Nuevo Partners shall comply with all applicable labor laws
and laws requiring the payment of prevailing wages or Davis Bacon Act wages.

(d)  Paseo Nuevo Partners shall at all times be deemed an independent
contractor and shall be wholly responsible for the manner in which Paseo Nuevo Partners or its
agents, or both, perform the services required of it by the terms of this Agreement for the
development of the Project. Paseo Nuevo Partners has and hereby retains the right to exercise full
control of employment, direction, compensation and discharge of all persons assisting in the
performance of services hereunder. In regard to the development of the Project, Paseo Nuevo
Partners acknowledges and agrees to be solely responsible for all matters relating to payment of
its employees, including wage laws, compliance with Social Security, withholding and all other
laws and regulations governing such matters, and shall include requirements in each contract that
contractors shall be solely responsible for similar matters relating to their employees, and Paseo
Nuevo Partners agrees to be solely responsible for its own acts and those of its agents and
employees.

(¢)  Paseo Nuevo Partners shall carry out development and cause construction
(as defined by applicable law) of the Project on the Site, including, without limitation, any and all
public works, (as defined by applicable law), if any, in conformity with all applicable local, state
and federal laws, including, without limitation, all applicable federal and state labor laws
(including, without limitation, any applicable requirement to pay state prevailing wages). Paseo
Nuevo Partners hereby agrees that Paseo Nuevo Partners shall have the obligation to provide any
and all disclosures, representations, statements, rebidding, and/or identifications which may be
required by California Labor Code Sections 1726 and 1781, as the same may be enacted, adopted
or amended from time to time, or any other provision of law. Paseo Nuevo Partners hereby
agrees that Paseo Nuevo Partners shall have the obligation to provide and maintain (or cause its
general contractor to provide and maintain) any and all bonds to secure the payment of
contractors (including the payment of wages to workers performing any public work) which may
be required by the California Civil Code, California Labor Code Section 1781, as the same may
be enacted, adopted or amended from time to time, or any other provision of law. Paseo Nuevo
Partners shall indemnify, protect, defend and hold harmless Commission, City and their
respective officers, employees, contractors and agents, with counsel reasonably acceptable to
Commission and City, from and against any and all loss, liability, damage, claim, cost, expense,
and/or “increased costs” (including labor costs, penalties, reasonable attorneys fees, court and
litigation costs and fees of expert witnesses) which, in connection with the development and/or
construction (as defined by applicable law) of the Project, including, without limitation, any and
all public works (if any) (as defined by applicable law) results or arises in any way from any of
the following: (i) the noncompliance by Paseo Nuevo Partners of any applicable local, state
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and/or federal law, including, without limitation, any applicable federal and/or state labor laws
(including, without limitation, if applicable, the requirement to pay state prevailing wages), (ii)
the implementation of Chapter 804, Statutes of 2003, (iii) the implementation of Sections 1726
and 1781 of the California Labor Code, as the same may be enacted, adopted or amended from
time to time, or any other similar law, (iv) failure by Paseo Nuevo Partners to provide any
required disclosure representation, statement, rebidding and/or identification which may be
required by California Labor Code Sections 1726 and 1781, as the same may be enacted, adopted
or amended from time to time, or any other provision of law and/or (v) failure by Paseo Nuevo
Partners to provide and maintain any and all bonds to secure the payment of contractors
(including the payment of wages to workers performing any public work) which may be required
by the California Civil Code, California Labor Code Section 1781, as the same may be enacted,
adopted or amended from time to time, or any other provision of law. Paseo Nuevo Partners
hereby expressly acknowledges and agrees that neither City nor Commission has ever previously
affirmatively represented to Paseo Nuevo Partners or its contractor(s) for the Project in writing or
otherwise, that the work to be covered by the bid or contract is not a “public work,” as defined in
Section 1720 of the California Labor Code. It is agreed by the parties hereto that, in connection
with the development and construction (as defined by applicable law) of the Project, including,
without limitation, any public work (as defined by applicable law), if any, Paseo Nuevo Partners
shall bear all risks of payment or non-payment of state prevailing wages and/or the
implementation of Chapter 804, Statutes of 2003 and/or California Labor Code Sections 1726
and 1781, as the same may be enacted, adopted or amended from time to time, and/or any other
provision of law. “Increased costs” as used in this Section shall have the meaning ascribed to it
in California Labor Code Section 1781, as the same may be enacted, adopted or amended from
time to time. The foregoing indemnity shall survive termination of this Agreement, shall
continue after issuance of a Release of Construction Covenants and shall not be merged with any
other document. ’

7.3 GENERAL INFORMATION

(@)  During the construction of the Site, Paseo Nuevo Partners shall provide to
City such information and documentation as reasonably requested by City.

(b)  Paseo Nuevo Partners shall monitor and enforce the affirmative action and
equal opportunity requirements imposed by this Loan Agreement. In the event Paseo Nuevo
Partners fails to monitor or enforce these requirements City may declare Paseo Nuevo Partners in
default of this Loan Agreement and pursue any of the remedies available under this Loan
Agreement. e

©) As requested, City shall provide such technical assistance necessary to
implement this Section 7.
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SECTION 8. OPERATION OF DEVELOPMENT

8.1  OPERATION OF DEVELOPMENT. Paseo Nuevo Partners and Paseo Nuevo
Partners’ agents shall lease, operate and manage the Project after completion of construction in
full conformance with the terms of the Agreement Containing Covenants.

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

8.3 TENANT SELECTION. Before leasing the Project, Paseo Nuevo Partners must
obtain City’s approval of Paseo Nuevo Partners’ written tenant selection plan.

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

8.5  AFFORDABILITY RESTRICTIONS. The affordability of the Project shall be
maintained for a minimum of fifty-five (55) years from the date of the issuance of a final
certificate of occupancy for the entire Project.

8.6  MAXIMUM RENTAL CHARGES. The total monthly charges for rent, utilities,
and related services to each: (a) Very-Low-Income Household shall not exceed one-twelfth
(1/12) of thirty percent (30%) of fifty percent (50%) of median income for the Oxnard-Thousand
Oaks-Ventura, CA Metropolitan Statistical Area as determined by HCD, adjusted for family size;
(b) Low-Income Household shall not exceed one-twelfth (1/12) of thirty percent (30%) of sixty
percent (60%) of median income for the Oxnard-Thousand Oaks-Ventura, CA Metropolitan
Statistical Area as determined by HCD, adjusted for family size; and (c) Moderate-Income
Households shall not exceed one-twelfth (1/12) of thirty percent (30%) of one hundred ten
percent (110%) of median income for the Oxnard-Thousand Oaks-Ventura, CA Metropolitan
Statistical Area as determined by HCD, adjusted for family size. Annual rent increases shall be
calculated by City based on the percentage change in the Area Median Income as determined and
published annually by HCD. Notwithstanding anything to the contrary, at no point in time shall
the above-mentioned rental rates be more than the maximum affordable rent defined in
California Health and Safety Code Section 50053, as may be amended from time to time.

8.7 ~ NONDISCRIMINATION. There shall be no discrimination against or
segregation of any person, or groups of persons, on account of sex, marital status, race, color,
religion, creed, national origin or ancestry in the sale, lease, sublease, transfer, use, occupancy,
tenure or enjoyment of the Site or the Project, and Paseo Nuevo Partners, for itself and any
person claiming under or through it, shall not establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number, use or occupancy
of tenants, lessees, subtenants, sublessees or vendees of the Site or the Project.
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8.8 FORM OF NONDISCRIMINATION AND NONSEGREGATION
CLAUSES. As a material part of the consideration for this Agreement, Paseo Nuevo Partners
covenants and agrees, for itself, its successors, its assigns, and €VEery successor in interest to the
Site or any part thereof, that Paseo Nuevo Partners shall refrain from restricting the rental, sale or
lease of the Site, or any portion thereof, on the basis of sex, marital status, race, color, religion,
creed, ancestry or national origin of any person. All such deeds, leases or contracts shall contain
or be subject to substantially the following nondiscrimination or nonsegregation clauses:

(a) In deeds: “The grantee herein covenants by and for himself or herself, his
or her heirs, executors, administrators, and assigns, and all persons claiming under or through
them, that there shall be no discrimination against or segregation of, any person or group of
persons on account of any 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 12955.2 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 through 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, lessees, subtenants, sublessees, or vendees in the
premises herein conveyed. The foregoing covenants shall run with the land.”

Notwithstanding the above paragraph, with respect to familial status, the
‘above paragraph shall not be construed to apply to housing for older persons, as defined in
Section 12955.9 of the California Government Code. With respect to familial status, nothing in
the above paragraph shall be construed to affect Sections 512, 51.3, 51.4, 51.10, 51.11, and
799.5 of the California Civil Code, relating to housing for senior citizens. Subdivision (d) of
Section 51 and Section 1360 of the California Civil Code and subdivisions (n), (o) and (p) of
Section 12955 of the California Government Code shall also apply to the above paragraph.

(b) In leases: “The lessee herein covenants by and for himself or herself, his
or her heirs, executors, administrators, and assigns, and all persons claiming under or through
him or her, and this Jease is made and accepted upon and subject to the following conditions:
That there shall be no discrimination against or segregation of any person or group of persons, on
account of 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 12955.2 of the Government Code, in the leasing,
subleasing, transferring, use, occupancy, tenure, or enjoyment of the premises herein leased nor
shall the Iessee himself or herself, or any person claiming under or through him or her, establish
or permit any such practice or practices of discrimination or segregation with reference to the
selection, location, number, use, or occupancy, of tenants, lessees, sublessees, subtenants, or
vendees in the premises herein leased.”

Notwithstanding the above paragraph, with respect to familial status, the
above paragraph shall not be construed to apply to housing for older persons, as defined in
Section 12955.9 of the California Government Code. With respect to familial status, nothing in
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the above paragraph shall be construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11, and
799.5 of the California Civil Code, relating to housing for senior citizens. Subdivision (d) of
Section 51 and Section 1360 of the California Civil Code and subdivisions (n), (o), and (p) of
Section 12955 of the California Government Code shall apply to the above paragraph.’

(© In contracts: The foregoing provisions shall be binding upon and
shall obligate the contracting party or parties and any subcontracting party or parties, or other
transferees under this Agreement. $

8.9  RESERVED
8.10  ASSIGNMENTS AND TRANSFERS (EXCEPT PERMITTED MORTGAGES)

(a) Paseo Nuevo Partners represents and agrees that its undertakings pursuant
to this Agreement are for the purpose of redevelopment of the Site and not for speculation in land
holding. Paseo Nuevo Partners further recognizes that the qualifications and identity of Paseo
Nuevo Partners and its principals are of particular concern to the City, in view of: (i) the
importance of the redevelopment of the Site to the general welfare of the community, (ii) the
public assistance that has been made available by law and by the government for the purpose of
making such redevelopment possible and (iii) the fact that a change in ownership or control of
Paseo Nuevo Partners or of a substantial part thereof, or any other act or transaction involving or
resulting in a significant change in ownership or control of Paseo Nuevo Partners or the degree
thereof, is for practical purposes a transfer or disposition of the property then owned by Paseo
Nuevo Partners. Paseo Nuevo Partners further recognizes that it is because of such qualifications -
and identity that City is entering into this Agreement with Paseo Nuevo Partners. Therefore, no
voluntary or involuntary successor in interest of Paseo Nuevo Partners shall acquire any rights or
powers under this Agreement except as expressly set forth in this Agreement.

(b) Prior to the recordation of the Release of Construction Covenants and
reconveyance in full of the Deeds of Trust, Paseo Nuevo Partners shall not make any assignment,
sale, lease, conveyance or other transfer (collectively, a “Transfer”) of the Site and/or
Improvements or any portion thereof or interest therein and/or this Agreement, or any interest
herein, without the prior written approval of City.

(c) Any Transfer shall be evidenced by Paseo Nuevo Partners’, the assignee's,
and City’s execution of an assignment and assumption agreement in form and content acceptable
to the City whereby the assignee expressly assumes the rights and obligations thereby transferred
and to keep and perform all covenants, conditions and provisions of this Agreement and the Loan
Documents.

(d) Paseo Nuevo Partners represents and agrees for itself and any successor in
interest that prior to the recordation of the Release of Construction Covenants and reconveyance
in full of the Deeds of Trust, unless the prior written approval of City is obtained, there shall be
no significant change in the ownership or control of Paseo Nuevo Partners or with respect to the
identity of the parties in control of Paseo Nuevo Partners, by any method or means.
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(e) Prior to the recordation of the Release of Construction Covenants and
reconveyance in full of the Deeds of Trust, Paseo Nuevo Partners shall promptly notify City of
any and all changes whatsoever in the identity of the parties in control of Paseo Nuevo Partners,
or the degree thereof, of which it or any of its officers have been notified or otherwise have
knowledge or information. This Agreement may be terminated by City if there is any significant
change (voluntary or involuntary) in membership, management or control, of Paseo Nuevo
Partners, or the persons in control of Paseo Nuevo Partners prior to the recordation of the Release
of Construction Covenants and reconveyance in full of the Deeds of Trust in violation of this
Agreement.

® For purposes of this Section, a significant change shall mean any change in
the identity of the Person or entity having ownership or control of Paseo Nuevo Partners and/or
the activities and construction of the Project contemplated by this Agreement.

(& Consent by City to one or more Transfers of this Agreement shall not
operate as a waiver or estoppel to the future enforcement by City of its rights pursuant to the
provisions of this Agreement.

(h) If, in violation of this Agreement, there is Transfer or change in the
management or control of Paseo Nuevo Partners, then such action shall be ipso facto null and
void, and no voluntary or involuntary successor to any interest of Paseo Nuevo Partners under
such a Transfer shall acquire any rights pursuant to this Agreement. City may take such
reasonable action as City may deem appropriate to ensure that the purposes of this Agreement
will be carried out, including, without limiting the generality of the foregoing, terminating this
Agreement and exercising any rights set forth in the Loan Documents.

®» No Transfer of this Agreement or the Site or the Improvements (or any
portion thereof or interest therein), or approval by City of any such Transfer shall be deemed to
relieve Paseo Nuevo Partners or any other party from any obligations under this Agreement
unless City provides a specific written agreement of release.

€)) In the event that Paseo Nuevo Partners requests City’s written consent to a
proposed Transfer, Paseo Nuevo Partners agrees to provide City with such information,
including, without limitation, financial statements, as City may reasonably require in order to
evaluate the Transfer including, without limitation, the solvency, financial responsibility and
relevant business acumen and experience of any proposed transferee. Such information shall
include, without limitation, a balance sheet of the proposed transferee as of a date within 90 days
of the request for City’s consent and statements of income or profit and loss of the proposed
transferee for the 2-year period preceding the request for City’s consent, if the same are available
(or such other similar information as shall be available at the time the request for approval of the
Action is made), a written statement in reasonable detail as to the business and experience of the
proposed transferee during the 10 years preceding the request for City’s consent, any entity
formation agreements and documents (or changes therein), the agreements and documents
effectuating any Transfer.
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(k) Notwithstanding the foregoing, the transfer by the “Investor Limited
Partner” or the “Special Limited Partner” (as such terms are defined in Paseo Nuevo Partners’
partnership agreement) of its partnership interests in Paseo Nuevo Partners to any other entity is
hereby expressly permitted under this Loan Agreement so long as the transfer is authorized and
consistent with the terms of the partnership agreement.

0y Notwithstanding the foregoing, the withdrawal, removal, and/or
replacement of Paseo Nuevo Partners’ general partner(s) for cause in accordance with Paseo
Nuevo Partners’ partnership agreement shall not constitute a default under this Agreement.

SECTION 9. INDEMNITY AND INSURANCE

9.1 INDEMNITY. As amaterial part of the consideration for this Agreement, and to
the maximum extent permitted by law, Paseo Nuevo Partners agrees to and shall defend,
indemnify, protect and hold harmless Commission, City and their respective officials, officers,
employees, agents, consultants, contractors and attorneys (collectively, the “Indemnified Parties”)
from and against any and all loss, liability, damage, claims, costs and expenses (including
reasonable attorneys’ fees, court and litigation costs and fees of expert witnesses) resulting or
arising from or in any way connected to any of the following, provided, however, that Paseo
Nuevo Partners shall not be responsible to the extent of (and such indemnity shall not apply to)
any gross negligence or willful misconduct of the Commission, City or Indemnified Parties:

(a) Paseo Nuevo Partners’ pre-development, development, construction, use,
maintenance, marketing, sale, ownership or operation of the Site in any way;

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

() Any plans or designs for the development of the Project prepared by or on behalf
of Paseo Nuevo Partners, including without limitation any errors or omissions with respect to
such plans or designs;

(d)  The death of any person or any accident, injury, loss or damage whatsoever
caused to any person or the property of any person which shall occur on the Site, or in
connection with the activities of the Paseo Nuevo Partners under this Agreement;

(e) Any loss or damage to Commission, City and/or Indemnified Parties resulting
from any inaccuracy in or breach of any representation or warranty of Paseo Nuevo Partners, or
resulting from any breach or default by Paseo Nuevo Partners under this Agreement.

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

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

(1) Builder’s Risk/Fire Policies. Paseo Nuevo Partners shall maintain or
cause to be maintained a policy or policies of insurance against loss or damage to the Site and/or
the improvements and all property of an insurable nature located upon the Site, resulting from
fire, lightning, vandalism, malicious mischief, riot and civil commotion, and such other perils
ordinarily included in extended coverage fire insurance policies (but not earthquake coverage).
Such insurance shall be maintained in an amount not less than 100% of the full insurable value of
the improvements, as defined herein.

2) Liability Insurance. Paseo Nuevo Partners shall maintain or cause to be
maintained public liability insurance, to protect against loss from liability imposed by law for
damages on account of personal injury, including death therefrom, suffered or alleged to be
suffered by any person or persons whomsoever on or about the Site and the business of Paseo
Nuevo Partners on the Site, or in connection with the operation thereof, resulting directly or
indirectly from any acts or activities of Paseo Nuevo Partners, or any person acting for Paseo
Nuevo Partners, or under its control or direction, and also to protect against loss from liability
imposed by law for damages to any property of any person occurring on or about the Site, or in
connection with the operation thereof, caused directly or indirectly by or from acts or activities of
Paseo Nuevo Partners, or any person acting for Paseo Nuevo Partners, or under its control or
direction. Such property damage and personal injury insurance shall also provide for and protect
Commission and City against incurring any legal cost in defending claims for alleged loss. Such
personal injury and property damage insurance shall be maintained in a general aggregate amount
of not less than $2,000,000, combined single limit per occurrence. Paseo Nuevo Partners agrees
that provisions of this paragraph as to maintenance of insurance shall not be construed as limiting
in any way the extent to which Paseo Nuevo Partners may be held responsible for
indemnification hereunder or the payment of damages to persons or property resulting from
Paseo Nuevo Partners’ activities, or the activities of any other person or persons for which Paseo
Nuevo Partners is otherwise responsible.

(3)  Automobile Insurance. To the extent applicable, at all times during period
of construction, Paseo Nuevo Partners shall maintain or cause to be maintained automobile
insurance, maintained in full force and effect in an amount of not less than $1,000,000 per
accident.

(4)  Workers’ Compensation Insurance. Paseo Nuevo Partners shall maintain
or cause to be maintained workers’ compensation insurance issued by a responsible carrier
authorized under the laws of the State of California to insure employers against liability for
compensation under the workers’ compensation laws now in force in California, or any laws
hereafter enacted as an amendment or supplement thereto or in lieu thereof. Such workers’
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compensation insurance shall cover all persons employed by Paseo Nuevo Partners in connection
with the Site and shall cover liability within statutory limits for compensation under any such act
aforesaid, based upon death or bodily injury claims made by, for or on behalf of any person
incurring or suffering injury or death in connection with the Site or the operation thereof by
Paseo Nuevo Partners. Notwithstanding the foregoing, Paseo Nuevo Partners may, in
compliance with the laws of the State of California and in lieu of maintaining such insurance,
self-insure for workers’ compensation in which event shall deliver to City evidence that such
self-insurance has been approved by the appropriate State authorities.

(b)  Terms and Conditions. All policies hereunder shall not be subject to cancellation,
reduction in coverage, or non renewal except after notice in writing shall have been sent by
registered mail addressed to City, to the extent practicable within 30 days but in any event prior
to the effective date thereof. All policies shall name Commission, City and Paseo Nuevo
Partners as insureds, additional insureds, and/or loss payable parties as their interests may appear.

L The term “full insurable value” as used in this Section 9.2 shall mean the
actual replacement cost (excluding the cost of excavation, foundation and footings below the
lowest floor and without deduction for depreciation) of the improvements on the Site
immediately before such casualty or other loss, including the cost of construction, architectural
and engineering fees, and inspection and supervision. To ascertain the amount of coverage
required, Paseo Nuevo Partners shall cause the full insurable value to be determined from time to
time by appraisal by the insurer, by agreement between Paseo Nuevo Partners and City or by an
appraiser mutually acceptable to Commission, City and Paseo Nuevo Partners, not less often than
once every five years, if requested by City or Commission.

(2)  All insurance provided under this Section 9.2 shall be for the benefit of
Paseo Nuevo Partners, Commission and City. Paseo Nuevo Partners agrees to timely pay all
premiums for such insurance and, at its sole cost and expense, to comply and secure compliance
with all insurance requirements necessary for the maintenance of such insurance. Paseo Nuevo
Partners agrees to submit policies of all insurance required by this Section 9.2, or certificates
evidencing the existence thereof, to City within 30 days prior to Loan Closing, indicating full
coverage of the contractual liability imposed hereby. Within 30 days, if practicable, but in any
event prior to expiration of any such policy, copies of renewal policies or certificates evidencing
the existence thereof, shall be submitted to City. All insurance herein provided for under this
Section 9.2 shall be effected under policies issued by insurers of recognized responsibility,
licensed or permitted to do business in the State of California and reasonably approved by City.

3) If Paseo Nuevo Partners fails or refuses to procure or maintain insurance
as required by this Agreement, then Commission and City shall each have the right, at their
election, and upon 5-days prior notice to Paseo Nuevo Partners, to procure and maintain such
insurance. The premiums paid by City or Commission shall be treated as a loan, due from Paseo
Nuevo Partners, to be paid on the first day of the month following the date on which the
premiums were paid and shall in accordance with California Civil Code Section 2881 be a lien
on the Site until paid. Any such lien shall be subordinate and subject to Permitted Mortgages.
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(4)  Coverage provided hereunder by Paseo Nuevo Partners shall be primary
insurance and not contributing with any insurance maintained by City and/or Commission, and
the policy shall contain such an endorsement. The insurance policy or the certificate of insurance
shall contain a waiver of subrogation for the benefit of City and Commission.

(5) Paseo Nuevo Partners shall also furnish or cause to be furnished to the
Director evidence satisfactory to the Director that any contractor with whom Paseo Nuevo
Partners has contracted for the performance of the development of the Project, or any of them,
carries the insurance required by this Section.

9.3 INSURANCE ADVANCES. In the event Paseo Nuevo Partners fails to maintain
the full insurance coverage required by this Loan Agreement, City, after at least seven (7)
Business Days prior notice to Paseo Nuevo Partners, may, but shall be under no obligation to,
take out the required policies of insurance and pay the premiums on such policies. Any amount
so advanced by City, together with interest thereon from the date of such advance at the same
rate of indebtedness as specified in the Notes (unless payment of such an interest rate would be
contrary to applicable law, in which event such sums shall bear interest at the highest rate then
allowed by applicable law), shall become an additional obligation of Paseo Nuevo Partners to
City and shall be secured by the City Deed of Trust.

94  NON-LIABILITY OF OFFICIALS, EMPLOYEES AND AGENTS. City's
individual officials, employees and agents shall not be personally liable to Paseo Nuevo Partners
for any obligation created under the terms of this Loan Agreement and Loan Documents.

SECTION 10. HAZARDOUS MATERIALS

10.1 REPRESENTATIONS AND WARRANTIES. Paseo Nuevo Partners hereby
represents and warrants its actual knowledge, as of the date of this Loan Agreement, that (a) the
Site is not and has not been a site for the use, generation, manufacture, transportation, storage, or
disposal of Hazardous Materials; (b) the Site 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 Site 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 or under the Site (including in the soil, surface
water, or groundwater under the Site) or any other occurrences or conditions on the Site that
could cause the Site 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,

10.2  NOTIFICATION TO CITY. Paseo Nuevo Partners shall promptly notify City in
writing of any of the following: (a) the discovery of any concentration or amount of Hazardous
Materials on or under the Site; (b) any knowledge by Paseo Nuevo Partners that the Site does not
comply with any Hazardous Materials Laws; (c) the receipt by Paseo Nuevo Partners of written
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notice of any Hazardous Materials claims; (d) the discovery by Paseo Nuevo Partners of any
occurrence or condition on the Site or on any real property located in the vicinity of the Site that
could cause the Site or any part thereof to be designated as a “hazardous waste property” or as a
“border zone property” under California Health and Safety Code Sections 25220, et seq., or
regulations adopted therewith; and (e) any knowledge by Paseo Nuevo Partners of any pending
claims based on any Hazardous Material Laws in connection with the Site.

10.3  USE AND OPERATION OF SITE. Neither Paseo Nuevo Partners, nor any agent,
employee, or contractor of Paseo Nuevo Partners, nor any authorized user of the Site shall use the
Site or allow the Site to be used for the generation, manufacture, storage, disposal, or release of
Hazardous Materials. Paseo Nuevo Partners shall comply and cause the Project to comply with
Hazardous Materials Laws.

104 REMEDIAL ACTIONS. If Paseo Nuevo Partners has actual knowledge of the
presence of any Hazardous Materials on or under the Site, Paseo Nuevo Partners shall promptly
take, at no cost or expense to City, 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 requirements of any governmental entity or agency or any judgment,
consent decree, settlement or compromise with respect to any Hazardous Materials claims.

10.5 ENVIRONMENTAL INDEMNITY. Paseo Nuevo Partners shall defend,
indemnify, and hold the Indemnified Parties free and harmless against any claims, demands,
administrative actions, litigation, liabilities, losses, damages, response costs, and penalties,
including all costs of legal proceedings and attorney’s fees, that the Indemnified Parties 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 Paseo Nuevo Partners knew of same) of any Hazardous
‘Materials occurring prior to or during Paseo Nuevo Partners’ ownership, use or occupancy of the
Site, except to the extent of any such use, generation, manufacture, storage, release, or disposal
of any Hazardous Materials by the Indemnified Parties, or any of them.

SECTION 11. DEFAULT AND REMEDIES
11.1 RESERVED.

11.2  NOTICE OF DEFAULT AND OPPORTUNITY TO CURE. For defaults under
this Agreement, the complaining party shall give written notice of default to the party in default.
Failure or delay in giving such notice shall not constitute a waiver of any default, nor shall it
change the time of default. Except as otherwise expressly provided in this Loan Agreement, any
failures or delays by either party hereto in asserting any of its rights and remedies as to any
default shall not operate as a waiver of any default or of any such rights or remedies. Delays by
either party hereto in asserting any of its rights and remedies shall not deprive either party hereto
of its right to institute and maintain any actions or proceedings which it may deem necessary to
protect, assert or enforce any such rights or remedies.
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(a) Monetary Event. If a monetary event of default occurs, then prior to
exercising any remedies hereunder, the aggrieved party shall give the party in default written
notice of such default. The party in default shall have a period of ten (10) days after such notice
is given within which to cure the default.

(b)  Non-Monetary Event. If a non-monetary event of default occurs, then
prior to exercising any remedies hereunder, the aggrieved party shall give the party in default
notice of such default. If the default is reasonably capable of being cured within thirty (30) days,
the party in default shall have such period to effect a cure prior to exercise of remedies by the
aggrieved party. If the default is such that it is not reasonably capable of being cured within
thirty (30) days, and the party in default (i) initiates corrective action within said period and (ii)
diligently, continually, and in good faith works to effect a cure as soon as possible, then the party
in default shall have such additional time as is reasonably necessary to cure the default, but no
longer than ninety (90) days or shorter period of time if City’s rights become or are about to
become materially jeopardized by any failure to cure a default or the default.

11.3 CITY’S REMEDIES. Upon the happening of a default by Paseo Nuevo Partners
and a failure to cure said default within the applicable cure period, City*s obligation to disburse
Loan proceeds shall terminate, and City may also, in addition to other rights and remedies
permitted by this Loan Agreement and Loan Documents or applicable law, proceed with any or

" all of the following remedies in any order or combination City may choose in its sole discretion:

(2)  Terminate this Loan Agreement, in which event the entire principal
amount outstanding and all accrued interest under the Notes, as well as any other monies
advanced to Paseo Nuevo Partners by City under this Loan Agreement and Loan Documents
including administrative costs, shall immediately become due and payable at the option of City;

(b)  Bring an action in equitable relief (1) seeking the specific performance by
Paseo Nuevo Partners of the terms and conditions of this Loan Agreement and 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 Notes, as well as any other monies
advanced to Paseo Nuevo Partners by City under this Loan Agreement and Loan Documents;

(d) Enter the Site and take any actions necessary in its judgment to complete
construction of the Project, including without limitation (1) making changes in the Plans and
Specifications or other work or materials with respect to the Project, (2) entering into, modifying,
or terminating any contractual arrangements (subject to City’s right at any time to discontinue
work without liability), and (3) taking any remedial actions with respect to Hazardous Materials
that City deems necessary to comply with Hazardous Materials Laws or to render the Site
suitable for occupancy;
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(e)  Seek appointment from a court of competent jurisdiction of a receiver with
the authority to complete construction as needed to preserve City’s interest in seeing the Project
developed in a timely manner (including the authority to take any remedial actions with respect
to Hazardous Materials that City or the receiver deems necessary to comply with Hazardous
Materials Laws or to render the Site suitable for occupancy);

§9) Order immediate stoppage of construction and demand that any condition
leading to the default be corrected before construction may continue;

(g Disburse from Loan proceeds any amount necessary to cure any monetary
default;

(h)  Enter upon, take possession of, and manage the Site, 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 Deeds of Trust and apply them to operate the Site or to pay off the
Loan or any advances made under this Loan Agreement and Loan Documents, as provided for by
the Deeds of Trust;

(i) With respect to obligations set forth in this Loan Agreement and Loan
Documents, initiate and pursue any private and/or judicial foreclosure action allowed under
applicable law and the power of sale provision in the Deeds of Trust;

() With respect to obligations set forth in the Agreement Containing
Covenants, which is attached to the Loan Agreement as Exhibit H, initiate and pursue any legal
action including without limitation an action for specific performance;

(k)  With respect to defaults under Hazardous Materials provisions herein,
pursue the rights and remedies permitted under California Civil Code Section 2929.5, and
California Code of Civil Procedure Sections 564, 726.5, and 736;

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

(m)  Pursue any other remedy allowed at law or in equity.

Nothing in this section is intended or shall be construed as precluding City from
proceeding with a non-judicial foreclosure under the power of sale contained in the Deeds of in
the event of a default by Paseo Nuevo Partners. City’s delay or failure to pursue any remedy
above does not constitute a waiver of the right to pursue that remedy.
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SECTION 12. GENERAL PROVISIONS

121 PASEO NUEVO PARTNERS’ WARRANTIES. Pasco Nuevo Partners
represents and warrants (1) that it is finaneially capable and has access to professional advice
and support to the extent necessary to enable Paseo Nuevo Partners to fully comply with the
terms of this Loan Agreement and Loan Documents, 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 this
Loan Agreement and Loan Documents, and (4) that the persons executing and delivering these
documents are authorized the execute and deliver such documents on behalf of Paseo Nuevo
Partners.

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

12.3  CONFLICTS OF INTEREST. No member, official or employee of City shall
have any personal interest, direct or indirect, in this Loan Agreement nor shall any such member,
official or employee participate in any decision relating to the Agreement which affects his or her
personal interests or the interests of any corporation, partnership or association in which he or
she is, directly or indirectly, interested.

124 POLITICAL ACTIVITY. None of the funds, materials, property or services
contributed by City or Paseo Nuevo Partners under this Loan Agreement shall be used for any
partisan political activity or the election or defeat of any candidate for public office.

12.5 PUBLICITY. Any publicity generated by Paseo Nuevo Partners for the Project
during the term of this Loan and for one year thereafter shall make reference to the contribution
of City in making the Project possible. The words “Oxnard Community Development City” will
be prominently displayed in any and all pieces of publicity, including but not limited to flyers,
press releases, posters, signs, brochures, public service announcements, interviews, and
newspaper articles. Paseo Nuevo Partners further agrees to cooperate with authorized staff and
officials of City in any City-generated publicity or promotional activities undertaken with respect
to the Project.

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

12.7  INSTITUTION OF LEGAL ACTIONS. Subject to the notice and cure provisions
of Section 11.2, in addition to any other rights or remedies, either party hereto may institute legal
action to cure, correct or remedy any default, to obtain the specific performance of obligations
hereunder to enjoin, abate or prevent any further violation or default, to appoint a receiver to
operate the Project, to require Paseo Nuevo Partners to return any rent amounts received by
Paseo Nuevo Partners in excess of the amounts permitted hereunder, to recover damages for any
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default or to obtain any other remedy available at law or in equity consistent with the purpose of
this Agreement. Such legal actions must be instituted in the Superior Court of Ventura County,
State of California, in any other appropriate court of that county, or in the United States District
Court for the Central District of California.

12.8°  GOVERNING LAW. This Loan Agreement and Loan Documents shall be
interpreted under and be governed by the laws of the State of California.

12.9 STATUTORY REFERENCES. All references in this Loan Agreement and Loan
Documents to particular statutes, regulations, ordinances, or resolutions of the United States, the
State of California, or the City 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.

12.10 TIME. Time is of the essence in this Loan Agreement and Loan Documents.

12.11 UNAVOIDABLE DELAY IN PERFORMANCE. The time for performance of
non-monetary 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
beyond the reasonable control of either party, is not the fault of such party and is caused by: war;
insurrection; strikes; lock-outs; riots; floods; earthquakes; fires; casualties; acts of God; acts of a
public enemy; epidemics; quarantine restrictions; freight embargoes; lack of transportation; or
unseasonable weather conditions.  Any financial inability to perform on the part of Paseo Nuevo
Partners shall not constitute an unavoidable delay for the purpose of this Loan Agreement, and no
extension shall be available therefore. 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 twenty (20) calendar days from the commencement of the delay, and
such extension of time is either accepted by the other party in writing, or is not rejected in writing
by the other party within ten (10) calendar days of receipt of the notice.

12.12 CONSENTS AND APPROVALS. Any approval required under this Loan
Agreement and Loan Documents shall be in writing and executed by an authorized representative
of the party granting the approval. Nothing contained in this Loan Agreement or Loan
Documents shall constitute consent by the City with respect to any of its discretionary actions.

12.13 NOTICES, DEMANDS AND COMMUNICATIONS. Unless otherwise
specified, all notices, requests, demands, directions, and other communications provided for
hereunder and under any other Loan Documents (a “Notice”) must be in writing and must be
mailed, delivered, or sent by facsimile transmission to the appropriate party at its respective
address set forth below or, as to any party, at any other address as may be designated by it in a
written notice sent to the other parties in accordance with this Section 12.14. Any notice given
by facsimile transmission must be confirmed within three (3) Business Days by prompt delivery
of a “hard” copy, or by personal delivery (including by means of professional messenger service,
courier service such as United Parcel Service or Federal Express, or by U.S. Postal Service), to
the appropriate party at its respective address. If any notice is given by mail it will be effective
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three (3) Business Days after being deposited in the mails with first-class or airmail postage
prepaid; if given by facsimile transmission, when sent; or if given by personal delivery, when
delivered.

City: City of Oxnard
Community Development Department
214 South C Street
Oxnard, CA 93030
Attn: Curtis P. Cannon, Director
Facsimile: 805.385.7407
Phone:; 805.385.7408

Paseo Nuevo Partners: Paseo Nuevo Partners, L.P.
c/o Las Cortes, Inc.
435 South “D” Street
Oxnard, CA 93030
Attn: William E. Wilkins, Chief Executive Officer
Facsimile: 805.385.8041
Phone: 805.385.7969

12.14 BINDING UPON SUCCESSORS. All provisions of this Loan Agreement and
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 Paseo Nuevo Partners without City’s consent.

12.15 RELATIONSHIP OF PARTIES. The relationship of Paseo Nuevo Partners and
City 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. City neither undertakes nor assumes any responsibility or duty to Paseo
Nuevo Partners or any third party with respect to the Project, the Site, or the Loan. Paseo Nuevo
Partners shall have no authority to act as an agent of City or to bind City to any obligation.

12.16 ASSIGNMENT AND ASSUMPTION. Pasco Nuevo Partners 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 Agreement and Loan Documents, without
the prior written consent of City. Any unauthorized assignment shall be void.

12.17 WAIVER. Any waiver by City of any obligation in this Loan Agreement and
Loan Documents must be in writing. No waiver will be implied from any delay or failure by City
to take action on any breach or default of Paseo Nuevo Partners or to pursue any remedy allowed
under the Loan Agreement and Loan Documents or applicable law. Any extension of time
granted to Paseo Nuevo Partners to perform any obligation under this Loan Agreement and Loan
Documents shall not operate as a waiver or release from any of its obligations under this Loan
Agreement or Loan Documents. Consent by City to any act or omission by Paseo Nuevo
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Partners shall not be construed to be consent to any other or subsequent act or omission or to
waive the requirement for City’s written consent to future waivers.

12.18 INTEGRATION. This Loan Agreement and the other Loan Documents,
including exhibits, executed by Paseco Nuevo Partners for the Site, if any, contain the entire
agreement of the parties and supersede any and all prior negotiations.

12.19 OTHER AGREEMENTS. Paseo Nuevo Partners represents that it has not entered
into any agreements that are inconsistent with the terms of this Loan Agreement and Loan
Documents. Paseo Nuevo Partners shall not enter into any agreements that are inconsistent with
the terms of this Loan Agreement and Loan Documents without an express waiver by City in
writing.

1220 AMENDMENTS AND MODIFICATIONS. Any amendments or. modifications
to this Loan Agreement or Loan Documents must be in writing, and shall be made only if
executed by both Paseo Nuevo Partners and City.

12.21 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
remaming provisions shall not in any way be affected or impaired.

12.22 COUNTERPARTS. The Loan Agreement may be executed in several
counterparts, all of which shall be an original and all of which together shall constitute but one
and the same Loan Agreement.

12.23 USE OF IMAGES. Paseo Nuevo Partners hereby consents to and approves the
use by City of images of the Project, its models, plans and other graphical representations of the
Project and its various elements in connection with websites, presentations, and other uses
required by any of such authorities or agencies in connection with the Project. Such right to use
the Project images shall not be assignable by City to any other party (including, without
limitation, any private party without the prior written consent of Paseo Nuevo Partners). Paseo
Nuevo Partners shall obtain any rights and/or consents from any third parties necessary to
provide these rights to City.

1224 ATTORNEY FEES. If either party hereto brings any action or files any
proceeding to declare the rights granted herein or to enforce any of the terms of this Loan
Agreement, the Loan Documents or as a consequence of any breach by the other party hereto of
its obligations hereunder, then the prevailing party in such action or proceeding shall be entitled
to have its reasonable attorneys’ fees and costs and out-of-pocket expenditures paid by the losing
party. The attorneys’ fees and costs so recovered shall include fees and costs for prosecuting or
defending any appeal and shall be awarded for any supplemental proceedings until the final
judgment is satisfied in full. In addition to the foregoing award of attorneys’ fees and costs to the
prevailing party, the prevailing party in any lawsuit on this Loan Agreement and Loan
Documents shall be entitled to its attorneys’ fees and costs incurred in any post-judgment
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proceedings to collect or enforce the judgment. This provision is separate and several and shall
survive any termination of this Loan Agreement, the Loan Documents, completion of the Project
and the merger of this Loan Agreement or Loan Documents into any judgment on this Loan
Agreement or the Loan Documents.

12.25 CONSTRUCT AND INTERPRETATION OF LOAN AGREEMENT.

(a)  The language in all parts of this Loan Agreement shall in all cases be
construed simply, as a whole and in accordance with its fair meaning and not strictly for or
against any party. The parties hereto acknowledge and agree that this Loan Agreement has been
prepared jointly by the parties and has been the subject of arm’s length and careful negotiation
over a considerable period of time, that each party has been given the opportunity to
independently review this Loan Agreement with legal counsel, and that each party has the
requisite experience and sophistication to understand, interpret, and agree to the particular
language of the provisions hereof. Accordingly, in the event of an ambiguity in or dispute
regarding the interpretation of this Loan Agreement, this Loan Agreement shall not be interpreted
or construed against the party preparing it, and instead other rules of interpretation and
construction shall be utilized.

(b)  If any term or provision of this Loan Agreement, the deletion of which
would not adversely affect the receipt of any material benefit by any party hereunder, shall be
held by a court of competent jurisdiction to be invalid or unenforceable, the remainder of this
Loan Agreement shall not be affected thereby and each other term and provision of this Loan
Agreement shall be valid and enforceable to the fullest extent permitted by law. It is the intention
of the parties hereto that in lieu of each clause or provision of this Loan Agreement that is illegal,
invalid, or unenforceable, there be added as a part of this Loan Agreement an enforceable clause
or provision as similar in terms to such illegal, invalid, or unenforceable clause or provision as
may be possible.

(©) The captions of the articles, sections, and subsections herein are inserted
solely for convenience and under no circumstances are they or any of them to be treated or
construed as part of this instrument.

(d) References in this instrument to this “Loan Agreement” mean, refer to and
include this instrument, the Loan Documents as well as any riders, exhibits, addenda and
attachments hereto (which are hereby incorporated herein by this reference) or other documents
expressly incorporated by reference in this instrument. Any references to any covenant,
condition, obligation, and/or undertaking ‘herein,” ‘“hereunder,” or “pursuant hereto” (or
language of like import) shall mean, refer to, and include the covenants, obligations, and
undertakings existing pursuant to this instrument and any riders, exhibits, addenda, and
attachments or other documents affixed to or expressly incorporated by reference in this
instrument,
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(e) As used in this Loan Agreement, and as the context may require, the

singular includes the plural and vice versa, and the masculine gender includes the feminine and
vice versa.

1226 DATE OF LOAN AGREEMENT. The date of this Loan Agreement shall be the
date it is executed by City.

[remainder of page left intentionally blank]

[signatures on following pages]
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IN WITNESS WHEREOF, the parties hereby have executed this Loan Agreement as of
the date first above written.

CITY: PASEQ NUEVO PARTNERS:

CITY OF OXNARE PASEQO NUEVO Partners, L.P., a California
- o f limited partnership

" avo P T f : ] .

Y Ll e %oy: =L ﬂ:&S CORTES, INC., a Californa

o den May I nonprofit public benefit corporation,
its general partner

ATTEST: Vo a,ﬁ’,g

/ v Name: Andres Herrera
L //am/ /Z/ <l ' Title: President

Daniel Martinez, City Clerk

o Thomas E

APPROVED AS TO FORM:

iy

Alah Holmberg, Cntv Attorney

APPROVED AS TO INSURANCE#

We. o

Jarges Cadie on,lC 14 Financial Officer
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EXHIBIT “A-1”

LEGAL DESCRIPTION
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EXHIBIT “A”

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

PARCEL 1:

The North 68.55 feet of Lot 10 of Garden City Acres, in the (flty of Oxnard, in the County of
Ventura, State of California, as per Map recorded in Book 11, Pages 104 of Maps, in the office of

the County Recorder of said County.

PARCEL 2:

Part of Lot 10 of Garden City Acres, in the City of Oxnard, County of Ventura, State of California, as
per Map recorded in Book 11, Page 104 of Maps, in the ofﬁce of the County Recorder of said

County, described as foilows:

Beginning at a point on the East line of said Lot 10, distant Southerly thereon £8.55 feet from the
Northeast corner thereof; thence Westerly and parallel to the North line of said Lot,

South 89" 53" West 635.39 feet to the west line of ald Lot; thence along the West line of

6 1]
said Lot,

2nd; South 0° 02’ East 137.11 feet to a point; thence Easterly and parallel to the North line of
said Lot,

3" North 89° 53’ East 31B.39 feet to a point; thence Northerly and parallel to éhe West line of
said Lot,

4th. North 0° 02’ West 127,11 feet to a point; thence Easterly and parallel to the North line of
said Lok,

Sth: North 89° 53’ East 317.00 feet to the East line of said Lot; thence Northerly along the East

Iine of sald Lot,

6™ North 0° 02’ West 10.00 feet to the point of beginning.

EXCEPT that portion described as follows:
Beginning at a point on the Westerly line of said Lot 10, distant Southerly thereon 68,55 feet from
the Northwesterly corner thereof;

it South 0° 02’ East 137.11 feet; thence,

2" North 89° 53' East 75.00 feet; thence, paraliel with the Westerly line of said Lot;

39; North 0° 02’ West 137.11 feet; thence, parallel with the Northerly fine of said Lot;

4th; South B9° 53" West 75 feet to the point of beginning.
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Parcel 3:

A part of Lot 10 of Garden City Acres, in the City of Oxnard, County of Ventura, State of Californla,
as per Map recorded in Book 11, Page 104 of Maps, in the office of the County Recorder of said

County, described as follows:

Beginning at a point on the Westerly line of said Lot 10, distant Southerty thereon 68.55 feet from
the Northwesterly corner thereof;

15t South 0° 02’ East 137.11 feet; thence,

2nd: North 89° 53’ East 75.00 feet; thence, parallel with the Westerly line of said Lot;

TjcH North 0° 02 West 137.11 feet; thence, parailel with the Northerly line of said Lot;

4th, South B9° 53’ West 75 feet to-the point of beginning.

Parcel 4:

A part of Lot 10 of Garden City Acres, in the City of Oxnard, In the County of Ventura, State of
Californla, as per Map recorded in Book 11, Page 104 of Maps, in the office of the County Recorder

of said County, and more particularly descrlbed as follows:
Beginning at a point on the East line of said Lot, 78.55 feet South of the Northeast corner of said
Lot; thence, ;
West and parallel with the North line of said Lot a distance of 317.00 feet; thence,

1=

2" Southerly and parallel with the East line of said Lot a distance of 107.00 feet; thence,

30 East and paralle! with the North line of said Lot a distance of 317.00 feet to the East line of
sald Lot; thence,

4t Northerly along the East line of sald Lot 2 distance of 107.00 feet to the point of beginning.

Parcel 5:

A part 6FL6E 10, of Garden City Acres, In the City of Oxnard, County of Ventura, State of California,
as-per Map: recorded in'Book 11, Page 104 of Maps, in the ofﬁce of the County Recorder of said

Ventura Cotnty, fiore parttcularly described as follows:
Beginning at a point on the East line of said Lot 10, 185.55 feét South of the Northeast corner of

said Lot 10; thence Westerly and parallel to the North line of said Lot 10; a distance of 317.00 feet;

i
thence Southerly and parallel to the West line of said Lot 10, a distance of 10.00 feet; thence
Easterly and parallel to the North line of said Lot 10, to the East line of said Lot 10; thence
Nartherly along the East fine of said Lot 10, a distance of 10.00 feet to the place of beginning.

'

Parcel 6:

That portion of Lot 10 of Garden City Acres, {n the City of Oxnard, County of Ventura, State of
Callfomnia, as per map recorded in Book 11 Page 104 of Maps, in the Office of the County Recorder

of said County, described as follows:
Beginning atthe Southwest corner-of said Lot 10; thence,
1st: Easterly along the Seuth fine of said lot a distance of 200.39 feet; thence

2nd:  Northerly and parallel to the West line of said lot a distance of 137.12 feet; thence;
Westerly and paraliel to the North line of said lot 200,39 feet tot East Half West line of said

3rd:
lot; thence;
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4th:  Southerly along the West line of said lot 137.12 feet to the point of beginning.

Except all oil, gas, hydrocarbon substances as reserved by Staton Raper, et ux., in deed recorded
August 13, 1957 in Book 1541 Page 66, of Official Records.

Parcel 7.

A part of Lot 10 of Garden City Acres, In the City of Oxnard, County of Ventura, State of California,
as per map recorded in Book 11 Page 104 of Maps, in the Office of the County Recorder of said

County, described as folfows:
Beginning at a point In the South line of sald Lot 10, distant Easterly 200.39 feet from the:

Southwest corner. of said Lot 10, which said point of beginning Is also the Southeast corner of the
land conveyed by Charles Mclver, et ux, to Staton Raper, et ux., recorded contemporaneously

herewith; thence from sald polnt of beginning:

Northerly and paraliel with the West line of said Lot 10, 137.12 feet to a point, which polint

ist:
is the Northeast corner of said land so conveyed to Stanton Raper, et ux., thence;

2nd:  Easterly and parallel to the North line of said Lot 10, a distance of 100.00 feet to a point
which polnt is the Northwest corner of the land conveyed to Hugh E. Davls, et ux., by deed
from.Charles Mclver, et ux., recorded contemporaneously herewith, thence;

3rd:  Southerly and paralle] with the West line of said Lot 10, a distance of 137.12 feet to a point

-+ in the South line of said Lot 10, which point is also the Southwest cormer of sald land

conveyed to Hugh E. Davis, et ux., thence;

4th:  Westerly along the South line of said Lot 10, a distance of 100.00 feet to the point of
beginning.

Parcel B:

A patt of Lot 10 Of Garden City Acres, in the City of Oxnard, County of Ventura, State of Californla,
as per map recorded In Book 11 Page 104 of Maps, in the Office of the County Recorder of said

County, particularly described as follows:

Beginning at the Southwest corner of the land conveyed to Carrie M.G. Wilder, by deed recorded
May 15, 1947 in Book 788 Page 166, of Official Records, which peoint is also distance the Easterly
along the South line of said Lot 10, 400.39 feet from the Southwest.corner of said Lot 10; thence

from sald point of beginning,
Northerly and parallel to the West line of said Lot 10 a distance of 137.12 feet to the

1st:
Northwest corner of the land so conveyed to Carrie M.G. Wllder; thence,

2nd:  Easterly and parallel to the North line of sald Lot 10,235.00 feet to the East line of said Lot
10; thence, .

3rd: No;"therly along the East line of said Lot 10, a distance of 10.00 feet to a point; thence,

4th;  Westerly and parallel to the North line of said Lot 10, a distance of 267.00 feet to a point;
thence

Sth: Southe'rly anid parallel to the West line of said Lot 10, a distance of 10.00 feet to a point;
thence, 2

6th:  Westerly and parailel to the North line of said Lot 10, a distance of 68.00 feet to a point,
which point is also the Northeast corner of that certain Jand conveyed to Charles Mclver, et
ux,, to Hubert McEarl, et ux,, by deed recorded contemporaneously herewith; thence,

Southerly and parallel to the West line of sald Lot 1 and along the East line of sald land So .-

7th:
conveyed to Hubert McEarl, a distance of 137:12 feet to a point in the South line of sald Lot
10; thence,

8th:  Easterly along the South line of said Lot 10, 100.00 feet to the point of beginning.

Parcel 9:
A part of Lot 10 Of Garden City Acres, In the City of Oxnard, County of Ventura, State of California,
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as per map recorded In Book 11 Page 104 of Maps, in the Office of the County Recorder of said
County, particularly described as follows:

Beginning at a paint in the East line of said Lot 10, 195.55 feet South of the Northeast corner of
sald Lot 10; thence Westerly and paraliel to the North line of said Lot 10, 317.00 feet to the true
point of beginning; thence from said true point of beginning.

South and parallel to the West line of sald Lot 10 a distance of 10.00 feet to a point;

1st:
thence, .

2nd:  Easterly and parallel to the North line of sald Lot 10, a distance of 50.00 feet to a point;
thence, L

3rd:  Northerly and parallel to the West line of sald Lot 10, a distance of 10.00 feet to a point;
thence,

4th:  Westerly and parallel to the North line of sald Lot 10, a distance of 50.00 feet to the true

* point of beginning. :
Parcel 10:

A part of Lot 10 Of Garden City Acres, In the City of Oxnard, County of Ventura, State of California,
as per map recorded In Book 11 Page 104 of Maps, In the Office of the County Recorder of said

County, particalarly described as fallows:
Beglnning at a point on the East line and 205.66 feet South of the Northeast corner of Lot 10;
thence,

ist:  West and parallel to the North-line of said Lot a distance of 235.00 feet; thence,
Southerly and parallel to the West line of said Lot a distance of 137.12 feet to the South

2nd:
line of said Lot; thence,

3rd:  East along the South line of said Lot to the Southeasterly line of said Lot; thence,

4, Northeasterly along the Southeasterly line of said Lot to 2 point on the Westerly line of
Cypress Road; thence,

4th;  Northerly along the Westerly line of Cypress Road to the point of beginning.

Parcel 11:

A portion of Parcel C, Subdivision 83 of Rancho El Rio De Santa Clara O'La Colonia, in the City of
Oxnard, County of Ventura, State of Californla, as per map recorded In Book 3 Page 14 of Maps, in
the Office of the County Recorder of said County, more particularly described as follows:

Beginning at'a point on the Westerly line of Cypress Road, 50.00 feet wide, as said road is shown
on a map of Garden City Acres, in the City of Oxnard, County of Ventura, State of California, as per
map recorded in Book 11 Page 104 of Maps, In the Office of the County Recorder of said County,
sald point also bears North 0° 02’ 00" West 96.63 feet from the Northwesterly lIne of that strip of
land 25.00 feet wide as conveyed to Ventura County Railway, recorded in Book 106 Page 540 of

Deeds; thence from said Point of beginning,
South 89° 58’ 00” West 56,92 feet to a point on the Southwesterly line of Lot 10 of sald

1st:
Garden Clty Acres; thence along said Southeasterly line,

2nd:  North 37° 10’ 45" East 94,15 feet to a point on’the Westerly line of sald Cypress Road;
thence along said Westerly line,

3rd:  South 0° 02° 00” East 75.00 feet to the point of beginning.

Except therefrom Parcels 1 thru 6 above all water pipe lines, gates and valves and other property
now Installed in,.through and across said land which belong to or comprise portions of the irrigation
and/or water systems used in connection with said Subdlvision, as reserved by Mary Farrell, a
widow, in deed recorded June 9, 1943 In Book 676 Page 6, of Officlal Records,
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EXHIBIT “A-2"
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EXHIBIT A-2
TO LOAN AGREEMENT

SITE MAP
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EXHIBIT “A-3”

PRELIMINARY DEVELOPMENT PLAN
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EXHIBIT A-3
TO LOAN AGREEMENT
PRELIMINARY DEVELOPMENT PLAN
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- EXHIBIT “B”

BUDGET
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EXHIBIT B

TO LOAN AGREEMENT
(BUDGET)

Permanent Financing Sources:

Tax-Exempt Bonds $ 7,200,000
Tax Credit Equity 7,613,347
Solar Tax Credit Equity 211,200 $.80 credit pr
Solar Rebates 450,000’
Seller Carryback Note 2,000,000
City In-Lieu Financing 2,000,000
CDC Loan 5,000,000
Deferred Impact Fee 600,000
Accrued Interest on Seller Note & City Loan 415,000
Funding Gap -
Deferred Contractor Fee -
Developer Equity -
Deferred Developer Fee 911,893
Total $ 26,401,441

Construction Financing Sources:
Tax-Exempt Bonds

Tax Credit Equity

Solar Tax Credit Equity
SolarRebates

Seller Carryback Note

City In-Lieu Financing

CDC Loan

Deferred Impact Fee

Accrued Interest on Seller Note & City Loans
Funding Gap

Deferred Contractor Fee

Developer Equity

Deferred Developer Fee

Total

$ 12,390,203
1,522,669

-

450,000
2,000,000

2,000,000
5,000,000
600,000
415,000

2,023,568

$ 26,401,441

B-1
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SCHEDULE OF PERFORMANCE
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EXHIBIT C
TO LOAN AGREEMENT

SCHEDULE OF PERFORMANCE

Submission _—  Corporate _Authorizing . . .
= Prior to, and as a condition precedent to, City

Documents, Certificate of Status, Legal ol

Opinion. Section 4.3(3), (11), execution of the Loan Agreement.

Submission —~ ALTA Lender’s Policy. | Prior to, and as a condition precedent to,

Section 4.3(8) disbursement of the First Draw.

Submission — Insurance Policies. Section | Prior to, and as a condition precedent to,

4.3(9). disbursement of the First Draw.

Submission -~ Permits, _Licenses, & | Within thirty (30) days prior to disbursement

Approvals, of the Second Draw.

Construction Sign. Paseo Nuevo Partners
shall cause to be erected on the Site a
construction sign describing the development
and the participants in -accordance with City
specifications.

Within sixty (60) days after the date of a tax
credit allocation from TCAC.,

Submission — Plans and Specifications.
Section 5.4,

Prior to Commencement of Construction.

Orientation. Paseo Nuevo Partners shall
coordinate a preconstruction orientation
meeting with Paseo Nuevo Partners’ general
contractors and City.. :

Prior to Commencement of Construction,

Submission — Management Plan. Section 5.6.

Within ninety (90) days prior to completion of
construction.

Review and Approval — Management Plan.
Section 5.6.

Within thirty (30) days after submission by
Paseo Nuevo Partners.

Submission - Construction Budget. Section

Ll

Within thirty (30) days prior to disbursement
of the Second Draw.

Review and Approval - Construction Budget.
Section 5.1.

Within thirty (30) days after submission by
Paseo Nuevo Partners.

Submission — Construction Contract and
Construction Schedule. Section 5.5.

Within thirty (30) days prior to disbursement
of the Second Draw,

Commencement of Construction. Section 6.3.

No later than the first (1%) anniversary of the
date of the Loan Agreement.

Completion of Construction. Paseo Nuevo
Partners shall complete construction of the
Project as evidenced by issuance of a final
certificate of occupancy by City for the entire
Project.

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

C-1
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Final Inspection. City shall conduct a final
inspection of all Improvements.

Within fifteen (15) days after request by Paseo
Nuevo Partners.

Submission - Audit of Development Costs.

Within one hundred and twenty (120) days

Paseo Nuevo Partners shall submit a certified | after the issuance of the Certificate of
breakdown of Development Costs. Occupancy by City.

Issuance of City Release of Construction
Covenants. City shall issue in recordable
form the Release of Construction Covenants.

Within thirty (30) days after receipt by City of
Paseo Nuevo Partners’ written request,
provided all requirements for issuance have
been satisfied.

C-2
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EXHIBIT “D”

FORM OF PILOT PROMISSORY NOTE
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A-7404

FORM OF PILOT PROMISSORY NOTE SECURED BY DEED OF TRUST
eot# _A- 794

$8,381,782 OXNARD, CALIFORNIA
DATE:_August 10, 2011

FOR VALUE RECEIVED, Paseo Nuevo Partners, L.P., a California limited partnership
(“Pasco Nuevo Partners”), hereby promises to-pay to the order of the City of Oxnard, a public
body, corporate and politic, whose address is 214 South C Street, Oxnard, CA 93030
(“City), a principal amount equal EIGHT MILLION THREE HUNDRED EIGHTY-ONE
THOUSAND SEVEN HUNDRED EIGHTY-TWO DOLLARS ($8,381,782) (“PILOT”), or so
much thereof as may be owed to City pursuant to the loan agreement of even date herewith
between Paseo Nuevo Partners and City, which is incorporated herein by this reference as of
fully set forth (the “Loan Agreement”). Any capitalized term not otherwise defined herein shall
have the meaning ascribed to it in the Loan Agreement.

1. PASEO NUEVO PARTNERS’ OBLIGATION. This Promissory Note
(“Note”) evidences the: obligation of Paseo Nuevo Partners to compensate City for the loss of
property tax revenue as a result of the tax exempt status of Paseo Nuevo Partners’ managing
general partner regarding the acquisition and development of the real property (the “Site”)
described in the Loan Agreement with affordable rental apartments (the “Project”). The Note is
secured by that certain deed of trust of even date herewith executed by Paseo Nuevo Partners for
City’s benefit (the “Deed of Trust”).

2 INTEREST. Except in the event of default as hereinafter provided, PILOT shall
be non-interest beating. At all times when Paseo Nuevo Partners is in default hereunder by
reason of Paseo Nuevo Partners’ failure to pay principal due under this Note or any amounts due
under the Loan Agreement, the interest rate on the sums as to which Paseo Nuevo Partners is in
default shall be the lower of the highest rate then allowed by law or five percent (5%) over the
prime interest rate announced by Wells Fargo Bank, N.A., as of the date of the default.

3. AMOUNT AND TIME OF PAYMENT. Commencing on the first Payment
Date and terminating on April 1, 2044, Paseo Nuevo Partners shall pay to the City as and for
PILOT the sum of ONE HUNDRED TWENTY THOUSAND FIVE HUNDRED NINETY-
SEVEN DOLLARS ($120,597) (the “Base Amount”) plus, commencing on the second Payment
Date and each Payment Date thereafter terminating on April 1, 2044, an increase of the Base
Amount at an annual rate of two percent (2%). Commencing on April 1, 2044 and each and
every Payment Date thereafter and terminating when any accrued and unpaid PILOT has been
paid in full, Paseo Nuevo Partners shall pay to the City any accrued and unpaid PILOT
Compensation.

PILOT shall be paid to City in annual installments from Residual Receipts as provided in
Section 3.5 of the Loan Agreement. Any unpaid sums due on any Payment Date shall accrue
until paid in full.

If Residual Receipts (as they may be available from time to time) are not sufficient to pay
in full the annual and accrued PILOT by the end of the 55-year term of affordability covenants

1
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imposed upon the Project, provided that Paseo Nuevo Partners is not in default under any Loan
Documents, the unpaid balance of principal remaining at the end of the 55-year term (if any)
shall be forgiven, and this Note shall be cancelled and the Deed of Trust shall be re-conveyed.

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

4, PLACE OF PAYMENT. All amounts due and payable under this Note and the
Loan Agreement are payable at the office of City as set forth above, or at such other place as
City may designate to Paseo Nuevo Partners in writing from time to time, in any coin or currency
of the United States which on the respective dates of payment thereof shall be legal tender for the
payment of public and private debts.

5. APPLICATION OF PAYMENTS. All payments received on account of this
Note shall be first applied to accrued interest (if any applies) and the remainder shall be applied
to the reduction of principal; except that if City shall have made additional advances under the
terms of the Deed of Trust and such advances have not been repaid, any payments received by
City, at its option, may be applied first to the repayment of such advances and interest thereon.

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

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

8. DEFAULT. This Note is secured by the Deed of Trust. All covenants,
conditions and agreements contained in the Deed of Trust and the Loan Agreement are hereby
made a part of the Note. Upon any default, City may exercise any other right or remedy
permitted under the this Note, Loan Agreement any other agreement or at law or in equity.

9. LIMITED RECOURSE. The obligation to pay PILOT is a nonrecourse
obligation of Paseo Nuevo Partners. Neither Paseo Nuevo Partners, nor any other party, shall
have any personal liability for payment of PILOT. The sole recourse of City with respect to
payment of PILOT shall be the exercise of its rights against the Site as described in the Deed of
Trust and related security documents. Provided, however, that the foregoing shall not (a)
constitute a waiver of any obligation evidenced by this Note or the Deed of Trust; (b) limit the
right of the City to name Paseo Nuevo Partners as a party defendant in any action or suit for
Judicial foreclosure and sale under this Note and the Deed of Trust or any action or proceeding
hereunder so leng as no judgment in the nature of a deficiency judgment shall be asked for or
taken against Paseo Nuevo Partners; (c) release or impair this Note or the Deed of Trust; (d)
prevent or in any way hinder City from exercising, or constitute a defense, an affirmative
defense, a counterclaim, or other basis for relief in respect of the exercise of, any other remedy

2
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against the mortgaged Site or any other instrument securing this Note or as prescribed by law or
in equity in case of default; (¢) prevent or in any way hinder City from exercising, or constitute a
defense, an affirmative defense, a counterclaim, or other basis for relief in respect of the exercise
of, its remedies in respect of any deposits, insurance proceeds, condemnation awards or other
monies or other collateral or letters of credit securing this Note; (f) relieve Paseo Nuevo Partners
of any of its obligations under any indemnity delivered by Paseo Nuevo Partners to City; or (g)
affect in any way the validity of any guarantee or indemnity from any person of all or any of the
obligations evidenced and.secured by this Note and the Deed of Trust. The foregoing provisions
of this paragraph are limited by the provision that in the event of the occurrence of any default,
Paseo Nuevo Partners and its successors and assigns shall have personal liability hereunder for
any deficiency judgment, but only if and to the extent Paseo Nuevo Partners, its principals,
shareholders, partners or its successors and assigns received rentals, other revenues, or other
payments or proceeds in respect of the mortgaged Site, which rentals, other revenues, or other
payments or proceeds have not been used for the payment of ordinary and reasonable operating
expenses of the mortgaged Site after the occurrence of such default, ordinary and reasonable
capital improvements to the mortgaged Site, debt service, real estate taxes in respect of the
mortgaged Site and basic management fees, but not incentive fees, payable to an entity or person
unaffiliated with Paseo Nuevo Partners in connection with the operation of the mortgaged Site,
which are then due and payable. Notwithstanding the foregoing, City:

(@ may obtain a judgment or order (including, without limitation, an
injunction) requiring Paseo Nuevo Partners or any other party to perform (or refrain from)
specified acts other than payment of PILOT; and

(b) may recover directly from Paseo Nuevo Partners or any other party for
such party’s actions that result in:

@) any damages, costs or expenses incurred by City as a result of
fraud or any criminal act or acts of Paseo Nuevo Partners or any member, manager, partner,
shareholder, officer, director or employee of Paseo Nuevo Partners;

(i)  any damages, costs or expenses incurred by City as a result of any
misappropriation of funds provided for the construction of the Project, as described in the Loan
Agreement, rents and revenues from the operation of the Project or the portion of the Site on
which the Project is located or proceeds of insurance policies or condemnation proceeds;

(iii)  any and all amounts owing by Paseo Nuevo Partners pursuant to
Paseo Nuevo Partners’ indemnification regarding Hazardous Materials pursuant to the Loan
Agreement and attachments thereto; and/or

(iv)  all court costs and attorneys’ fees reasonably incurred in enforcing
or collecting upon any of the foregoing exceptions (provided that City shall pay Paseo Nuevo
Partners’ reasonable court costs and attorneys’ fees if Pasco Nuevo Partners is the prevailing
party in any such enforcement or collection action).

10.  CONSENTS AND APPROVALS. Any consent or approval of City required
under this Note shall not be unreasonably withheld.
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11.  NOTICES. Except as may be otherwise specifically provided herein, any
approval, notice, direction, consent request or other action by City shall be in writing and may be
communicated to Paseo Nuevo Partners at the principal office of Paseo Nuevo Partners set forth
above, or at such other place or places as Paseo Nuevo Partners shall designate in writing, from
time to time, for the receipt of communications from City.

12.  BINDING UPON SUCCESSORS. All provisions of this Note shall be binding
upon and inure to the benefit of the heirs, administrators, executors, successors-in-interest,
transferees, and assigns of Paseo Nuevo Partners and City; provided, however, that this section
does not waive the prohibition in the Loan Agreement on assignment of PILOT by Paseo Nuevo
Partners without City’s consent.

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

14. DEFINITIONS. Capitalized terms not defined in this Note shall have the same
meaning as defined terms in the Loan Agreement.

15. GOVERNING LAW. This Note shall be interpreted under and governed by the
laws of the State of California. ,

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

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

18.  WAIVER. Any waiver by City of any obligation in this Note must be in writing.
No waiver shall be implied from any failure of Paseo Nuevo Partners to take, or any delay or
failure by City to take action on any breach or default by Paseo Nuevo Partners or to pursue any
remedy allowed under this Note or applicable law. Any extension of time granted to Paseo
Nuevo Partners to perform any obligation under the Note shall not operate as a waiver or release
from any of its obligations under this Note. Paseo Nuevo Partners hereby waives all defenses
and pleas on the grounds of any extensions of the time for repayment of any amounts due under
this Note, unless City has granted such extensions in writing. Consent by City to any act or
omission by Paseo Nuevo Partners shall not be construed to be consent to any other act or
omission or to waive the requirement for City’s written consent to future waivers.

19. AMENDMENTS AND MODIFICATIONS. Any amendments or modifications
to this Note must be in writing, and shall be made only if executed by both Paseo Nuevo Partners
and City.

[signatures to follow on next page]

4
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Executed August 1%, 2011 at Oxnard, California.

PASEO NUEVO PARTNERS:

PASEO NUEVO PARTNERS, L.P., a California
limited partnership

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

Gt

Name: Andres Herrera
Title: President
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EXHIBIT “E”

FORM OF PILOT DEED OF TRUST
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Recording Requested by:
" LAWYERS TITLE COMPANY-5.

T

| |
e op110015-00136135-D 1/19

yentura County Glerk antd Recorder
. MARK A. LUNN
City of Oxnard 23315/2011 ©8:00:00 AM
Community Development Department 548567 $.00 €O
214 South C Street
Oxnard, California 93030

Attention: Community Development Dir.
A.P.N.s: 222-0-070-110, 155, 185, 190,

/y‘/fp),yg /;"77\‘ SPACE ABOVE THIS LINE FOR RECORDER'S USE
/ A-7404
3 No recording fee pursuant to California Government Code Section 27383
DEED OF TRUST,
SECURITY AGREEMENT AND FIXTURE FILING RECORDED AGAINST
* PROPERTY

(WITH ASSIGNMENT OF RENTS)

&S, /720

This Deed of Trust, Security Agreement and Fixture Filing Recorded Against Property
“\ (With Assignment of Rents) is made as of August 10®, 2011 by PASEO NUEVO PARTNERS,
E‘, L.P., a California limited partnership (“Trustor”), whose address is Paseo Nuevo Partners, L.P.,
™. ¢/o Las Cortes, Inc., 435 South “D” Street, Oxnard, CA 93030 , Attention: William E. Wilkins,
g to LAWYERS TITLE INSURANCE COMPANY (“Trustee”), for the benefit of the City OF

v OXNARD (“Beneficiary”), whose address is City of Oxnard, Community Development
;Q Department, 214 South C Street, Oxnard, California 93030, Attention: Community
9 Development Director.

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

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

(b)  All buildings, structures and other improvements now or in the future located or
to be constructed on the Site (the “Improvements™);

(c)  All tenements, hereditaments, appurtenances, privileges, franchises and other
rights and interests now or in the future benefitting or otherwise relating to the Site or the
Improvements, including easements, rights-of-way and development rights (the
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“Appurtenances”). (The Appurtenances, together with the Site and the Improvements, are
hereafter referred to collectively as the “Real Property™);

(d) Subject to the assignment to Beneficiary set forth in Paragraph 4 below, all rents,
issues, income, revenues, royalties and profits now or in the future payable with respect to or
otherwise derived from the Trust Estate or the ownership, use, management, operation leasing or
occupancy of the Trust Estate, including those past due and unpaid;

(e) All present and future right, title and interest of Trustor in and to all inventory,
equipment, fixtures and other goods (as those terms are defined in Division 9 of the California
Uniform Commercial Code (the “UCC”), and whether existing now or in the future) now or in
the future located at, upon or about, or affixed or attached to or installed in, the Real Property, or
used or to be used in connection with or otherwise relating to the Real Property or the use,
development, construction, maintenance, management, operation, marketing, leasing or
occupancy of the Real Property, including furniture, furnishings, machinery, appliances, building
materials and supplies, generators, boilers, furnaces, water tanks, heating ventilating and air
conditioning equipment and all other types of tangible personal property of any kind or nature,
and all accessories, additions, attachments, parts, proceeds, products, repairs, replacements and
substitutions of or to any of such property, but not including personal property that is donated to
Trustor (“Goods”, and together with the Real Property, the “Property”); and

® All present and future right, title and interest of Trustor in and to all accounts,
general intangibles, chattel paper, deposit accounts, money, instruments and documents (as those
terms are defined in the UCC) and all other agreements, obligations, rights and written material
(in each case whether existing now or in the future) now or in the future relating to or otherwise
arising in connection with or derived from the Property or any other part of the Trust Estate or
the ownership, use, development, construction, maintenance, management, operation, marketing,
leasing, occupancy, sale or financing of the Property or any other part of the Trust Estate,
including (to the extent applicable to the Property or any other portion of the Trust Estate): (i)
permits, approvals and other governmental authorizations, (ii) improvement plans and
specifications and architectural drawings, (iii) agreements with contractors, subcontractors,
suppliers, project managers, supervisors, designers, architects, engineers, sales agents, leasing
agents, consultants and property managers, (iv) warranties, guaranties, indemnities and insurance
policies, together with insurance payments and unearned insurance premiums, (v) claims,
demands, awards, settlements, and other payments arising or resulting from or otherwise relating
to any insurance or any loss or destruction of, injury or damage to, trespass on or taking,
condemnation (or conveyance in lieu of condemnation) or public use of any of the Property, (vi)
license agreements, service and maintenance agreements, purchase and sale agreements and
purchase options, together with advance payments, security deposits and other amounts paid to
or deposited with Trustor under any such agreements, (vii) reserves, deposits, bonds, deferred
payments, refunds, rebates, discounts, cost savings, escrow proceeds, sale proceeds and other
rights to the payment of money, trade names, trademarks, goodwill and all other types on
intangible personal property of any kind or nature and (viii) all supplements, modifications,
amendments, renewals, extensions, proceeds, replacements and substitutions of or to any of such
property (“Intangibles”).
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Trustor further grants to Trustee and Beneficiary, pursuant to the UCC, a security interest
in all present and future right, title and interest of Trustor in and to all Goods and Intangibles and
all of the Trust Estate described above in which a security interest may be created under the UCC
(collectively, the “Personal Property”). This Deed of Trust constitutes a security agreement
under the UCC, conveying a security interest in the Personal Property to Trustee and
Beneficiary. Trustee and Beneficiary shall bave, in addition to all rights and remedies provided
herein, all the rights and remedies of a “secured party” under the UCC and other applicable
California law. Trustor covenants and agrees that this Deed of Trust constitutes a fixture filing
under Section 9313 and 9402(6) of the UCC.

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

(1)  due, prompt and complete observance, performance and discharge of each and
every condition, obligation, covenant and agreement contained in the following:

(a) a PILOT Promissory Note in the original principal amount of
EIGHT MILLION THREE HUNDRED EIGHTY-ONE THOUSAND SEVEN HUNDRED
EIGHTY-TWO DOLLARS ($8,381,782), executed by Trustor (“Borrower” therein) of even date
herewith (“Note”);

(b)  the Loan Agreement, dated as of June 21%, 2011 by and between Trustor
(“Paseo Nuevo Partners” therein) and Beneficiary (“City” therein), pertaining to the obligations
for the Property therein (“Project”);

(2) payment of indebtedness of the Trustor to the Beneficiary not to exceed
EIGHT MILLION THREE HUNDRED EIGHTY-ONE THOUSAND SEVEN HUNDRED
EIGHTY-TWO DOLLARS ($8,381,782) according to the terms of the Note;

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

(4) Al additional present and future obligations of Trustor to Beneficiary under any
other agreement or instrument (whether existing now or in the future) which states that it is, or
such obligations are, secured by this Deed of Trust; in each case as such other obligations may
from time to time be supplemented, modified, amended, renewed and extended, whether
evidenced by new or additional documents.

The Note and Loan Agreement (collectively refetred to as the “Secured Obligations™)
and all of their terms are incorporated herein by reference and this conveyance shall secure any
and all extensions, amendments, modifications or renewals thereof however evidenced, and
additional advances evidenced by any note reciting that it is secured hereby. Any capitalized
term that is not otherwise defined in this Deed of Trust shall have the meaning ascribed to such
term in the Loan Agreement.

Attachment No. 3
Page 77 0f 201



AND TO PROTECT THE SECURITY OF THIS DEED OF TRUST, TRUSTOR
COVENANTS AND AGREES:

1. That Trustor shall pay the Note at the time and in the manner provided therein,
and perform the obligations of Trustor as set forth in the Secured Obligations at the time and in
the manner respectively provided therein.

2, Reserved.

3. That the Secured Obligations are incorporated in and made a part of this Deed of
Trust. Upon default of a Secured Obligation, and after the giving of notice and the expiration of
any applicable cure period, Beneficiary, at its option, may declare the whole of the indebtedness
secured hereby to be due and payable.

4, That all rents, profits and income from the property covered by this Deed of Trust
are hereby assigned to Beneficiary for the purpose of discharging the debt hereby secured.
Permission is hereby given to Trustor so long as no default exists hereunder after the giving of
notice and the expiration of any applicable cure period, to collect such rents, profits and income
for use in accordance with the provisions of the Loan Agreement.

5. That upon default hereunder or under the aforementioned agreements, and after
the giving of notice and the expiration of any applicable cure period, Beneficiary shall be entitled
to the appointment of a receiver by any court having jurisdiction, without notice, to take
possession and protect the property described herein and operate same and collect the rents,
profits and income therefrom.

6. That Trustor will keep the Improvements to be constructed on the Site insured
against loss by fire and such other hazards, casualties, and contingencies as may reasonably be
required in writing from time to time by Beneficiary, and all such insurance shall be evidenced
by standard fire and extended coverage insurance policy or policies. In no event shall the
amounts of coverage be less than 100% of the insurable value of the Property. Such policies
shall be endorsed with standard mortgage clause with loss payable to Beneficiary and certificates
thereof together with copies of original policies shall be deposited with Beneficiary.

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

8. To keep said Property in good condition and repair, subject to ordinary wear and
tear, casualty and condemnation, not to remove or demolish any buildings thereon, to complete
or, restore promptly and in good and workmanlike manner any building which may be
constructed, damaged or destroyed thereon and to pay when due all claims for labor performed
and materials furnished therefor, to comply with all laws affecting said Property or requiring any
alterations or improvements to be made thereon (subject to Trustor’s right to contest the validity
or applicability of laws or regulations), not to commit or permit waste thereof, not to commit,

4
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suffer or permit any act upon said Property in violation of law and/or covenants, conditions
and/or restrictions affecting said Property and not to permit or suffer any material alteration of or
addition to the buildings or improvements hereafter constructed in or upon said Property without
the consent of Beneficiary.

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

10.  Should Trustor fail, after the giving of notice and the expiration of any applicable
cure period, to make any payment or do any act as herein provided, then Beneficiary or Trustee,
but without obligation so to do and without notice to or demand upon Trustor and without
releasing Trustor from any obligation hereof, may make or do the same in such manner and to
such extent as either may deem necessary to protect the security hereof. Following default, after
the giving of notice and the expiration of any applicable cure period, Beneficiary or Trustee
being authorized to enter upon said Property for such purposes, may commence, appear in and/or
defend any action or proceeding purporting to affect the security hereof or the rights or powers of
Beneficiary or Trustee, may pay, purchase, contest or compromise any encumbrance, charge or
lien which in the judgment of either appears to be prior or superior hereto and, in exercising any
such powers, may pay necessary expenses, employ counsel and pay its reasonable fees.
Notwithstanding the foregoing, in the event of default under this Deed of Trust, Beneficiary may
also require Trustor to maintain and submit additional records. Beneficiary shall specify in
writing the particular records that must be maintained and the information or reports that must be
submitted.

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

12.  To pay immediately and without demand all sums so expended by Beneficiary or
Trustee, under permission given under this Deed of Trust, with interest from date of expenditure
at the highest rate permitted by law.

13.  That the funds to be advanced hereunder are to be used in accordance with the
Secured Obligations and upon the failure of Trustor, after the giving of notice and the expiration
of any applicable cure period, to keep and perform all the covenants, conditions and agreements
of said agreements, the principal sum and all arrears of interest and other charges provided for in
the Note shall at the option of Beneficiary of this Deed of Trust become due and payable,
anything contained herein to the contrary notwithstanding.

14, Trustor further covenants that it will not voluntarily create, suffer or permit to be
created against the property subject to this Deed of Trust any lien or liens except as permitted by
the Secured Obligations or otherwise approved by Beneficiary, and further that it will keep and
maintain such property free from the claims of all persons supplying labor or materials which
will enter into the construction of any and all buildings now being erected or to be erected on

5
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said premises. Notwithstanding anything to the contrary contained in this Deed of Trust, Trustor
shall not be obligated to pay any claims for labor, materials or services which Trustor in good
faith disputes and is diligently contesting, provided that Trustor shall, at Beneficiary’s written
request, within 30 days after the filing of any claim or lien (but in any event, and without any
requirefnent that Beneficiary must first provide a written request, prior to foreclosure) record in
the Office of the Ventura County Registrar-Recorder/County Clerk (“County Recorder”) a
surety bond in an amount 1% times the amount of such claim item to protect against a claim of
lien, or provide such other security reasonably satisfactory to Beneficiary.

15.  That any and all improvements made or about to be made upon the premises
covered by this Deed of Trust, and all plans and specifications, comply with all applicable
municipal ordinances and regulations and all other applicable regulations made or promulgated,
now or hereafter, by lawful promulgation, and that the same will upon completion comply with
all such municipal ordinances and regulations and with the rules of the applicable fire rating or
inspection organization, bureau, association or office.

16.  Trustor herein agrees to pay to Beneficiary or to the authorized loan servicing
representative of Beneficiary a reasonable charge for providing a statement regarding the
obligation secured by this Deed of Trust as provided by Section 2954, Article 2, Chapter 2 Title
14, Division 3, of the California Civil Code.

IT IS MUTUALLY AGREED THAT:

17.  Should the Property or any part thereof be taken or damaged by reason of any
public improvement or condemnation proceeding, or damaged by fire, earthquake or in any other
manner, then Beneficiary shall be entitled to all compensation, awards and other payments or
relief therefor which are not used to reconstruct, restore or otherwise improve the Property or
part thereof that was taken or damaged, and shall be entitled at its option to commence, appear in
and prosecute in its own name, any action or proceedings, or to make any compromise or
settlement, in connection with such taking or damage. All such compensation, awards, damages,
rights of action and proceeds which are not used to reconstruct, restore or otherwise improve the
Property or part thereof that was taken or damaged, including the proceeds of any policies of fire
and other insurance affecting said Property, are hereby assigned to Beneficiary. After deducting
therefrom all its expenses, including attorneys’ fees, the balance of the proceeds which are not
used to reconstruct, restore or otherwise improve the Property or part thereof that was taken or
damaged, shall be applied to the amount due under the Note. No amount applied to the reduction
of the principal shall relieve Trustor from making regular payments as required by the Note.

18.  Upon default by Trustor in making any payments provided for in the Note or in
this Deed of Trust, or in performing any obligation set forth in any of the Secured Obligations,
and if such default is not cured within the respective time provided therefor in Section 34 below,
Beneficiary may declare all sums secured hereby immediately due and payable by delivery to
Trustee of written declaration of default and demand for sale, and of written notice of default and
of election to cause the Property to be sold, which notice Trustee shall cause to be duly filed for
record and Beneficiary may foreclose this Deed of Trust. Beneficiary shall also deposit with
Trustee this Deed of Trust, the Note and all documents evidencing expenditures secured hereby.

6
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19.  After the lapse of such time as may then be required by law following the
recordation of said notice of default, and notice of sale having been given as then required by
law, Trustee, without demand on Trustor, shall sell said Property at the time and place fixed by it
in said notice of sale, either as a whole or in separate parcels, and in such order as it may
determine at public auction to the highest bidder for cash in lawful money of the United States,
payable at time of sale. Trustee may postpone sale of all or any portion of said Property by
public announcement at the time and place of sale, and from time to time thereafter may
postpone the sale by public announcement at the time and place of sale, and from time to time
thereafter may posipone the sale by public announcement at the time fixed by the preceding
postponement. Trustee shall deliver to the purchaser its deed conveying the Property so sold, but
without any covenant or warranty, express or implied. The recitals in the deed of any matters or
facts shall be conclusive proof of the truthfulness thereof. Any person, including Trustor,
Trustee or Beneficiary, may purchase at the sale. Trustee shall apply the proceeds of sale to
payment of (i) the expenses of such sale, together with the reasonable expenses of this trust
including therein reasonable Trustee s fees or attorneys fees for conductmg the sale, and the
search and/or other evidence of title procured in connection w1th such sale and revenue stamps
on Trustee’s deed, (iii) all sums expended under the terms hereof, not then repaid, with accrued
interest at the highest rate permitted by law, (iv) all other sums then secured hereby and (v) the
remainder, if any, to the person or persons legally entitled thereto.

20.  Beneficiary may from time to time substitute a successor or successors to any
Trustee named herein or acting hereunder to execute this trust. Upon such appointment, and
without conveyance to the successor trustee, the latter shall be vested with all title, powers and
duties conferred upon any Trustee herein named or acting hereunder. Each such appointment
and substitution shall be made by written instrument executed by Beneficiary, containing
reference to this Deed of Trust and its place of record, which, when duly recorded in the proper
office of the county or counties in which the property is situated, shall be conclusive proof of
proper appointment of the successor trustee.

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

22.  Upon written request of Beneficiary stating that all sums secured hereby have
been paid and all obligations secured hereby have been satisfied, and upon surrender of this Deed
of Trust and the Note to Trustee for cancellation and retention and upon payment of its fees,
Trustee shall reconvey, without warranty, the Property then held hereunder. The recitals in such
reconveyance of any matters or fact shall be conclusive proof of the truthfulness thereof. The
grantee in such reconveyance may be described as “the person or persons legally entitled
thereto”.

23.  The trust created hereby is irrevocable by Trustor.

24.  This Deed of Trust applies to, inures to the benefit of, and binds all parties
described herein, their heirs, legatees, devisees, administrators, executors, successors and
assigns. The term “Beneficiary” shall include not only the original Beneficiary hereunder but
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also any future owner and holder including pledgees, of the Note. In this Deed of Trust,
whenever the context so requires, the masculine gender includes the feminine and/or neuter, and
the singular number includes the plural. All obligations of Trustor hereunder are joint and
several.

25.  Trustee accepts this trust when this Deed of Trust, duly executed and
acknowledged, is made public record as provided by law. Except as otherwise provided by law,
Trustee is not obligated to notify any party hereto of pending sale under this Deed of Trust or of
any action of proceeding in which Trustor, Beneficiary or Trustee shall be a party unless brought
by Trustee.

26.  The undersigned Trustor requests that a copy of any notice of default and of any
notice of sale hereunder be mailed to Trustor at the address set forth on the first page of this
Deed of Trust.

27.  Trustor agrees at any time and from time to time upon receipt of a written request
from Beneficiary, to furnish to Beneficiary detailed statements in writing of income, rents,
profits and operating expenses of the premises, and the names of the occupants and tenants in
possession, together with the expiration dates of their leases and full information regarding all
rental and occupancy agreements, and the rents provided for by such leases and rental and
occupancy agreements, and such other information regarding the premises and their use as may
be requested by Beneficiary.

28.  Trustor agrees that the Note secured by this Deed of Trust is made expressly for
the purpose of financing the development and construction of the Affordable Units.

29.  Trustor agrees that upon sale or refinancing of the Property or any part thereof,
the entire principal balance of the debt secured by this Deed of Trust, plus any accrued but
unpaid interest thereon, shall at the option of Beneficiary be immediately due and payable.

30.  The obligation to pay the Note is a nonrecourse obligation of Trustor. Neither
Trustor, nor any other party, shall have any personal liability for payment of the Note. The sole
recourse of Beneficiary with respect to payment of the Note shall be the exercise of its rights
against the Property. Provided, however, that the foregoing shall not (a) constitute a waiver of
any obligation evidenced by the Note or this Deed of Trust; (b) limit the right of the Beneficiary
to name Trustor as a party defendant in any action or suit for judicial foreclosure and sale under
the Note and this Deed of Trust or any action or proceeding hereunder so long as no judgment in
the nature of a deficiency judgment shall be asked for or taken against Trustor; (c) release or
impair the Note or this Deed of Trust; (d) prevent or in any way hinder Beneficiary from
exercising, or constitute a defense, an affirmative defense, a counterclaim, or other basis for
relief in respect of the exercise of, any other remedy against the mortgaged Property or any other
instrument securing the Note or as prescribed by law or in equity in case of default; (e) prevent
or in any way hinder Beneficiary from exercising, or constitute a defense, an affirmative defense,
a counterclaim, or other basis for relief in respect of the exercise of, its remedies in respect of
any deposits, insurance proceeds, condemnation awards or other monies or other collateral or
letters of credit securing the Note; (f) relieve Trustor of any of its obligations under any
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indemnity delivered by Trustor to Beneficiary; or (g) affect in any way the validity of any
guarantee or indemnity from any person of all or any of the obligations evidenced and secured by
the Note and this Deed of Trust. The foregoing provisions of this paragraph are limited by the
provision that in the event of the occurrence of a default, Trustor and its successors and assigns
shall have personal liability hereunder for any deficiency judgment, but only.if and to the extent
Trustor, its principals, shareholders, partners or its successors and ‘assigns received rentals, other
revenues, or other payments or proceeds in respect of the mortgaged Property, which rentals,
other revenues, or other payments or proceeds have not been used for the payment of ordinary
and reasonable operating expenses of the mortgaged Property after the occurrence of such
default, ordinary and reasonable capital improvements to the mortgaged Property, debt service,
real estate taxes in respect of the mortgaged Property and basic management fees, but not
incentive fees, payable to an entity or person unaffiliated with Trustor in connection with the
operation of the mortgaged Property, which are then due and payable. Notwithstanding the
foregoing, Beneficiary:

(@ may obtain a judgment or order (including, without limitation, an
injunction) requiring Trustor or any other party to perform (or refrain from) specified acts other
than payment of the Note; and

(b) may recover directly from Trustor or any other party for such party’s
actions that result in:

® any damages, costs or expenses incurred by Beneficiary as a result
of fraud or any criminal act or acts of Trustor or any member, manager, partner, shareholder,
officer, director or employee of Trustor;

(i)  any damages, costs or expenses incurred by Beneficiary as a result
of any misappropriation of funds provided for the construction of the Affordable Units, as
described in the Loan Agreement and Agreement Containing Covenants, rents and revenues
from the operation of the Affordable Units or the portion of the Property on which the
Affordable Units are located or proceeds of insurance policies or condemnation proceeds;

(iii) any and all amounts owing by Trustor pursuant to Trustor’s
indemnification regarding Hazardous Materials pursuant to the Loan Agreement and attachments
thereto; and/or

(iv)  all court costs and attorneys’ fees reasonably incurred in enforcing
or collecting upon any of the foregoing exceptions (provided that Beneficiary shall pay Trustor’s
reasonable court costs and attorneys’ fees if Trustor is the prevailing party in any such
enforcement or collection action).

31.  If the rights and liens created by this Deed of Trust shall be held by a court of
competent jurisdiction to be invalid or unenforceable as to any part of the obligations described
herein, then the unsecured portion of such obligations shall be completely performed and paid
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prior to the performance and payment of the remaining and secured portion of the obligations,
and all performance and payments made by Trustor shall be considered to have been performed
and paid on and applied first to the complete payment of the unsecured portion of the
obligations.

32.  (a) Failure or delay by Trustor to perform any term or provision required to be
performed under the Secured Obligations or this Deed of Trust constitutes a default under this
Deed of Trust.

(b)  Beneficiary shall give written notice of default to Trustor, specifying the
default complained of by Beneficiary. Delay in giving such notice shall not constitute a waiver
of any default nor shall it change the time of default.

(¢)  Any failures or delays by Beneficiary in asserting any of its rights and
remedies as to any default shall not operate as a waiver of any default or of any such rights or
remedies. Delays by Beneficiary in asserting any of its rights and remedies shall not deprive
Beneficiary of its right to institute and maintain any actions or proceedings which it may deem
necessary to protect, assert or enforce any such rights or remedies.

(d)  Subject to subsection (g) below, if a monetary event of default occurs,
then prior to exercising any remedies hereunder, Beneficiary shall give Trustor written notice of
such default. Trustor shall have a period of 7 days after such notice is given within which to cure
the default.

(e) Subject to subsection (g) below, if a non-monetary event of default occurs,
then prior to exercising any remedies hereunder, Beneficiary shall give Trustor written notice of
such default. If the default is reasonably capable of being cured within 30 days, then Trustor
shall have such period to effect a cure prior to exercise of remedies by Beneficiary. If the default
is such that it is not reasonably capable of being cured within 30 days, and Trustor (i) initiates
corrective action within said period and (ii) diligently, continually and in good faith works to
effect a cure as soon as possible, then Trustor shall have such additional time as is reasonably
necessary to cure the default prior to any exercise of remedies by Beneficiary, but no longer than
90 days or shorter period of time if Beneficiary’s rights become or are about to become
materially jeopardized by any failure to cure a default or the default.

) Formal notices, demands and communications to Trustor shall be deemed
sufficiently given if dispatched by first class mail, registered or certified mail, postage prepaid,
return receipt requested, or by electronic facsimile transmission followed by prompt delivery of a
“hard” copy, or by personal delivery (including by means of professional messenger service,
courier service such as United Parcel Service or Federal Express, or by U.S. Postal Service), to
the address of Trustor as set forth above. Such written notices, demands and communications
may be sent in the same manner to such other addresses as Trustor may from time to time
designate by mail. Any notice that is transmitted by electronic facsimile transmission followed
by delivery of a “hard” copy, shall be deemed delivered upon its transmission; any notice that is
personally delivered (including by means of professional messenger service, courier service such
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as United Parcel Service or Federal Express, or by U.S. Postal Service), shall be deemed
received on the documented date of receipt; and any notice that is sent by registered or certified
mail, postage prepaid, return receipt required shall be deemed received on the date of receipt
thereof.

(8)  There shall be no additional cure periods under this Deed of Trust for
defaults under the Secured Obligations. Any cure periods shall be deemed to run concurrently.

[signatures to follow on next page]
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IN WITNESS WHEREOF Trustor has executed this Deed of Trust as of the day and
year set forth above.

Executed this 1* day of August, 2011,

TRUSTOR:

PASEO NUEVO PARTNERS, L.P. a California
limited partnership

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

Name: Andres Herrera
Title: President

FHISDOCUMENT MUST BENOTARIZEDFOR RECORDING
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGEMENT

State of California

County of Ventura

On August 8%, 2011
before me, Angelica Navarro, Notary Public :
Date Here Insert Name and Title of Officer

personally appeared __Andres Herrera
Name(s) of Signer(s)

who proved to me on the basis of satisfactory evidence to
be the persons) whose name(s)- isfare- subscribed to the
within  instrument and acknowledged to me that
he/she/they- executed the same in histher/their authorized
capacity(ies), and that by histher/their signature(s) on the
Commios ’:"‘x‘;‘;‘ao instrument the personés), or the entity upon behalf of
Netary Public - Callforia 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 Cland and official seal.

Signature 9{ O([rr .*176' ?{ C{ { (

Place Notary Seal Above CSipnature of Notary Public
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ATTACHMENT 1 TO EXHIBIT E
LOAN AGREEMENT

LEGAL DESCRIPTION OF SITE

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

[INSERT LEGAL DESCRIPTION FROM EXHIBIT A-1
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EXHIBIT “A"”

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

«

PARCEL 1:

The North 68.55 feet of Lot 10 of Garden City Acres, in the City of Oxnard, in the County of
Ventura, State of California, as per Map recorded in Book 11, Pages 104 of Maps, In the office of

the County Recorder of said County.

PARCEL 2:

Part of Lot 10 of Garden City Acres, in the City of Oxnard, County of Ventura, State of California, as
per Map recorded in Book 11, Page 104 of Maps, in the office of the County Recorder of said

County, described as follows:
Beginning at a point on the East line of said Lot 10, distant Southerly thereon 68.55 feet from the .-
Northeast corner thereof; thence Westerly and parallel to the North line of sald Lot,

South 89° 53’ West 635.39 feet to the west llne of aid Lot; thence along the West line of

1%t
sald Lot,

2nd. South 0° 02’ East 137.11 feet to a point; thence Easterly and parallel to the North line of
said Lot, -

31, North 89° 53‘ East 318.39 feet to a point; thence Northerly and parallel to the West line of
said Lot,

4th; North 0° 02’ West 127.11 feet to a point; thence Easterly and parallel to the North line of
said Lot,

gth, North 89° 53 East 317.00 feet to the East line of said Lot; thence Northerly along the East
line of sald Lot,

6™  North 0° 02’ West 10.00 feet to the point of beginning.

EXCEPT that portion described as follows:
Beginning at a point on the Westerly line of said Lot 10, distant Southerly thereon 68.55 feet from

the Northwesterly corner thereof;

15 South 0° 02/ East 137.11 feet; thence,
2", North 89° 53’ East 75,00 feet; thence, parallel with the Westerly line of said Lot;
37 North 0° 02* West 137.11 feet; thence, parallel with the Northerly line of said Lot;
4t South 89° 53’ West 75 feet to the point of beginning.
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. Parcel 3;

A part of Lot 10 of Garden Clty Acres, In the City of Oxnard, County of Ventura, State of Callfornla,
as per Map recorded in Book 11, Page 104 of Maps, In the office of the County Recorder of said

County, described as follows:
Beginning at a point on the Westerly line of sald Lot 10, distant Southerly thereon 68.55 feet from
the Northwesterly corner thereof; '

1% South 0° 02’ East 137.11 feet; thence,

2" North 89° 53 East 75,00 feet; thence, parallél with the Westerly line of said Lot;

LR North 0° 02’ West 137.11 feet; thence, parallel with the Northerly line of said Lot;

4%™:  South B9® 53° West 75 feet to the point of beginning.

Parcel 4:

A part of Lot 10 of Garden City Acres, in the City of Oxnard, in the County of Ventura, State of
California, as per Map recorded in Book 11, Page 104 of Maps, in the office of the County Recorder

of said County, and more particularly described as follows:
Beginning at a polnt on the East line of said Lot, 78.55 feet South of the Northeast carner of sald

Lot; thence,
West and parallel with the North iine of said Lot a distance of§17.00 feet; thence,

} (3t

2™:  Southerly and parallel with the East line of said Lot a distance of 107.00 feet; thence,

31; East and parallel with the North line of said Lot a distance of 317.00 feat to the East line of
said Lot; thence,

4th; Northerly along the East line of sald Lot a distance of 107.00 feet to the point of beginning.

Parcel 5:

A part of Lot 10, of Garden City Acres, In the City of Oxnard, County of Ventura, State of Callfornia,
as per Map recorded In Book 11, Page 104 of Maps, In the office of the County Recorder of said

Ventura County, more particularly described as follows:

Beglnning at a point on the East line of said Lot 10, 185,55 feet South of the Northeast corner of
said Lot 10; thence Westerly and parallel to the North fine of said Lot 10; a distance of 317.00 feet;
thence Southerly and parallel to the West line of sald Lot 10, a distance of 10.00 feet; thence
Easterly and parallel to the North line of sald Lot 10, to the East line of said Lot 10; thence
Northerly along the East line of sald Lot 10, a distance of 10.00 feet to the place of beginning.

Parcel 6:

That portion of Lot 10 of Garden City Acres, In the City of Oxnard, County of Ventura, State of
Callfomla, as per map recorded in Book 11 Page 104 of Maps, In the Office of the County Recorder

of sald County, described as follows:

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

1st: Easterly along the South line of said lot a distance of 200,39 feet; thence

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

3rd:  Westerly and parallel to the North line of said lot 200.39 feet tot East Half West line of said
lot; thence;
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4th:  Southerly along the West line of said lot 137,12 feet to the point of beginning.
Except all oll, gas, hydrocarbon substances as reserved by Staton Raper, et ux., in deed recorded
August 13, 1957 in Book 1541 Page 66, of Official Records.

Parcel 7:

A part of Lot 10 of Garden City Acres, In the City of Oxnard, County of Ventura, State of Callfornia,
as per map recorded in Book 11 Page 104 of Maps, in the Office of the County Recorder of said

County, described as follows:

Beginning at a point In the South line of said Lot 10, distant Easterly 200.39 feet from the
Southwest corner of said Lot 10, which said polnt of beginning Is also the Southeast comer of the
land conveyed by Charles Mclver, et ux, to Staton Raper, et ux., recorded contemporaneously

herewith; thence from sald point of beginning:

Northerly and parallel with the West line of said Lot 10, 137.12 feet to a point, which polnt

‘is the Northeast corner of said land so conveyed to Stanton Raper, et ux., thence;

2nd:  Easterly and parallel to the North line of said Lot 10, 'a-distance of 100.00 feet to a point
which point is the Northwest comer of the land conveyed to Hugh E. Davls, et ux,, by deed
from Charles Mclver, et ux., recorded contemporaneously herewith, thence;

3rd:  Southerly and parallel with the West line of said Lot 10, a distance of 137.12 feet to a point
in the South line of sald Lot 10, which point Is also the Southwest corner of sald land

conveyed to Hugh E. Davis, et ux., thence;
Westerly along the South line of said Lot 10, a distance of 100,00 feet to the polnt of

beginning.

1st:

4th;

Parcel 8;

A pa;'t of Lot 10 Of Garden Clty Acres, in the City of Oxnard, County of Ventura, State of California,
as per map recorded In Book 11 Page 104 of Maps, In the Office of the County Recorder of said

County, partlcularly described as follows:

Beginning at the Southwest comer of the land conveyed to Carrie M.G. Wilder, by deed recorded
May 19, 1947 in Book 788 Page 166, of Official Records, which point is also distance the Easterly
along the South line of said Lot 10, 400,39 feet from the Southwest corner of sald Lot 10; thence

from sald point of beginning,

Northerly and parallel to the West line of said Lot 10 a—distance of 137.12 feet to the

Northwest corner of the land so conveyed to Carrie M,G. Wllder; thence,

1st:
Easterly and parallel to the North line of sald Lot 10,235,00 feet to the East line of said Lot

2nd:

10; thence,
Nertherly along the East line of said Lot 10, a distance of 10.00 feet to a point; thence,

3rd:
4th:  Westerly and parallei to the North line of said Lot 10, a distance of 267.00 feet to a point;
thence,
Southerly anid parallel to the West line of said Lot 10, a distance of 10.00 feet to a polnt;
thence,
6th:  Westerly and parallel to the North line of said Lot 10, a distance of 68.00 feet to a point,

which point is also the Northeast corner of that certain lahd conveyed to Charies Mclver, et

ux., to Hubert McEarl, et ux., by deed recorded contemporaneously herewith; thence,
7th:  Southerly and parallel to the West line of sald Lot 1 and along the East line of said Jand $o

conveyed to Hubert McEarl, a distance of 137,12 feet to a point In the South line of said Lot

n -

10; thence,
Easterly along the South line of said Lot 10, 100.00 feet to the point of beginning.

Sth:

Bth:

Parcel 9:
A part of Lot 10 Of Garden Clty Acres, In the City of Oxnard, County of Ventura, State of Californla,
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as per map recorded in Book 11 Page 104 of Maps, in the Office of the Caunty Recorder of sald
County, particularly described as follows:

Beginning. at a point in the East line of said Lot 10, 195.55 feet South of the Nertheast corner of
sald Lot 10; thence Westerly and parallel to the North line of said Lot 10, 317.00 feet to the true
point of beginning; thence from said true polnt of beginning.

South and parallel to the West line of said Lot 10 a distance of 10.00 feet to a point;

1st:
thence,

2nd;  Easterly and parallel to the North line of sald Lot 10, a distance of 50.00 feet to a point;
thence,

3rd:  Northerly and parallel to the West line of sald Lot 10, a distance of 10.00 feet to a pomt
thence,

4th: Westerly and parallel to the North line of sald Lot 10, a distance of 50.00 feet to the true

" point of beginning.
Parcel 10%

A part of Lot 10 Of Garden Clty Acres, In the City of Oxnard, County of Ventura, State of California,
as per map recorded in Book 11 Page 104 of Maps, In the Office of the County Recorder of sald

County, particularly described as follows:
Beginning at a point on the East line and 205.66 feet South of the Northeast corner of Lot 10;

thence,

1st:  Waest and parallel to the North line of said Lot a distance of 235.00 feet; thence,

2nd:  Southerly and parallel to the West line of said Lot a distance of 137.12 feet to the South
line of said Lot; thence,

3rd:  East along the South line of said Lot to the Southeasterly line of said Lot; thence,
Northeasterly along the Sottheasterly line of sald Lot to a point on the Westerly line of

4%

Cypress Road; thence,
4th:  Northerly along the Westerly line of Cypress Road to the point of beginning.
Parcel 11:

A portion of Parcel C, Subdivision 83 of Rancho E! Rio De Santa Clara O’La Colonla, in the City of
Oxnard, County of Ventura, State of Califofnia, as per map recorded in Book 3 Page 14 of Maps, in
the Office of the County Recorder of said County, more particularly described as follows:

Beginning at a polnt on the Westerly line of Cypress Road, 50.00 feet wide, as said road Is shown
on a map of Garden City Acres, in the City of Oxnard, County of Ventura, State of California, as per
map recorded In Book 11 Page 104 of Maps, in the Off“ce of the County Recorder of said County,
sald point also bears North 0° 02 00” West 96.63 feet from the Narthwesterly line of that strip of
land 25.00 feet wide as conveyed to Ventura County Reilway; recorded in Book 106 Page 540 of

Deeds; thence from said Point of beginning,
South 89° 58’ 00" West 56.92 feet to a point on the Southwesterly line of Lot 10 of said

1st:
Garden City Acres; thence afong said Southeasterly line,

2nd: North 37° 10° 45" East 94.15 feet to a point on the Westerly line of said Cypress Road;
thence along said Westerly line,

3rd:  South 0° 02’ 00" East 75.00 feet to the point of beginning.

Except therefrom Parcels 1 thru 6 above all water pipe lines, gates and valves and other property
now Installed in, through and across sald land which belong to or comprise portions of the irrigation
and/or water systems used in connection with sald Subdivision, as reserved by Mary Farrell, a
widow, in deed recorded June 9, 1943 in Book 676 Page 6, of Official Records.
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ILLEGIBLE NOTARY SEAL DECLARATION
(GOVERNMENT CODE 27361.7)

1 certify under penalty ofperjmyﬂiatﬂ)e notary seal on the document towhichthﬁ statement is
attached reads as follows:

Name of Notary prh@.pj ica_ Navwaro

Commission No. 1239380
Date Commission Expires (g-29-1S
Vendor 1.D. No. hna |

Date and Place of Notary Execution __ 0 -8 -1 Veniura

Date and Place of This Declaration 37141 Ventuia

é ; Signature

Firm Name (if any)

REC-91-000008 (7/34)"
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EXHIBIT “F”

FORM OF CITY PROMISSORY NOTE
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A-T1404

FORM OF CITY PROMISSORY NOTE SECURED BY DEED OF TRUST

(Loan # A" 7‘{04_)

$5,000,000 DATE:_August 10, 2011

FOR VALUE RECEIVED, Paseo Nuevo Partners, L.P., a California limited partnership
(“Borrower™), hereby promises to pay to the order of the City of Oxnard, whose address is 214
South C Street, Oxnard, CA 93030 (“Lender”), a principal amount equal to: FIVE. MILLION
DOLLARS ($5,000,000), or so much thereof as may be advanced by Lender to Borrower
pursuant to the loan agreement of even date heréwith between Borrower and' Lender, which is
incorporated herein by this reference as of fully set forth (the “Loan Agreement”).

1. BORROWER’S OBLIGATION. This Promissory Note (“Note”) evidences the
obligation of Borrower to Lender for the repayment of funds loaned to Borrower by Lender to
finance Eligible Costs for development of the real property (the “Site”) described in the Loan
Agreement with affordable rental apartments (the “Project”) and is secured by that certain deed
of trust of even date herewith executed by Borrower for Lender’s benefit (the “Deed of Trust”).

2. INTEREST. This Note shall bear simple interest for the entire term of the Loan
at annual rate of three percent (3%). Interest on the Loan shall be charged on the principal
amount outstanding from the date of disbursement until paid, except as otherwise provided
herein. At all times when Borrower is in default hereunder by reason of Borrower’s failure to
pay principal or interest due under this Note or any amounts due under any Loan Agreement, the
interest rate on the sums as to which Borrower is in default shall be the lower of the highest rate
then allowed by law or five percent (5%) over the prime interest rate announced by Wells Fargo
Bank, N.A., as of the date of the default.

3. AMOUNT AND TIME OF PAYMENT. Commencing on the first Payment
Date and each and every Payment Date thereafter, the Loan shall be paid to City in annual
installments from Residual Receipts as provided in Section 3.5 of the Loan Agreement. Any
unpaid sums due on any Payment Date shall accrue until paid in full. Unless sooner due
pursuant to this Note or any other Loan Documents, the unpaid principal of the Loan and all
accrued interest thereon shall be due and payable on the earliest of: (a) thirty-one (31) years from
the date of this Note (or such longer term as may be required by a Permitted Mortgage senior to
the City Deed of Trust or the tax credit investor); (b) the S5-year term of the Agreement
Containing Covenants; (c) the date any portion of, or interest in, the Site or Improvements is
sold, transferred, assigned, conveyed, financed or refinanced without the prior written consent of
City; or (d) a material default by Paseo Nuevo Partners under the Loan Agreement, this Note or
under any of the Loan Documents which has not been cured as provided herein or therein.

4. PLACE AND MANNER OF PAYMENT. All amounts due and payable under
this Note and the Loan Agreement are payable at the office of Lender as set forth above, or at
such other place as Lender may designate to Borrower in writing from time to time, in any coin
or currency of the United States which on the respective dates of payment thereof shall be legal
tender for the payment of public and private debts.
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o APPLICATION OF PAYMENTS. All payments received on account of this
Note shall be first applied to accrued interest and the remainder shall be applied to the reduction
of principal; except that if Lender shall have made additional advances under the terms of the
Deed of Trust and such advances have not been repaid, any payments received by Lender, at its
option, may be applied first to the repayment of such advances and interést thereon.

6. PREPAYMENT OF LOAN. Borrower shall have the right to prepay the Loan
in whole or in part. No prepayment penalty will be charged to Borrower for payment of all or
any portion of this Note.

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

8. DEFAULT. This Note is secured by the Deed of Trust. All covenants,
conditions and agreements contained in the Deed of Trust and the Loan Agreement are hereby
made a part of the Note. Upon any default, Lender may exercise any other right or remedy
permitted under the Loan Agreement, this Note or any other agreement or at law or in equity.

9. LIMITED RECOURSE. The obligation to repay the Loan is a nonrecourse
obligation of Borrower. Neither Borrower, nor any other party, shall have any personal liability
for repayment of the Loan. The sole recourse of Lender with respect to repayment of the Loan
shall be the exercise of its rights against the Site as described in the Deed of Trust and related
security documents. Provided, however, that the foregoing shall not (a) constitute a waiver of
any obligation evidenced by this Note or the Deed of Trust; (b) limit the right of the Lender to
name Borrower as a party defendant in any action or suit for judicial foreclosure and sale under
this Note and the Deed of Trust or any action or proceeding hereunder so long as no judgment in
the nature of a deficiency judgment shall be asked for or taken against Borrower; (c) release or
impair this Note or the Deed of Trust; (d) prevent or in any way hinder Lender from exercising,
or constitute a defense, an affirmative defense, a counterclaim, or other basis for relief in respect
of the exercise of, any other remedy against the mortgaged Site or any other instrument securing
this Note or as prescribed by law or in equity in case of default; (¢) prevent or in any way hinder
Lender from exercising, or constitute a defense, an affirmative defense, a counterclaim, or other
basis for relief in respect of the exercise of, its remedies in respect of any deposits, insurance
proceeds, condemnation awards or other monies or other collateral or letters of credit securing
this Note; (f) relieve Borrower of any of its obligations under any indemnity delivered by
Borrower to Lender; or (g) affect in any way the validity of any guarantee or indemnity from any
person of all or any of the obligations evidenced and secured by this Note and the Deed of Trust.
The foregoing provisions of this paragraph are limited by the provision that in the event of the
occurrence of any default, Borrower and its successors and assigns shall have personal liability
hereunder for any deficiency judgment, but only if and to the extent Borrower, its principals,
shareholders, partners or its successors and assigns received rentals, other revenues, or other
payments or proceeds in respect of the mortgaged Site, which rentals, other revenues, or other
payments or proceeds have not been used for the payment of ordinary and reasonable operating
expenses of the mortgaged Site after the occurrence of such default, ordinary and reasonable
capital improvements to the mortgaged Site, debt service, real estate taxes in respect of the
mortgaged Site and basic management fees, but not incentive fees, payable to an entity or person
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unaffiliated with Borrower in connection with the operation of the mortgaged Site, which are
then due and payable. Notwithstanding the foregoing, Lender:

(@) may obtain a judgment or order (including, without limitation, an
injunction) requiring Borrower or any other party to perform (or refrain from) specified acts
other than repayment of the Loan; and

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

@) any damages, costs or expenses incurred by Lender as a result of
fraud or any criminal act or acts of Borrower or any member, manager, partner, shareholder,
officer, director or employee of Borrower;

(i)  any damages, costs or expenses incurred by Lender as a result of
any misappropriation of funds provided for the construction of the Project, as described in the
Loan Agreement, rents and revenues from the operation of the Praject or the portion of the Site
on which the Project is located or proceeds of insurance policies or condemnation proceeds;

(iii)  any and all amounts owing by Borrower pursuant to Borrower’s
indemnification regarding Hazardous Materials pursuant to the Loan Agreement and attachments
thereto; and/or

(iv)  all court costs and attorneys’ fees reasonably incurred in enforcing
or collecting upon any of the foregoing exceptions (provided that Lender shall pay Borrower’s
reasonable court costs and attorneys’ fees if Borrower is the prevailing party in any such
enforcement or collection action).

10. CONSENTS AND APPROVALS. Any consent or approval of Lender required
under this Note shall not be unreasonably withheld.

11.  NOTICES. Except as may be otherwise specifically provided herein, any
approval, notice, direction, consent request or other action by Lender shall be in writing and may
be communicated to Borrower at the principal office of Borrower set forth above, or at such
other place or places as Borrower shall designate in writing, from time to time, for the receipt of
communications from Lender.

12.  BINDING UPON SUCCESSORS. All provisions of this Note shall be binding
upon and inure to the benefit of the heirs, administrators, executors, successors-in-interest,
transferees, and assigns of Borrower and Lender; provided, however, that this section does not
waive the prohibition in the Loan Agreement on assignment of the Loan by Borrower without
Lender’s consent.

13, ASSIGNMENT AND ASSUMPTION. Borrower shall not assign any of its
interests under this Note to any other party, except as specifically permitted under the terms of

the Loan Agreement, without the prior written consent of Lender. Any unauthorized assignment
shall be void.
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14. DEFINITIONS. Capitalized terms not defined in this Note shall have the same
meaning as defined terms in the Loan Agreement.

15, GOVERNING LAW. This Note shall be interpreted under and governed by the
laws of the State of California.

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

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

18.  WAIVER. Any waiver by Lender of any obligation in this Note must be in
writing. No waiver shall be implied from any failure of Borrower to take, or any delay or failure
by Lender to take action on any breach or default by Borrower or to pursue any remedy allowed
under this Note or applicable law. Any extension of time granted to Borrower to perform any
obligation under this Note shall not operate as a waiver or release from any of its obligations
under this Note. Borrower hereby waives all defenses and pleas on the grounds of any
extensions of the time for repayment of any amounts due under this Note, unless Lender has
granted such extensions in writing. Consent by Lender to any act or omission by Borrower shall
not be construed to be consent to any other act or omission or to waive the requirement for
Lender’s written consent to future waivers.

19. AMENDMENTS AND MODIFICATIONS. Any amendments or modifications
to the Note must be in writing, and shall be made only if executed by both Borrower and Lender.
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Executed August 1*, 2011, at Oxnard, California.

BORROWER:

PASEO NUEVO Partners, L.P.,
a California limited partnership

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

pub%rpomtion, its general partner

Name: Andres Herrera
Title: President
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EXHIBIT “G”

FORM OF CITY DEED OF TRUST
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Redording Requested by:
LAWYERS TITLE COMPANY-81

(R

Recording Requested By and 20112915-80136131-0 1/17

When Recorded Mail to: Ventura County Clark and Recorder

ARK A. LUNN
City of Osnard s o0 0
Community Development Department
214 South C Street
Oxnard, California 93030 .
AR 222 80 D, 155, 1aS 1% |
Uo7 SPACE ABOVE THIS LINE FOR RECORDER'S USE A -1 q_Qt.‘

No recording fee pursuant to California Government Code Section 27383

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

This Deed of Trust, Security Agreement and Fixture Filing Recorded Against Property
(With Assignment of Rents) is made as of August 10", 2011 by PASEO NUEVO PARTNERS,
L.P., a California limited partnership (“Trustor”), whose address is Paseo Nuevo Partners, L.P.,
c/o Las Cortes, Inc., 435 South “D” Street, Oxnard, CA 93030, Attention: William E. Wilkins,
to LAWYERS TITLE INSURANCE COMPANY (“Trustee”), for the benefit of the City OF
OXNARD (“Beneficiary”), whose address is City of Oxnard, 214 South C Street, Oxnard,
California 93030, Attention: Community Development Director.

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

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

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

()  All tenements, hereditaments, appurtenances, privileges, franchises and other
rights and interests now or in the future benefitting or otherwise relating to the Site or the
Improvements, including easements, rights-of-way and development rights (the
“Appurtenances”). (The Appurtenances, together with the Site and the Improvements, are
hereafter referred to collectively as the “Real Property”);

(d)  Subject to the assignment to Beneficiary set forth in Paragraph 4 below, all rents,
issues, income, revenues, royalties and profits now or in the future payable with respect to or
otherwise derived from the Trust Estate or the ownership, use, management, operation leasing or
occupancy of the Trust Estate, including those past due and unpaid,;
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(e) All present and future right, title and interest of Trustor in and to all inventory,
equipment, fixtures and other goods (as those terms are defined in Division 9 of the California
Uniform Commercial Code (the “UCC”), and whether existing now or in the future) now or in
the future located at, upon or about, or affixed or attached to or installed in, the Real Property, or
used or to be used in connection with or otherwise relating to the Real Property or the use,
development, construction, maintenance, management, operation, marketing, leasing or
occupancy of the Real Property, including furniture, furnishings, machinery, appliances, building
materials and supplies, generators, boilers, furnaces, water tanks, heating ventilating and air
conditioning equipment and all other types of tangible personal property of any kind or nature,
and all accessories, additions, attachments, parts, proceeds, products, repairs,. replacements and
substitutions of or to any of such property, but not including personal property that is donated to
Trustor (“Goods”, and together with the Real Property, the “Property™); and

® All present and future right, title and interest of Trustor in and to all accounts,
general intangibles, chattel paper, deposit accounts, money, instruments and documents (as those
terms are defined in the UCC) and all other agreements, obligations, rights and written material
(in each case whether existing now or in the future) now or in the future relating to or otherwise
arising in connection with or derived from the Property or any other part of the Trust Estate or
the ownership, use, development, construction, maintenance, management, operation, marketing,
leasing, occupancy, sale or financing of the Property or any other part of the Trust Estate,
including (to the extent applicable to the Property or any other portion of the Trust Estate): (i)
permits, approvals and other governmental authorizations, (ii) improvement plans and
specifications and architectural drawings, (iii) agreements with contractors, subcontractors,
suppliers, project managers, supervisors, designers, architects, engineers, sales agents, leasing
agents, consultants and property managers, (iv) warranties, guaranties, indemnities and insurance
policies, together with insurance payments and unearned insurance premiums, (v) claims,
demands, awards, settlements, and other payments arising or resulting from or otherwise relating
to any insurance or any loss or destruction of, injury or damage to, trespass on or taking,
condemnation (or conveyance in lieu of condemnation) or public use of any of the Property, (vi)
license agreements, service and maintenance agreements, purchase and sale agreements and
purchase options, together with advance payments, security deposits and other amounts paid to
or deposited with Trustor under any such agreements, (vii) reserves, deposits, bonds, deferred
payments, refunds, rebates, discounts, cost savings, escrow proceeds, sale proceeds and other
rights to the payment of money, trade names, trademarks, goodwill and all other types of
intangible personal property of any kind or nature and (viii) all supplements, modifications,
amendments, renewals, extensions, proceeds, replacements and substitutions of or to any of such
property (“Intangibles”).

Trustor further grants to Trustee and Beneficiary, pursuant to the UCC, a security interest
in all present and future right, title and interest of Trustor in and to all Goods and Intangibles and
all of the Trust Estate described above in which a security interest may be created under the UCC
(collectively, the “Personal Property”). This Deed of Trust constitutes a security agreement
under the UCC, conveying a security interest in the Personal Property to Trustee and
Beneficiary. Trustee and Beneficiary shall have, in addition to all rights and remedies provided
herein, all the rights and remedies of a “secured party” under the UCC and other applicable
California law. Trustor covenants and agrees that this Deed of Trust constitutes a fixture filing
under Section 9313 and 9402(6) of the UCC.
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FOR THE PURPOSE OF SECURING, in such order of priority as Beneficiary may
elect, the following:

(1)  due, prompt and complete observance, performance and discharge of each and
every condition, obligation, covenant and agreement contained in the following:

(a) a promissory note in the original principal amount of FIVE MILLION
DOLLARS ($5,000,000.00) evidencing the Loan, executed by Trustor (“Borrower” therein) of
even date herewith (“Note”);

(b)  the Loan Agreement, dated as of June 21%, 2011 by and between Trustor
(“Paseo Nuevo Partners” therein) and Beneficiary (“City” therein), pertaining to the obligations
for the Property therein (“Project”);

(©)  the Agreement Containing Covenants dated as of August 10™, 2011
between Trustor (“Owner” therein) and Beneficiary (“City” therein) (“Agreement Containing
Covenants™);

(2)  payment of indebtedness of the Trustor to the Beneficiary not to exceed FIVE
MILLION DOLLARS ($5,000,000.00) according to the terms of the Note;

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

(4)  All additional present and future obligations of Trustor to Beneficiary under any
other agreement or instrument (whether existing now or in the future) which states that it is, or
such obligations are, secured by this Deed of Trust; in each case as such other obligations may
from time to time be supplemented, modified, amended, renewed and extended, whether
evidenced by new or additional documents.

The Note, Loan Agreement, and Agreement Containing Covenants (collectively referred
to as the “Secured Obligations™) and all of their terms are incorporated herein by reference and
this conveyance shall secure any and all extensions, amendments, modifications or renewals
thereof however evidenced, and additional advances evidenced by any note reciting that it is
secured hereby. Any capitalized term that is not otherwise defined in this Deed of Trust shall
have the meaning ascribed to such term in the Loan Agreement.

AND TO PROTECT THE SECURITY OF THIS DEED OF TRUST, TRUSTOR
COVENANTS AND AGREES:

1. That Trustor shall pay the Note at the time and in the manner provided therein,
and perform the obligations of Trustor as set forth in the Secured Obligations at the time and in
the manner respectively provided therein.

2. Reserved.

3. That the Secured Obligations are incorporated in and made a part of this Deed of
Trust. Upon default of a Secured Obligation, and after the giving of notice and the expiration of

3
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any applicable cure period, Beneficiary, at its option, may declare the whole of the indebtedness
secured hereby to be due and payable.

4, That all rents, profits and income from the property covered by this Deed of Trust
are hereby assigned to Beneficiary for the purpose of discharging the debt hereby secured.
Permission is hereby given to Trustor so long as no default exists hereunder after the giving of
notice and the expiration of any applicable cure period, to collect such rents, profits and income
for use in accordance with the provisions of the Loan Agreement.

5. That upon default hereunder or under the aforementioned agreements, and after
the giving of notice and the expiration of any applicable cure period, Beneficiary shall be entitled
to the appointment of a receiver by any court having jurisdiction, without notice, to take
possession and protect the property described herein and operate same and collect the rents,
profits and income therefrom.

6. That Trustor will keep the Improvements to be constructed on the Site insured
against loss by fire and such other hazards, casualties, and contingencies as may reasonably be
required in writing from time to time by Beneficiary, and all such insurance shall be evidenced
by standard fire and extended coverage insurance policy or policies. In no event shall the
amounts of coverage be less than 100% of the insurable value of the Property. Such policies
shall be endorsed with standard mortgage clause with loss payable to Beneficiary and certificates
thereof together with copies of original policies shall be deposited with Beneficiary.

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

8. To keep said Property in good condition and repair, subject to ordinary wear and
tear, casualty and condemnation, not to remove or demolish any buildings thereon, to complete
or, restore promptly and in good and workmanlike manner any building which may be
constructed, damaged or destroyed thereon and to pay when due all claims for labor performed
and materials furnished therefor, to comply with all laws affecting said Property or requiring any
alterations or improvements to be made thereon (subject to Trustor’s right to contest the validity
or applicability of laws or regulations), not to commit or permit waste thereof, not to commit,
suffer or permit any act upon said Property in violation of law and/or covenants, conditions
and/or restrictions affecting said Property and not to permit or suffer any material alteration of or
addition to the buildings or improvements hereafter constructed in or upon said Property without
the consent of Beneficiary.

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

10.  Should Trustor fail, after the giving of notice and the expiration of any applicable
cure period, to make any payment or do any act as herein provided, then Beneficiary or Trustee,

4
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but without obligation so to do and without notice to or demand upon Trustor and without
releasing Trustor from any obligation hereof, may make or do the same in such manner and to
such extent as either may deem necessary to protect the security hereof. Following default, after
the giving of notice and the expiration of any applicable cure period, Beneficiary or Trustee
being authorized to enter upon said Property for such purposes, may commence, appear in and/or
defend any action or proceeding purporting to affect the security hereof or the rights or powers of
Beneficiary or Trustee, may pay, purchase, contest or compromise any encumbrance, charge or
lien which in the judgment of either appears to be prior or superior hereto and, in exercising any
such powers, may pay necessary expenses, employ counsel and pay its reasonable fees.
Notwithstanding the foregoing, in the event of default under this Deed of Trust, Beneficiary may
also require Trustor to maintain and submit additional records. Beneficiary shall specify in
writing the particular records that must be maintained and the information or reports that must be
submitted.

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

12, To pay immediately and without demand all sums so expended by Beneficiary or
Trustee, under permission given under this Deed of Trust, with interest from date of expenditure
at the highest rate permitted by law.

13.  That the funds to be advanced hereunder are to be used in accordance with the
Secured Obligations and upon the failure of Trustor, after the giving of notice and the expiration
of any applicable cure period, to keep and perform all the covenants, conditions and agreements
of said agreements, the principal sum and all arrears of interest and other charges provided for in
the Note shall at the option of Beneficiary of this Deed of Trust become due and payable,
anything contained herein to the contrary notwithstanding.

14, Trustor further covenants that it will not voluntarily create, suffer or permit to be
created against the property subject to this Deed of Trust any lien or liens except as permitted by
the Secured Obligations or otherwise approved by Beneficiary, and further that it will keep and
maintain such property free from the claims of all persons supplying labor or materials which
will enter into the construction of any and all buildings now being erected or to be erected on
said premises. Notwithstanding anything to the contrary contained in this Deed of Trust, Trustor
shall not be obligated to pay any claims for labor, materials or services which Trustor in good
faith disputes and is diligently contesting, provided that Trustor shall, at Beneficiary’s written
request, within 30 days after the filing of any claim or lien (but in any event, and without any
requirement that Beneficiary must first provide a written request, prior to foreclosure) record in
the Office of the Ventura County Registrar-Recorder/County Clerk (“County Recorder”) a
surety bond in an amount 1% times the amount of such claim item to protect against a claim of
lien, or provide such other security reasonably satisfactory to Beneficiary.

15. That any and all improvements made or about to be made upon the premises
covered by this Deed of Trust, and all plans and specifications, comply with all applicable
municipal ordinances and regulations and all other applicable regulations made or promulgated,
now or hereafter, by lawful promulgation, and that the same will upon completion comply with

5
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all such municipal ordinances and regulations and with the rules of the applicable fire rating or
inspection organization, bureau, association or office.

16.  Trustor herein agrees to pay to Beneficiary or to the authorized loan servicing
representative of Beneficiary a reasonable charge for providing a statement regarding the
obligation secured by this Deed of Trust as provided by Section 2954, Article 2, Chapter 2 Title
14, Division 3, of the California Civil Code.

IT IS MUTUALLY AGREED THAT:

17.  Should the Property or any part thereof be taken or damaged by reason of any
public improvement or condemnation proceeding, or damaged by fire, earthquake or in any other
manner, then Beneficiary shall be entitled to all compensation, awards and other payments or
relief therefor which are not used to reconstruct, restore or otherwise improve the Property or
part thereof that was taken or damaged, and shall be entitled at its option to commence, appear in
and prosecute in its own pame, any action or proceedings, or to make any compromise or
settlement, in connection with such taking or damage. All such compensation, awards, damages,
rights of action and proceeds which are not used to reconstruct, restore or otherwise improve the
Property or part thereof that was taken or damaged, including the proceeds of any policies of fire
and other insurance affecting said Property, are hereby assigned to Beneficiary. After deducting
therefrom all its expenses, including attorneys’ fees, the balance of the proceeds which are not
used to reconstruct, restore or otherwise improve the Property or part thereof that was taken or
damaged, shall be applied to the amount due under the Note. No amount applied to the reduction
of the principal shall relieve Trustor from making regular payments as required by the Note.

18.  Upon default by Trustor in making any payments provided for in the Note or in
this Deed of Trust, or in performing any obligation set forth in any of the Secured Obligations,
and if such default is not cured within the respective time provided therefor in Section 34 below,
Beneficiary may declare all sums secured hereby immediately due and payable by delivery to
Trustee of wriiten declaration of default and demand for sale, and of written notice of default and
of election to cause the Property to be sold, which notice Trustee shall cause to be duly filed for
record and Beneficiary may foreclose this Deed of Trust. Beneficiary shall also deposit with
Trustee this Deed of Trust, the Note and all documents evidencing expenditures secured hereby.

19.  After the lapse of such time as may then be required by law following the
recordation of said notice of default, and notice of sale having been given as then required by
law, Trustee, without demand on Trustor, shall sell said Property at the time and place fixed by it
in said notice of sale, either as a whole or in separate parcels, and in such order as it may
determine at public auction to the highest bidder for cash in lawful money of the United States,
payable at time of sale. Trustee may postpone sale of all or any portion of said Property by
public announcement at the time and place of sale, and from time to time thereafter may
postpone the sale by public announcement at the time and place of sale, and from time to time
thercafter may postpone the sale by public announcement at the time fixed by the preceding
postponement. Trustee shall deliver to the purchaser its deed conveying the Property so sold, but
without any covenant or warranty, express or implied. The recitals in the deed of any matters or
facts shall be conclusive proof of the truthfulness thereof. Any person, including Trustor,
Trustee or Beneficiary, may purchase at the sale. Trustee shall apply the proceeds of sale to

6

Attachment No. 3
Page 106 of 201



payment of (i) the expenses of such sale, together with the reasonable expenses of this trust
including therein reasonable Trustee’s fees or attorneys’ fees for conducting the sale, and the
actual cost of publishing, recording, mailing and posting notice of the sale, (ii) the cost of any
search and/or other evidence of title procured in connection with such sale and revenue stamps
on Trustee’s deed, (iii) all sums expended under the terms hereof, not then repaid, with accrued
interest at the highest rate permitted by law, (iv) all other sums then secured hereby and (v) the
remainder, if any, to the person or persons legally entitled thereto.

20.  Beneficiary may from time to time substitute a successor or successors to any
Trustee named herein or acting hereunder to execute this trust. Upon such appointment, and
without conveyance to the successor trustee, the latter shall be vested with all title, powers and
duties conferred upon any Trustee herein named or acting hereunder. Each such appointment
and substitution shall be made by written instrument executed by Beneficiary, containing
reference to this Deed of Trust and its place of record, which, when duly recorded in the proper
office of the county or counties in which the property is situated, shall be conclusive proof of
proper appointment of the successor trustee.

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

22. Upon written request of Beneficiary stating that all sums secured hereby have
been paid and all obligations secured hereby have been satisfied, and upon surrender of this Deed
of Trust and the Note to Trustee for cancellation and retention and upon payment of its fees,
Trustee shall reconvey, without warranty, the Property then held hereunder. The recitals in such
reconveyance of any matters or fact shall be conclusive proof of the truthfulness thereof. The
grantee in such reconveyance may be described as “the person or persons legally entitled
thereto”.

23.  The trust created hereby is irrevocable by Trustor.

24.  This Deed of Trust applies to, inures to the benefit of, and binds all parties
described herein, their heirs, legatees, devisees, administrators, executors, successors and
assigns. The term “Beneficiary” shall include not only the original Beneficiary hereunder but
also any future owner and holder including pledgees, of the Note. In this Deed of Trust,
whenever the context so requires, the masculine gender includes the feminine and/or neuter, and
the singular number includes the plural. All obligations of Trustor hereunder are joint and
several.

25, Trustee accepts this trust when this Deed of Trust, duly executed and
acknowledged, is made public record as provided by law. Except as otherwise provided by law,
Trustee is not obligated to notify any party hereto of pending sale under this Deed of Trust or of
any action of proceeding in which Trustor, Beneficiary or Trustee shall be a party unless brought
by Trustee.

26. The undersigned Trustor requests that a copy of any notice of default and of any
notice of sale hereunder be mailed to Trustor at the address set forth on the first page of this
Deed of Trust.
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27.  Trustor agrees at any time and from time to time upon receipt of a written request
from Beneficiary, to furnish to Beneficiary detailed statements in writing of income, rents,
profits and operating expenses of the premises, and the names of the occupants and tenants in
possession, together with the expiration dates of their leases and full information regarding all
rental and occupancy agreements, and the rents provided for by such leases and rental and
occupancy agreements, and such other information regarding the premises and their use as may
be requested by Beneficiary.

28.  Trustor agrees that the Loan secured by this Deed of Trust is made expressly for
the purpose of financing the development and construction of the Affordable Units.

29.  Trustor agrees that upon sale or refinancing of the Property (except for a refinance
which is a Permitted Mortgage in accordance with the provisions of the Loan Agreement, as such
terms are referenced in the Note) or any part thereof, the entire principal balance of the debt
secured by this Deed of Trust, plus any accrued but unpaid interest thereon, shall at the option of
Beneficiary be immediately due and payable,

30.  The obligation to repay the Loan is a nonrecourse obligation of Trustor. Neither
Trustor, nor any other party, shall have any personal liability for repayment of the Loan. The
sole recourse of Beneficiary with respect to repayment of the Loan shall be the exercise of its
rights against the Property. Provided, however, that the foregoing shall not (a) constitute a
waiver of any obligation evidenced by the Note or this Deed of Trust; (b) limit the right of the
Beneficiary to name Trustor as a party defendant in any action or suit for judicial foreclosure and
sale under the Note and this Deed of Trust or any action or proceeding hereunder so long as no
judgment in the nature of a deficiency judgment shall be asked for or taken against Trustor; (c)
release or impair the Note or this Deed of Trust; (d) prevent or in any way hinder Beneficiary
from exercising, or constitute a defense, an affirmative defense, a counterclaim, or other basis for
relief in respect of the exercise of, any other remedy against the mortgaged Property or any other
instrument securing the Note or as prescribed by law or in equity in case of default (e) prevent
or in any way hinder Beneficiary from exercising, or constitute a defense, an affirmative defense,
a counterclaim, or other basis for relief in respect of the exercise of, its remedies in respect of
any deposits, insurance proceeds, condemnation awards or other monies or other collateral or
letters of credit securing the Note; (D relieve Trustor of any of its obligations under any
indemnity delivered by Trustor to Beneficiary; or (g) affect in any way the validity of any
guarantee or indemnity from any person of all or any of the obligations evidenced and secured by
the Note and this Deed of Trust. The foregoing provisions of this paragraph are limited by the
provision that in the event of the occurrence of a default, Trustor and its successors and assigns
shall have personal liability hereunder for any deficiency judgment, but only if and to the extent
Trustor, its principals, shareholders, partners or its successors and assigns received rentals, other
revenues, or other payments or proceeds in respect of the mortgaged Property, which rentals,
other revenues, or other payments or proceeds have not been used for the payment of ordinary
and reasonable operating expenses of the mortgaged Property after the occurrence of such
default, ordinary and reasonable capital improvements to the mortgaged Property, debt service,
real estate taxes in respect of the mortgaged Property and basic management fees, but not
incentive fees, payable to an entity or person unaffiliated with Trustor in connection with the
operation of the mortgaged Property, which are then due and payable. Notwithstanding the
foregoing, Beneficiary:
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() may obtain a judgment or order (including, without limitation, an
injunction) requiring Trustor or any other party to perform (or refrain from) specified acts other
than repayment of the Loan; and

(b) may recover directly from Trustor or any other party for such party’s
actions that result in:

)] any damages, costs or expenses incurred by Beneficiary as a result
of fraud or any criminal act or acts of Trustor or any member, manager, partner, shareholder,
officer, director or employee of Trustor;

(i)  any damages, costs or expenses incurred by Beneficiary as a result
of any misappropriation of funds provided for the construction of the Affordable Units, as
described in the Loan Agreement and Agreement Containing Covenants, rents and revenues
from the operation of the Affordable Units or the portion of the Property on which the
Affordable Units are located or proceeds of insurance policies or condemnation proceeds;

(iii) any and all amounts owing by Trustor pursuant to Trustor’s
indemnification regarding Hazardous Materials pursuant to the Loan Agreement and attachments
thereto; and/or

(iv)  all court costs and attorneys’ fees reasonably incurred in enforcing
or collecting upon any of the foregoing exceptions (provided that Beneficiary shall pay Trustor’s
reasonable court costs and attorneys’ fees if Trustor is the prevailing party in any such
enforcement or collection action).

31.  If the rights and liens created by this Deed of Trust shall be held by a court of
competent jurisdiction to be invalid or unenforceable as to any part of the obligations described
herein, then the unsecured portion of such obligations shall be completely performed and paid
prior to the performance and payment of the remaining and secured portion of the obligations,
and all performance and payments made by Trustor shall be considered to have been performed
and paid on and applied first to the complete payment of the unsecured portion of the
obligations.

32. (a) Failure or delay by Trustor to perform any term or provision required to be
performed under the Secured Obligations or this Deed of Trust constitutes a default under this
Deed of Trust.

(b)  Beneficiary shall give written notice of default to Trustor, specifying the
default complained of by Beneficiary. Delay in giving such notice shall not constitute a waiver
of any default nor shall it change the time of default.

(c) Any failures or delays by Beneficiary in asserting any of its rights and
remedies as to any default shall not operate as a waiver of any default or of any such rights or
remedies. Delays by Beneficiary in asserting any of its rights and remedies shall not deprive
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Beneficiary of its right to institute and maintain any actions or proceedings which it may deem
necessary to protect, assert or enforce any such rights or remedies.

(d Subject to subsection (g) below, if a monetary event of default occurs,
then prior to exercising any remedies hereunder, Beneficiary shall give Trustor written notice of
such default. Trustor shall have a period of 7 days after such notice is given within which to cure
the default.

(e) Subject to subsection (g) below, if a non-monetary event of default occurs,
then prior to exercising any remedies hereunder, Beneficiary shall give Trustor written notice of
such default. If the default is reasonably capable of being cured within 30 days, then Trustor
shall have such period to effect a cure prior to exercise of remedies by Beneficiary. If the default
is such that it is not reasonably capable of being cured within 30 days, and Trustor (i) initiates
corrective action within said period and (ii) diligently, continually and in good faith works to
effect a cure as soon as possible, then Trustor shall have such additional time as is reasonably
necessary to cure the default prior to any exercise of remedies by Beneficiary, but no longer than
90 days or shorter period of time if Beneficiary’s rights become or are about to become
materially jeopardized by any failure to cure a default or the default.

® Formal notices, demands and communications to Trustor shall be deemed
sufficiently given if dispatched by first class mail, registered or certified mail, postage prepaid,
return receipt requested, or by electronic facsimile transmission followed by prompt delivery of a
“hard” copy, or by personal delivery (including by means of professional messenger service,
courier service such as United Parcel Service or Federal Express, or by U.S. Postal Service), to
the address of Trustor as set forth above. Such written notices, demands and communications
may be sent in the same manner to such other addresses as Trustor may from time to time
designate by mail. Any notice that is transmitted by electronic facsimile transmission followed
by delivery of a “hard” copy, shall be deemed delivered upon its transmission; any notice that is
personally delivered (including by means of professional messenger service, courier service such
as United Parcel Service or Federal Express, or by U.S. Postal Service), shall be deemed
received on the documented date of receipt; and any notice that is sent by registered or certified
mail, postage prepaid, return receipt required shall be deemed received on the date of receipt
thereof.

(g)  There shall be no additional cure periods under this Deed of Trust for
defaults under the Secured Obligations. Any cure periods shall be deemed to run concurrently.

[signatures to follow on next page]

10

Attachment No. 3
Page 110 of 201



IN WITNESS WHEREOF Trustor has executed this Deed of Trust as of the day and year
set forth above.

TRUSTOR:

PASEO NUEVO PARTNERS, L.P. a California
limited partnership

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

y

Name: Andres Herrera
Title: President

THIS DOCUMENT MUST BE NOTARIZED FOR RECORDING

11
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGEMENT

State of California

County of Mentura

‘On Augnst 8%, 2011
before me, Angelica Navarro, Notary Public ;
Date Here Insert Name and Title of Officer

personally appeared _ Andres Herrerd
Name(s) of Signer(s)

who proved to me on'the basis of satisfactory evidence to
be the persons)- whose namefs)- isfare- subseribed to the
within instrument and acknowledged to me that
helshelthey- executed the same in histher/their authorized
capacity(ies), and that by histher/their signatureés) on the
instrument the personés), or the entity upon behalf of
which the person{s) acted, executed the instrument.

Notery Public - Califarnia
Ventwra County

8 Jun 29, £018 I. I certify under PENALTY OF PERJURY under the laws
Of the State of California that the foregoing paragraph is
True and correct.

WITNESS my ]}amHand official seal.

Signature ( Pl C é?éf f—) ?/? i (&)

Place Notary Seal Above Sig'daTure of Notary Public
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EXHIBIT “A”

All that certain real property situated in the County of Ventura, State of Californla, described as

follows:

PARCEL 1:

’
The North 68.55 feet of Lot 10 of Garden City Acres, in the City of Oxnard, in the County of
Ventura, State of California, as per Map recorded in Book 11, Pages 104 of Maps, in the office of
the County Recorder of said County.

PARCEL 2:

Part of Lot 10 of Garden City Acres, in the City of Oxnard, County of Ventura, State of California, as
per Map recorded In Book 11, Page 104 of Maps, in the office of the County Recorder of said

County, described as follows:
Beginning at a point on the East line of said Lot 10, distant Southerly thereon 68.55 feet from the
Northeast corner thereof; thence Westerly and parallel to the North line of said Lot,

1t South 89° 53° West 635.39 feet to the west line of aid Lot; thence along the West line of
sald Lot,
point; thence Easterly and parallel to the North line of

2™, South 0° 02’ East 137.11 feet to a
said Lot,

34, North 89° 53" East 318.39 feet to a point; thence Northerly and parallel to the West line of

said Lot,

4. North' 0° 02’ West 127.11 feét to a point; thence Easterly and parallel to the North line of
sald Lot,

5th, North 89° 53’ East 317.00 feet to the East line of said Lot;
line of said Lot,

thence Northe"rly along the East

6%; North 0° 02" West 10.00 feet to the point of beginning.

EXCEPT that portion described as follows:

Beginning at a point on the Westerly line of said Lot 10, distant Southerly thereon 6B.55 feet from )

the Northwesterly corner thereof;
1:  South 0° 02’East 137.11 feet; thence,

2n: North 89° 53' East 75.00 feet; thence, parallel with the Westerly line of said Lot;
37 North 0° 02’ West 137.11 feet; thence, parallel with the Northerly line of said Lot;

4 South 89° 53" West 75 feet to the point of begtnning.
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Parcel 3;
y of Oxnard, County of Ventura, State of California,

A part of Lot 10 of Garden City Acres, In the Cit
aps, In the office of the County Recorder of said

as per Map recorded in Book 11, Page 104 of M
County, described as follows:

Beglnning at a point on the Westerly line of sald Lot 10, distant Southerly thereon 68.55 feet from
i

the Northwesterly corner thereof;
15t South 0° 02’ East 137.11 feet; thence,

2":  North 89° 53’ East 75.00 feet; thence, parallel with the Westerly line of said Lat;
319 North 0° 02° West 137.11 feet; thence, parallel with the Northerly line of said Lot;

4th:  sSpyth Bo® 53 West 75 feet to the point of beginning.

Parcel 4:

ty Acres, in the City of Oxnard, in the County of Ventura, State of

A part of Lot 10 of Garden C|
in the office of the County Recorder

Callfornia, as per Map recorded In Book 11, Page 104 of Maps,
of said County, and mare particularly described as follows: '

Beglnning at a point on the East line of said Lot, 78.55 feet South of the Northeast corner of said

Lot; thence,
West and parallel with the North line of said Lot a distance of*é17.oo feet; thence,

1=t

2n; Southerly and parallel with the East line of sald Lot a distance of 107.00 feet; thence,

3, East and parallel with the North line of said Lot a distance of 317.00 feat to the East line of
sald Lot; thence,

4t Northerly along the East line of sald Lot a distance of 107.00 feet to the point of beginning.

Parcel 5;

A part of Lot 10, of Garden City Acres, in the City of Oxnard, County of Ventura, State of Californ|a,
as per Map recorded In Book 11, Page 104 of Maps, In the office of the County Recorder of said

Ventura County, more particularly described as follows:
Beginning at a point on the East line of said Lot 10, 185.55 feet South of the Northeast corner of
said Lot 10; thence Westerly and parallel to the North line of said Lot 10; a distance of 317.00 feet;
thence Southerly and parallel to the West tine of said Lot 10, a distance of 10.00 feet; thence
Easterly and parallel to the North line of said Lot 10, to the East line of sald Lot 10; thence
Northerly along the East line of said Lot 10, a distance of 10.00 feet to the place of beginning.

Parcel 6:
That portion of Lot 10 of Garden City Acres, in the City of Oxnard, County of Ventura, State of
Callfornla, as per map recorded In Book 11 Page 104 of Maps, in the Office of the County Recorder

of said County, described as follows:

Beginning at the Southwest corner of said Lot 10; thence,

1st: Easterly along the South line of said lot a distance of 200.39 feet; thence

2nd:  Northerly and parallel to the West line of sald ot a distance of 137.12 feet; thence;
Westerly and parallel to the North line of said lot 200.39 feet tot East Half West line of said

3rd:
lot; thence;
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4th:  Southerly along the West line of said lot 137.12 feet to the point of beginning.
Except all oll, gas, hydrocarbon substances as reserved by Staton Raper, et ux., in deed recorded
August 13, 1957 in Book 1541 Page 66, of Official Records.

Parcel 7:

A part of Lot 10 of Garden City Acres, In the City of Oxpard, County of Ventura, State of California,
as per map recorded in Book 11 Page 104 of Maps, in the Office of the County Recorder of sald

County, destcribed as follows:

Beginning at a polnt In the South line of said Lot 10, distant Easterly 200.39 feet from the
Southwest corner of said Lot 10, which said point of beginning Is also the Southeast cornier of the
land conveyed by Charles Mclver, et ux, to Staton Raper, et ux., recorded contemporaneously

herewith; thence from sald polint of begmnlng

Northerly and parallel with the West line of said Lot 10, 137.12 feet to a peint, which point

Is the Northeast corner of said land so conveyed to Stanton Raper, et ux., thence;

2nd;  Easterly and paralle| to the North line of said Lot 10,'a distance of 100.00 feet to a point
which point Is the Northwest corner of the land coweyed to Hugh E. Davis, et ux., by deed

from Charles Mclver, et ux., recorded contemporaneously herewith, thence,
3rd:  Southerly and paralle) with the West line of sald Lot 10, a distance of 137.12 feet to a point
in the South line of said Lot 10, which point Is also the Southwest corner of said land

conveyed to Hugh E. Davis, et ux., thence;
Westerly along the South line of said Lot 10, a distance of 100,00 feet to the point of

beginning.

1st:

4th:

Parcel 8:

A part of Lot 10 Of Garden Clty Acres, in the City of Oxnard, County of Ventura, State of California,
as per map recorded in Book 11 Page 104 of Maps, in the Office of the County Recorder of said

County, partlcularly,dscnbed as follows:

Beginning at the Southwest corner of the land conveyed to Carrie M.G. Wilder, by deed recorded
May 13, 1947 In Book 788 Page 166, of Official Records, which point is also distance the Easterly
atong the South line of said Lot 10, 400.39 feet from the Southwest corner of said Lot 10; thence

from sald point of beginning,

Northerly and parallel to the West line of said Lot 10 a distance of 137.12 feet to the

Northwest corner of the {and so conveyed to Carrie M.G. Wilder; thence,
Easterly and parallel to the North line of sald Lot 10,235.00 feet to the East line of said Lot

10; thence,
Northerly along the East line of said Lot 10, a distance of 10.00 feet to a point; thence,

3rd:
4th:  Westerly and parallel to the North line of said Lot 10, a distance of 267.00 feet to a point;

1st:

2nd:

thence,
Southerly arid parallel to the West line of said Lot 10, a distance of 10.00 feet to a point;

Sth:

thence
Wester'ly and parallel to the North line of said Lot 10, a distance of 68.00 feet to a point,

6th:
which point is also the Northeast corner of that certaln Iahd conveyed to Charles Mclver, et
ux., to Hubert McEarl, et ux., by deed recorded contemporaneously herewith; thence,

7th: Souther!y and parallel to the West line of sald Lot 1 and along the East line of sald land $o
conveyed to Hubert McEarl, a distance of 137.12 feet to a polnt in the South line of sald Lot

10; thence,

Bth: Easterly along the:South line of said Lot 10, 100.00 feet to the point of beginning.

Parcel 9:
A part of Lot 10 Of Garden City Acres, In the City of Oxnard, County of Ventura, State of California,

L
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as per map recorded in Book 11 Page 104 of Maps, in the Office of the County Recorder of sajd
County, particularly described as follows:

Beginning. at a paint in the East line of sald Lot 10, 195.55 feet South of the Northeast corner of
said Lot 10; thence Westerly and parallel to the North line of said Lot 10, 317.00 feet to the true
point of beginning; thence from said true polnt of beginning.

South and parallel to the West line of said Lot 10 a distance of 10.00 feet to a point;

1st:

thence, 3
2nd:  Easterly and parallel to the North line of sald Lot 10, a distance of 50.00 feet to a point;

thence,
3rd:  Northerly and parallel to the West line of sald Lot 10, a distance of 10.00 feet to a point;

thence,
4th:  Westerly and parallel to the North line of sald Lot 10, a distance of 50.00 feet to the true

' point of beginning.

Parcel 10:

A part of Lot 10 Of Garden City Acres, In the City of Oxnard, County of Ventura, State of California,
as per map recorded In Book 11 Page 104 of Maps, in the Office of the County Recbrder of sald

County, particularly described as follows:
Beginntng at a point on the East line and 205.66 feet South of the Northeast corner of Lot 10;

thence,

1st:  West and parallef to the North line of said Lot a distance of 235.00 feet; thence,

2nd:  Southerly and parallel to the West line of sald Lot a distance of 137.12 feet to the South
line of said Lot; thence, :

3rd:  East along the South line of said Lot to the Southeasterly line of said Lot; thence,
Northeasterly along the Southeasterly line of sald Lot to a point on the Westerly line of

4th,

Cypress Road; thence,
4th:  Northerly along the Westerly line of Cypress Road to the point of beginning.
Parcel 11:

A portion of Parcel C, Subdivision 83 of Rancho El Rio De Santa Clara O'La Colonla, in the City of
Oxnard, County of Ventura, State of Callfornla, as per map recorded in Book 3 Page 14 of Maps, in
the Office of the County Recorder of said County, more particularly described as follows:

Beginning at a polnt on the Westerly line of Cypress Road, 50.00 feet wide, as said road Is shown
on a map of Garden City Acres, in the City of Oxnard, County of Ventura, State of California, as per
map recorded in Book 11 Page 104 of Maps, In the Office of the County Recorder of said County,
sald point also bears North 0° 02’ 00" West 96.63 feet from the Northwesterly line of that strip of
land 25.00 feet wide as conveyed to Ventura County Rallway, recorded In BEook 106 Page 540 of

Deeds; thence from sald Point of beginning,
South B9° 58’ 00” West 56,92 feet to a point on the Southwesterly line of Lot 10 of said

1st:
Garden Clty Acres; thence afong said Southeasterly line,

2nd:  North 37° 10" 45 East 94.15 feet to a point on the Westerly line of said Cypress Road;
thence along said Westerly line,

3rd:  South 0° 02’ 00" East 75.00 feet to the point of beginning.

Except therefrom Parcels 1 thru 6 above all water plpe lines, gates and valves and other property
now installed in, through and across sald fand which belong to or comprise portions of the irrigatien
and/or water systems used in connection with said Subdivision, as reserved by Mary Farrell, a
widow, in deed'recorded June 9, 1943 in Book 676 Page 6, of Official Records,
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ILLEGIBLE NOTARY SEAL DECLARATION
(GOVERNMENT CODE 27361.7)

I certify under penalty of perjury that the notary seal on the document to which this statement is
attached reads as follows:

Name of Notary F)rh@e,lica Navairo

Commission No. ] |a 39380
Date Commission Expires (p-2G-1S
Vendor ILD. No. ) hna |

Date and Place of Notary Execution 0 -6 - 11 Veniulla

Date and Place of This Decharation 3 ~'+-11  Ventulioy

Signature

Firm Name (if any)

REC-91-000008 (7/54)*
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EXHIBIT “H”

FORM OF AGREEMENT CONTAINING COVENANTS
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Recording Requested by:

LAWYERS TTLE COMPANY.31 IR
20010915-00136129-0 1721

Ventura County Clerk and Regorder

Recording Requested By and gg?fs?éol;‘:b‘:a-no 00 AM
When Recorded Mail to: 548567 $.00 CO
City of Oxnard '
Community Development Department

214 South C Street

Oxnard, California 93030

ttention: Community Development Dir.
J ~0-070~ (10 155, 135 |90
SPACE ABOVE THIS LINE FOR RECORDER'S'USE A-1 40 q

Y10 2401607
No recording fee pursuant to California Government Code Section 27383

Mo,

AGREEMENT CONTAINING COVENANTS AFFECTING REAL PROPERTY
(INCLUDING RENTAL RESTRICTIONS)

This AGREEMENT CONTAINING COVENANTS AFFECTING REAL PROPERTY
(INCLUDING RENTAL RESTRICTIONS) (this “Regulatory Agreement”) is entered into as
of August 10", 2011 by and between the CITY OF OXNARD (“City”), and PASEO NUEVO
PARTNERS, L.P., a California limited partnership (“Paseo Nuevo Partners”), with reference to
the following:

A. Paseo Nuevo Partners has acquired certain real property located within the HERO
Redevelopment Project (as more particularly described in Attachment 1 hereto and incorporated
herein by this reference) (the “Site™) for the development of affordable rental apartments (the
“Project”).

B. The Project is the subject of that certain Loan Agreement entered into by and
between City and Paseo Nuevo Partners, dated June 21%, 2011 (the “Loan Agreement) which
imposes certain obligations on Paseo Nuevo Partners.

C. Any capitalized term not otherwise defined herein shall have the meaning
ascribed to such term in the Loan Agreement. Unless a different meaning is apparent from the
context or is specified elsewhere in this Agreement, the following words and terms shall have the
same meaning given or attributed to them in the California Health and Safety Code and in Title
25 of the California Code of Administrative Regulations: (a) adjusted income; (b) annual
incore; (c) housing cost; (d) family; (¢) household; (f) persons and families of low and moderate
income; (g) monthly adjusted income; (h) monthly income; (i) operating expenses; and (j)
affordable rent (as expressly defined in California Health and Safety Code section 50053).

NOW, THEREFORE CITY AND PASEO NUEVO PARTNERS COVENANT AND
AGREE AS FOLLOWS: ‘
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1. Purpose of this Regulatory Agreement. This Regulatory Agreement is in furtherance of
and is subject to requirements of the provisions of the California Community Redevelopment
Law (California Health and Safety Code Sections 33000 ef seq.) and the Loan Agreement.

2 Use Restrictions. As a material part of the consideration for the Loan Agreetnent, Paseo
Nuevo Partners covenants and agrees (for itself, its successors, its assigns, and every succesgor in
interest to the Site or any part thereof or any interest therein) that Paseo Nuevo Partners, such
successors, and such assigns shall perform all of the following:

a. Develop the Affordable Units (hereinafter described in Paragraph 3 herein) in
accordance with the terms and conditions ‘of the Loan Agreement and this
Regulatory Agreement. .

b. Maintain the Project and the Site in accordance with the Loan Agreement and this
Regulatory Agreement.

c. Not permit the use of the Affordable Units or the Site for any purpose other than
permitted by the Loan Agreement and this Regulatory Agreement without the
prior written approval of City.

d. Refrain from making any assignment or transfer in violation of the Loan
Agreement.

e. Comply with the following standards:

(1)  Municipal Code Compliance. Neither the Site nor any part of it shall be
used and no building or other improvements shall be constructed,
maintained, or used for any purposes other than those which is allowed by
City’s Municipal Code and development permits, if any, issued therefor.

(2)  Prohibited Operations and Nuisances. No use or operation will be made,
conducted or permitted on or with respect to all or any part of the Site,
which use or operation is obnoxious to or out of harmony with the
development, including, without limitation, the following:

@) Any public or private nuisance (as defined in California Civil Code
Section 3479) connected with business operations conducted on
the Site;

(ii) Any obnoxious odor;
(i)  Any noxious, toxic or caustic or corrosive fuel or gas;
(iv)  Any dust, dirt or particulate matter in excessive quantities;

(v) Any wunusual fire, explosion or other
damaging or dangerous hazard;

2
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(vi)  Any warehouse, other than that which is incidental to the primary
commercial use or business operation, and any assembly,
manufacturing, distillation, refining, smelting, agriculture or
mining operation;

(vii) Any pawn shop or retail sales operation involving second-hand
merchandise;

(viii) Any adult business or facility as defined and regulated in City’s
Municipal Code. Such uses include, without limitation, massage
establishments, adult news racks, adult bookstores, adult motion
picture theaters and paraphernalia businesses;

(ix) Any gun shop or retail sales operation for which the main
commetcial use or business operation is the sale of guns;

(x)  Any retail sales operation for which the average price of
merchandise is $§5 or less, unless otherwise first approved in
writing by the Director;

(xi)  Any use or operation which is incompatible with the proposed uses
or operations at the Site as reasonably determined by City; and

(xii)  Any noise or sound that is objectionable due to intermittence, beat
frequency, shrillness or loudness.

3. Affordable Housing Requirements. As a material part of the consideration for the Loan

Agreement, Paseo Nuevo Partners covenants and agrees (for itself, its successors; its assigns, and
every successor in interest to the Site or any part thereof or any interest therein) that:

a.

All seventy-two (72) of the Affordable Units shall be exclusively made available
to and occupied by persons and families of low and moderate income and shall be
subject to the following restrictions, prohibitions and obligations:

(1) At least thirty-five (35) of the Affordable Units shall be exclusively made
available to and occupied by persons and families of low and very low
income at Affordable Rents, as follows: twenty-one (21) of the Affordable
Units shall be exclusively made available to and occupied by persons and
families of very low income at Affordable Rents, and fourteen (14) of the
Affordable Units shall be exclusively made available to and occupied by
persons and families of either low or very low income at Affordable
Rents.

) The remaining thirty-seven (37) Affordable Units shall be exclusively
made available to and occupied by persons and families of low or
moderate income at Affordable Rents.
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(3)  The bedroom mix and occupancy (i.e., the number of units and income of
occupants according to the number of bedrooms) of the Affordable Units
required to be restricted in occupancy and made affordable to very low,
low, and moderate income households shall, at a minimum, be as follows

No. of Bedrooms __ Total

1Bdrm | 2 Bdrm | 3 Bdrm | Unspecified | Units
Very Low Income 0 16 5 0 21
Low Income 0 8 6 0 14
Moderate Income 0 2 33 37
Total 0 26 13 33 72

One (1) Affordable Unit may be used as a “manager’s unit,” which unit shall be
occupied by a hereinafter defined Eligible Household employed as an on-site
manager of the Project at a rate that is affordable to such household.

Paseo Nuevo Partners will establish a preference for rental of the units to the -
extent permitted by law. Preference, to the extent permitted by law, will be
established in the order listed below:

(1)  Families who may be displaced by other projects located within Oxnard
involving Commission or City assistance.

(2)  Families who reside in Oxnard; and

(3)  Families who work in Oxnard, but reside elsewhere.

Paseo Nuevo Partners will maintain a waiting list of all persons who apply to
become tenants, with information sufficient to rank such persons.

Paseo Nuevo Partners shall not permit any of the Affordable Units to be used on a
transient basis (i.e., on a term of less than 30 days) and shall not permit the rental
of any Affordable Unit for a period of less than 30 days.

Paseo Nuevo Partners shall use commercially reasonable efforts to rent all
Affordable Units so that any rent-ready Affordable Unit does not become or
remain vacant for any longer period than is necessary in the ordinary course of
business.

Paseo Nuevo Partners shall maintain complete and accurate records pertaining to
(1) the occupancy of each Affordable Unit and (2) the maintenance, management,
operation, preservation and repair of each Affordable Unit. Paseo Nuevo Partners

4
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Cma¥
3

agrees to permit the Director to inspect and audit the books and records of Paseo
Nuevo Partners pertaining to the Affordable Units. In furtherance of this
requirement, Paseo Nuevo Partners shall require tenants or managers to submit to
the Director an annual report (the “Annual Report”) required by California
Health and Safety Code section 33418, as amended from time to time, or any
successor statute thereto. The Annual Report shall contain for each Affordable
Unit the rental rate and the income and family size of the occupants. The income
information required by Section 33418 and this subsection shall be supplied by
each tenant in a certified statement on a form provided by the Director.

Paseo Nuevo Partners shall manage and operate the Affordable Units in
accordance with the Management Plan (as hereinafter defined).

Prior to occupancy of any of the Affordable Units, Paseo Nuevo Partners shall
submit a written' plan describing the proposed Affordable Unit tenant selection
process to City for its approval or disapproval thereof in writing within the times
set forth in the Schedule of Performance. To the extent permitted by law, the
tenant selection policies and criteria shall require that preference be given first to
persons and families who reside in Oxnard; and second to households who work
in Oxnard, but reside elsewhere, subject to conformance with applicable federal
and state fair housing requirements.

Prior to occupancy of any of the Affordable Units, Paseo Nuevo Partners shall
submit the proposed rental rate of each Affordable Unit to City for its approval or
disapproval.

The maximum incomes of residential tenants eligible to rent the Affordable Units
shall be determined on the basis of the Area Median Income, subject to the
following:

)] Examination of Income Eligibility. All proposed tenants must be income-
eligible (“Eligible Household™). ¢

(i)  Maximum Rents. The maximum rents that may be charged to tenants for
the Affordable Units, including a reasonable utility allowance, shall not
exceed the Affordable Rent.

“Affordable Rent” shall mean for purposes of this Regulatory Agreement and the
Loan Agreement:

(1)  As to very low income households, Affordable Rent shall not exceed one-
twelfth (1/12) times the product of 30% times 50% of area median income
adjusted for family size appropriate to the Affordable Unit,
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(2)  As to low income households, Affordable Rent shall not exceed one-
twelfth (1/12) times the product of 30% times 60% of area median income
adjusted for family size appropriate to the Affordable Unit.

(3)  Asto moderate income households, Affordable Rent shall not exceed one-
twelfth (1/12) times the product of 30% times 110% of area median
income adjusted for family size appropriate to the Affordable Unit.

I, “Household Income” shall mean for purposes of this Regulatory Agreement and
the Loan Agreement:

(1)  *“Very Low Income Household” means a household whose annual income
does not exceed fifty percent (50%) of the median income for the Oxnard-
Thousand Oaks-Ventura, CA Metropolitan Statistical Area as determined
by HCD with adjustments for smaller and larger households.

(2)  “Low Income Household” means a household whose annual income does
not exceed eighty percent (80%) of the median income for the Oxnard-
Thousand Oaks-Ventura, CA Primary Metropolitan Statistical Area as
determined by the California Department of Housing and Community
Development (“HCD”) with adjustments for smaller and larger
households.

(3)  “Moderate Income Household” means a household whose annual income
does not exceed one-hundred twenty percent (120%) of the median
income for the Oxnard-Thousand Oaks-Ventura, CA Primary
Metropolitan Statistical Area as determined by the California Department
of Housing and Community Development (“HCD”) with adjustments for
smaller and larger households.

4, Maintenance. As a material part of the consideration for the Loan Agreement, Paseo
Nuevo Partners covenants and agrees (for itself, its successors, its assigns, and every successor in
interest to the Site or any part thereof or any interest therein) that Paseo Nuevo Partners, its
successors and assigns shall maintain, repair and operate the Site, the Project and all other
improvements constructed or to be constructed thereon (including landscaping, lighting and
signage) in a first-quality condition, free of debris, waste and graffiti, and in compliance with the
terms of the Redevelopment Plan and the following:

a. All improvements on the Site shall be maintained in first-quality condition in
accordance with the custom and practice generally applicable to comparable
projects in Ventura County, and in conformance and compliance with all plans,
drawings and related documents approved by the Commission and City pursuant
to the Loan Agreement, and all conditions adopted by the City or the City
Planning Department or Planning City (as the same may be amended from time to
time), including painting and cleaning of all exterior surfaces of all private
improvements and public improvements to the curbline.
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b. Landscape maintenance shall be consistent with the custom and practice generally
applicable to comparable projects in Ventura County, including, without
limitation, watering/irrigation; fertilization; mowing; edging; trimming of grass;
tree and shrub pruning, trimming and shaping of trees and shrubs to maintain a
natural and healthy appearance, road visibility, and irrigation coverage;
replacement, as needed, of all plant materials; control of weeds in all planters,
shrubs, lawns, ground covers, or other planted areas; and staking for support of
trees.

c. Clean-up maintenance shall be consistent with the custom and practice generally
applicable to comparable projects in Ventura County, including, without
limitation, maintenance of all sidewalks, paths and other paved areas in a clean
and weed- free condition; maintenance of all such areas clear of dirt, mud, trash,
debris or other matter which is unsafe or unsightly; removal of all trash, litter and
other debris from improvements and landscaping; clearance and cleaning of all
areas maintained prior to the end of each day on which maintenance operations
are performed to ensure that all cuttings, weeds, leaves and other debris are
properly disposed of by maintenance workers,

d. If the City gives written notice to Paseo Nuevo Partners that the maintenance or
condition of the Site, the Project, or any portion thereof or any improvements
thereon does not comply with this Regulatory Agreement and such notice
describes the deficiencies, Paseo Nuevo Partners shall correct, remedy or cure the
deficiency within thirty (30) days following the submission of such notice, unless
the notice states that the deficiency is an urgent matter relating to public health
and safety in which case Paseo Nuevo Partners shall cure, or shall cause the cure
of, the deficiency within forty-eight (48) hours following the submission of the
notice. In the event Paseo Nuevo Partners fails to maintain the Site, the Project,
or any portion thereof or any improvements thereon in accordance with' this
Regulatory Agreement and fails to cure any deficiencies within the applicable
period described above, the City shall have, in addition to any other rights and
remedies hereunder, the right to maintain the Site, the Project, or any portion
thereof or any improvements thereon or to contract for the correction of any
deficiencies, and Paseo Nuevo Partners shall be responsible for payment of all
such costs actually and reasonably incurred by the City and such payment shall
constitute a lien on the Site until paid by the Paseo Nuevo Partners pursuant to
California Civil Code section 2881. Any such lien shall be subordinate and
subject to Permitted Mortgages.

Se Management. As a material part of the consideration for the Loan Agreement, Paseo
Nuevo Partners covenants and agrees (for itself, its successors, its assigns, and every successor in
interest to the Site or any part thereof or any interest therein) that Paseo Nuevo Partners, and its
successors or assigns, shall manage and operate the Affordable Units in accordance with a
management plan prepared by Paseo Nuevo Partners and submitted to and approved in writing
by the Director as provided herein (the “Management Plan”), including such amendments as
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may be requested by Paseo Nuevo Partners and approved by the Director from time to time. The
Management Plan shall include, at a minimum, the following components:

a. Management Agent. Paseo Nuevo Partners shall submit to the Director for
review and approval in writing the name and qualifications of the proposed
management agent. The Director shall not unreasonably withhold the approval of
the proposed management agent if the same is acceptable to Paseo Nuevo
Partners’ tax credit investor; and

b. Management Plan. Paseo Nuevo Partners shall submit to the Director for review
and approval in writing a copy of the proposed Management Plan specifying the
amount of the management fee, and the relationship and division of
responsibilities between Paseo Nuevo Partners and management agent.

6. Non-Discrimination. Paseo Nuevo Partners covenants and agrees for itself, its
successors, its assigns and every successor in interest to the Site or any part thereof, that there
shall be no discrimination against or segregation of any person, or groups of persons, on account
of sex, marital status, race, color, religion, creed, national origin or ancestry in the sale, lease,
sublease, transfer, use, occupancy, tenure or enjoyment of the Site or the Project, and Paseo
Nuevo Partners itself (for any person claiming under or through it) shall not establish or permit
any such practice or practices of discrimination or segregation with reference to the selection,
location, number, use or occupancy of tenants, lessees, subtenants, sublessees or vendees of the
Site or the Project.

7. Non-Discrimination Clause. Paseo Nuevo Partners, on behalf of itself and its successors,
assigns, and each successor in interest to the Site or any part thereof, hereby covenants and
agrees that Paseo Nuevo Partners, and its successors or assigns, shall refrain from restricting the
rental, sale or lease of the Site or the Project, or any portion thereof, on the basis of sex, marital
status, race, color, religion, creed, ancestry or national origin of any person. All such deeds,
leases or contracts shall contain or be subject to substantially the following nondiscrimination or
nonsegregation clauses:

a. In deeds: “The grantee herein covenants by and for himself or herself, his or her
heirs, executors, administrators, and assigns, and all persons claiming under or
through them, that there shall be no discrimination against or segregation of, any
person or group of persons on account of any 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 12955.2 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 through 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, lessees,
subtenants, sublessees, or vendees in the premises herein conveyed. The
foregoing covenants shall run with the land.”
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Notwithstanding the above paragraph, with respect to familial status, the above
paragraph shall not be construed to apply to housing for older persons, as defined
in Section 12955.9 of the California Government Code. With respect to familial
status, nothing in the above paragraph shall be construed to affect Sections 51.2,
51.3, 51.4, 51.10, 51.11, and 799.5 of the California Civil Code, relating to
housing for senior citizens. Subdivision (d) of Section 51 and Section 1360 of the
California Civil Code and subdivisions (n), (o) and (p) of Section 12955 of the
California Government Code shall also apply to the above paragraph.

b. In leases: “The lessee herein covenants by and for himself or herself, his or her
heirs, executors, administrators, and assigns, and all persons claiming under or
through him or her, and this lease is made and accepted upon and subject to the
following conditions: That there shall be no discrimination against or segregation
of any person or group of persons, on account of 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 12955.2 of the Government Code, in the leasing,
subleasing, transferring, use, occupancy, tenure, or enjoyment of the premises
herein leased nor shall the lessee himself or herself, or any person claiming under
or through him or her, establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number,
use, or occupancy, of tenants, lessees, sublessees, subtenants, or vendees in the
premises herein leased.”

Notwithstanding the above paragraph, with respect to familial status, the above
paragraph shall not be construed to apply to housing for older persons, as defined
in Section 12955.9 of the California Government Code. With respect to familial
status, nothing in the above paragraph shall be construed to affect Sections 51.2,
51.3, 51.4, 51.10, 51.11, and 799.5 of the California Civil Code, relating to
housing for senior citizens. Subdivision (d) of Section 51 and Section 1360 of the
California Civil Code and subdivisions (n), (0), and (p) of Section 12955 of the
California Government Code shall apply to the above paragraph.

C. In contracts: The foregoing provisions shall be binding upon and shall obligate
the contracting party or parties and any subcontracting party or parties, or other
transferees under the Loan Agreement.

8. Effect and Duration of Covenants. The covenants established in this Regulatory
Agreement and any amendments hereto duly approved by the parties hereto shall, without regard
to technical classification and designation, be binding on Paseo Nuevo Partners and any
successor in interest to the Site, or any part thereof, the Project or any part thereof for the benefit
and in favor of Commission, the City and their respective successors and assigns. All of the
terms and provisions and covenants of this Regulatory Agreement shall remain in effect for fifty-
five (55) years following the date of the issuance of a final certificate of occupancy for the entire
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Project, except that the prohibitions against non-discrimination shall remain in effect in
perpetuity.

9. Beneficiary of Covenants. Commission and City are each deemed the beneficiaries of the
terms and provisions of this Regulatory Agreement and the covenants herein, both for and in
their own respective right and for the purposes of protecting the interests of the community and
other parties, public or private, for whose benefit this Regulatory Agreement and the covenants
running with the land have been provided. Commission and City shall each have the right, if the
covenants are breached, to exercise all available rights and remedies, and to maintain any actions
or suits at law or in equity or other proper proceedings to enforce the curing of such breaches to
which it or any other beneficiaries of this Regulatory Agreement and covenants are entitled.

10.  Covenants Run with the Land. The covenants and agreements contained herein shall run
with the land.

11.  Enforcement. If a violation of any of the covenants or provisions of this Regulatory
Agreement occurs, then Commission or City, without regard to whether Commission or City is
an owner of any land or interest therein to which these covenants relate, may each, institute and
prosecute any proceedings at law or in equity to abate, prevent or enjoin any such violation or
attempted violation or to compel specific performance by Paseo Nuevo Partners of its obligations
hereunder. No delay in enforcing the provisions hereof as to any breach or violation shall
impair, damage or waive the right of any party entitled to enforce the provisions hereof or to
obtain relief against or recover for the continuation or repetition of such breach or violations or
any similar breach or violation hereof at any later time,

Paseo Nuevo Partners, L.P.
c/o Las Cortes, Inc.
435 South “D” Street
Oxnard, CA 93030
Attn: William E. Wilkins, Chief Executive Officer
Facsimile: 805.385.8041
Phone: 805.385.7969

12.  Counterparts. This Regulatory Agreement may be executed in counterparts, each of
which when so executed shall be deemed an original, and all of which, when taken together,
shall constitute but one and the same instrument.

13, Waivers. All waivers of the provisions of this Regulatory Agreement must be in writing
and executed by the appropriate authorities of City or Paseo Nuevo Partners, and all amendments
hereto must be in writing and executed by the appropriate authorities of City and Paseo Nuevo
Partners.

14, Inspection of Books and Records. City has the right at all reasonable times to inspect,
audit and copy, at no cost to City, the books and records of Paseo Nuevo Partners pertaining to
the Site and each Affordable Unit as pertinent to the purposes of this Regulatory Agreement,
upon reasonable advance notice provided to Paseo Nuevo Partners.

10
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[remainder of page left intentionally blank]

[signatures on following pages]
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IN WITNESS WHEREOF, City and Paseo Nuevo Partners have caused this instrument
to be executed on their behalf by their respective officers hereunto duly authorized, as of the date

first set forth hereinabove.

CITY OF OXNARD

B

Dr. THomas E. Holden, Mayor

ATTEST:

Daniel Martinez, Ci

. APPROVED AS TO/FORM:

Alan Hblmberg, éﬁy Attorney

[remainder of page left intentionally blank]

[signatures on following pages]
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

R N A S e N e O B e B R B O B D B R B A O R S O OO G QBB O B B OO ECORR

State of California

County of // nﬁé/v%

OnAv’;ﬂ’&f 8 sol/ before me, Jose ,J..tf,we/ %—1’(7’/&""’5

Data Here Insari Nama and Tile of tha Oificar

personally appeared / / 2HANS = /‘{/ ey / i Ol

MName(s} ol Signar{s}

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/shefthey executed the same in his/hestheir authorized
capacity(jes), and that by his/hesAheirsignature(eyon the
instrument the person(g}, or the entity upon behalf of
which the person(g) acted, executed the instrument.

JOSE DANIEL MARTINEZ
Commisslon # 1896129
Notary Public - Callfornia %
Ventura County e

My Comm. Explres Aug 17, 2014

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.

Place Notary Seal Above Signatur?. = %{uﬁ/@

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Description of Attached Document

Title or Type of Document: /44 e /ﬁfﬁ/‘f(-ﬂlb‘{fﬂ’”/rf/¢ f./ou:?nwnr%ﬁ /{Z_,f%od‘};//,,- A{M’ / / /6’ /

Document Date: Number of Pages: Z

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)
Signer's Namewa’#f45 E ' /L/c//f"/{qg/ Signer's Name:

O Individual O Individual
[0 Corporate Officer — Title(s): O Corporate Officer — Title(s):
O Partner — [ Limited O General [ Partner — O Limited O General
O Atftorney in Fact OF SIGNER [0 Attorney in Fact OF SIGNER
O Trustee ERthEmp e O Trustee lcplofthmbifere
[0 Guardian or Conservator [J Guardian or Conservator
O Other: [ Other:
Slgn is Represepting: Signer Is Representing:
/P /ﬁ(m/ Al ;f

A R N R A R N R R e S T s S e R T
@ 2007 National Nolary Assoclauon 9350 De Soto Ave., P.O.Box 2402 » Chalsworth, CA 91313-2402 » www.NationalNotary.org llem #5907 Reorder: Call Toll-Fres 1-800-876-6827
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

O R B B S A R R S (S B T BN O B B BT O R

State of California

County of téﬂ?i'ﬂ?f

On 44«’/. # 204 before me, _ <= Lovy e Ebdps, Aieriy Bbpe .
w7 the O

Date Hera Insarl Name and Tille

personally appeared ﬂ'{?ﬁ /‘é//}?/ﬁ;";:j?

Niimn{s) of Sionsi(z)

who proved to me on the basis of satisfactory evidence to

E LORR AHGE ;E 565”‘ At bt_a tr_we person(’so whose namel(s) isfare subscribed to the
Commission # 1890403 within instrument and acknpwlgdged to me that
Notary Public - California 2 he/shefthey executed the same in hisheriheir authorized

Ventura County ~ capacityfies), and that by hishestheir signature(s) on the
Comm. Expires Jun 15, 2014 instrument the person{g), or the entity upon behalf of

which the person{s) acted, executed the instrument.

| 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;
e prion -—"f:f‘ 7
Signature = i '}%xﬁc&/ i
~ Signutura of Nolsry Pulilic
OPTIONAL —————— _—

Though the information below Is not required by law, it may prove valuable to persons relying on the docurnent
and could prevent fraudulent removal and reattachment of this form to another document.

Place Notary Seal Above

Description of Attached Document

Title or Type of Document:

Document Date: Number of Pages!

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name: Signer's Name:

0O Individual O Individual

O Corporate Officer — Title(s): O Corporate Officer — Title(s):

O Partner - OJ Limited [J General O Partner — O Limited O General RIGHT THUMBPRINT
O Attorney in Fact OF SIGNER (J Attorney in Fact OF SIGNER

O Trustes o of thumb bere O Trustee 4 of thumbjhere
[0 Guardian or Conservator 3 Guardian or Conservator

O Other: 0O Other:

Signer Is Representing: Signer Is Representing:

S R A S R R A R T R T A R S R e S R s A e R AR A oo =R,
©2007 Nalional Nolary Assoclalion= 9350 De Soto Ava., PQ,Box 2402 « Chatsworth, CA 91313-2402 ¢« www.NationalNotary.org Item #5907 Reorder; Call Toll-Free 1-800-876-6827
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PASEO NUEVO Partners, L.P.,
a California limited partnership

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

Lol

Name: Andres Herrera
Title: President

THIS DOCUMENT MUSPBENOTARIZED FOR RECORDING

13
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGEMENT

State of California
County of Ventura

On August 9%, 2011

before me, Angelica Navarro, Notary Public §

Date Here Insert Name and Title of Officer

personally appeared ___Andres Herrera
Name(s) of Signer(s)

who proved to me on the basis of satisfactory evidence to
be the person(s)- whose name(s)- isfare- subscribed to the
within instrument and acknowledged to me that
he/she/they- executed the same in histher/their authorized
e A AR ] capacityfies), and that by histher/their signature(s) on the

cmn’:la 0(1:9'5:'93"; instrument the person{s), or the entity upon behalf of
Nolury = Galiori

Vestera County . which the person{s) acted, executed the instrument.
Hin 18

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.

Signature Q(,LQ{,&C{L /}/)ﬁ }f( f( C CO

Place Notary Seal Above {/Signature of Notary Public
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EXHIBIT “A”

All that certain real property situated in the County of Ventura, State of California, described as

follows:
PARCEL 1:

; s “a
The North 68.55 feet of Lot 10 of Garden City Acres, in the City of Oxnard, In the County of

Ventura, State of California, as per Map recorded in Book 11, Pages 104 of Maps, In the office of
the County Recarder of said County.

B

PARCEL 2:

Part of Lot 10 of Garden City Acres, in the Clty of Oxnard, County of Ventura, State of California, as
per Map recorded In Book 11, Page 104 of Maps, in the office of the County Recorder of said

County, described as follows:
Beginning at a point on the East line of said Lot 10, distant Southerly thereon 68.55 feet from the
Nertheast corner thereof; thence Westerly and paralle! to the North line of sald Lot,

South 89° 53" West 635.39 feet to the west line of aid Lot; thence along the West line of

1%t
said Lot, 2

2nd. South 0° 02" East 137.11 feet to a point; thence Easterly and parallel to'the North line of
sajd Lot, j -

3 North 89° 53’ East 31B.39 feet to a point; thence Northerly and paraflel to the West line of

sajd Lot, i
North 0° 02 West 127.11 feet to a paint; thence Easterly and parallel to the Nonrfh line of
sald Lot,

4th:
5th; North 89° 53’ East 317.00 feet to the East line of said Lot; thence ‘Northerly along the East
line of sald Lot, -

6'™: North 0° 02 West 10.00 feet to the point of beginning.
EXCEPT that portion described as follows:

Beginning at a point on the Westerly line of said Lot 10, distant Southerly thereon 68.55 feet fr
the Northwesterly corner thereof;

om

1%t South 0° 02’ East 137.11 feet; thence,
North 89° 53’ East 75.00 feet; thence, parallel with the Westerly line of said Lot;

2",
3 North 0° 02" West 137.11 feet; thence, paraliel with the Northerly line of said Lot;
4™ South 89° 53" West 75 fest to the point of beglnning.

L
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Parcel 3;

A part of Lot 10 of Garden City Acres, in the City of Oxnard, County of Ventura, State of California,
as per Map recorded in Book 11, Page 104 of Maps, in the office of the County Recorder of said

County, described as follows:
Beginning at a point on the Westerly line of sald Lot 10, distant Southerly thereon 68.55 feet from
the Northwesterly corner thereof; :

15t South 0° 02’ East 137.11 feet; thence,
North 89° 53’ East 75,00 feet; thence, parailel with the Westerly line of said Lot;

2n,

31; North 0° 02° West 137.11 feet; thence, parallel with the Northerly line of sald Lot;
4% | South B9® 53‘ West 75 Feet to the point of beginning.

Parcel 4:

A part of Lot 10 of Garden Clty Acres, in the City of Oxnard, in the County of Ventura, State of
California, as per Map recorded in Book 11, Page 104 of Maps, in the office of the County Recorder

of said County, and more particularly described as follows:
Beginning at a point on the East line of said Lot, 78.55 feet South of the Northeast camer of sald

Lot; thence,
West and parallef with the North line of said Lot a distance of 517.00 feet; thence,

1=

2™:  Southerly and paralle! with the_East line of sald Lot a distance of 107.'60 feet; thence,

3, East and parallel with the North line of said Lot a distance of 317.00 feet to the East line of
sald Lot; thence, ]

4™ Norttierly along the East line of said Lot a distance of 107.00 feet to the polnt of beginning.

Parcel 5: : ) ‘

4

A part of Lot 10, of Garden City Acres, in the City of Oxnard, County of Ventura, State of Californla,
as per Map recorded in Book 11, Page 104 of Maps, in the office of the County Recorder of said

Ventura County, more particularly described as follows:

Beglnning at a point on the East line of sald Lot 10, 185.55 feet Sauth of the Northeast corner of
said Lot 10; thence Westerly and parallel to the Nerth line of said Lot 10; a distance of 317.00 feet;
thence Southerly and parallel to the West line of sald Lot 10, a distance of 10.00 feet; thence
Easterly and parallel to the North line of said Lot 10, to the East line of sald Lot 10; thence
Northerly along the East line of sald Lot 10, a distance of 10.00 feet to the place of beginning.

Parcel 6:

That portion of Lot 10 of Garden City Acres, in the City of Oxnard, County of Ventura, State of
Callfornla, as per map recorded in Book 11 Page 104 of Maps, In the Office of the County Recorder

of sald County, described as follows:
Beginning at the Southwest corner of sald Lot 10; thence, '
1st: Easterly along the South llne of said lot a distance of 200,39 feet; thence
2nd:  Northerly and parallel to the West line of said ot a distance of 137.12 feet; thence;
3rd:  Westerly and parallef to the North fine of said lot 200,39 feet tot East Half West line of said
fot; thence; 5
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4th:  Southerly along the West llne of said lot 137.12 feet to the point of beginning.

Except all oil, gas, hydrocarbon substances as reserved by Staton Raper, et ux., In deed recorded
August 13, 1957 in Book 1541 Page 66, of Official Records.

Parcel 7:

A part of Lot 10 of Garden City Acres, In the City of Oxnard, County of Ventura, State of California,
as per map recorded in Book 11 Page 104 of Maps, in the Office of the County Recorder of said

County, described as follows:

Beginning at a point in the South line of said Lot 10, distant Easterly 200.39 feet from the
Southwest corner of said Lot 10, which said point of beginning Is also the Southeast corner of the
land conveyed by Charles McIver, et ux, to Staton Raper, et ux., recorded contemporaneously

herewith; thence from sald point of beginning:

1st: Nl:rri:herig.f and parallel with the West line of said Lot 10, 137,12 feet to a point, which point
is the Northeast corner of said land so ¢onveyed to Stanton Raper, et ux., thence;

2nd:  Easterly and parallel to the North line of said Lot 10,'a distance of 100.00 feet to a point

which point [s the Northwest corner of the land conveyed to Hugh E. Davis, et ux., by deed

from Charles Mclver, et ux., recorded contemporaneously herewith, thance;
3rd:  Southerly and parallel with the West line of sald Lot 10, a distance nf 137.12 feet to a point
in the South [ine of said Lot 10, which point Is also the Southwest corner of said land

conveyed to Hugh E. Davls, et ux., thence;
Westerly along the South llne of said Lot 10, a distance of 100.00 feet to the point of

beginning.

4th:

Parcel 8;

A par:t of Lot 10 Of Garden City Acres, In the City of Oxném, County of Ventura, State of Californla,
as per map recorded in Book 11 Page 104 of Maps, In the Office of the County Recorder of said

County, particularly described as follows:

BegInning at the Southwest corner of the land conveyed to Carrie M.G. Wilder, by deed recorded
May 19, 1947 in Book 788 Page 166, of Official Records, which point is also distance the Easterly
along the South line of said Lot 10, 400.39 feet from the Southwest corner of sald Lot 10; thence

from sald point of beginning,

Northerly and parallel to the West line of said Lot 10 a distance of 137.12 feet to the

1st:
Northwest corner of the land so conveyed to Carrie M.G. Wilder; thence,
2nd:  Easterly and paralle! to the North line of sald Lot 10,235.00 feet to the East line of said Lot

10; thence,
Northerly along the East line of said Lot 10, a distance of 10. 00 feet to a point; thence,

3rd:
4th:  Westerly and paraliel to the North line of said Lot 10, a distance of 267.00 feet to a point;

thence
Southelrly arid parallel to the West line of sald Lot 10, a distance of 10.00 feet to a point;

Sth:

thence
Wester'ly and paralle! to the North:line of said Lot 10, a distance of 68.00 feet to a point,

6th;
which point is also the Mortheast corner of that certaln lahd conveyed to Charles Mclver, et
ux,, to.Hubert McEarl, et ux., by deed recorded contemporaneously herewith; thence,
Southedy and parallef to the West [ine of sald Lot 1 and along the East line of sald land $o

7th:

conveyed to Hubert McEarl, a distance of 137.12 feet to a polnt in the South Jine of said Lot

10; thence, =
Bth: Easterly along the South line of said Lot 10, 100.00 feet to the point of beginning.
Parcel 8:

A part of Lot 10 Of Garden City Acres, In the City of Oxnard, County of Ventura, State of Californ!a,

L
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as per map recorded In Book 11 Page 104 of Maps, in the Office of the County Recorder of sald
County, particularly described as follows!

Beginning. at a point in the East line of said Lot 10, 195,55 feet South of the Northeast corner of
said Lot 10; thence Westerly and parallel to the North line of said Lot 10, 317.00 feet to the true
point of beginning; thence from said true point of beginning.

South and parallel to the West line of said Lot 10 a distance of 10.00 feet to a point;

1st:
thence, S

2nd:  Easterly and paralle to the North line of said Lot 10, a distance of 50.00 feet to a polnt;
thence, "

3rd:  Northerly and parallel to the West Hine of said Lot 10, a distance of 10.00 feet to 3 point;

thence,
4th:  Westerly and parallel to the North line of sald Lot 10, a distance of 50.00 feet to the true

point of beginniag,
Parcel 10:

A part of Lot 10 Of Garden City Acres, In the Clty of Oxnard, County of Ventura, State of California,
as per map recorded in Book 11 Page 104 of Mags, In the Office of the County Recorder of sald

County, particufarly described as follows:

¥

Beginning at a point on the East line and 205.66 feet South of the Northeast corner of Lot 10;

thence,

1st:  West and parallel to the North line of said Lot a distance of 235.00 feet; thence,

2nd:  Southerly and parallel to the West line of said Lot a distance of 137.12 feet to the §
line of sald Lot; thence,

East along the South line of said Lot to the Southeasterly line of said Lot; thence,

3rd:
4th; Northeasterly along the Southeasterly line of said Lot to a point on the Waesterly line of

outh

Cypress Road; thence,
4th:  Northerly along the Westerly line of Cypress Road to the point of beginning. _

Parcel 11:

A portion of Parcel C, Subdivision 83 of Rancho Ef Rio De Santa Clara O'La Colonia, in the City of
Oxnard, County of Ventura, State of Callfofnla, as per map recorded In Book 3 Page 14 of Maps, in
the Office of the County Recorder of said County, more particularly described as follows:

Beginning at a point on the Westerly line’of Cypress Road, 50.00 feet wide, as said road Is shown
on a map of Garden City Acres, in the City of Oxnard, County of Ventura, State of California, as per
map recorded in Book 11 Page 104 of Maps, In the Office of the County Recorder of said County,
sald pelnt also bears North 0° 02° 00" West 96.63 feet from the Northwesterly [ine of that strip of
land 25.00 feet wide as conveyed to Ventura County Rallway, recarded in Book 106 Page 540 of

Deeds; thence from said Point of beginning,
South 89° 58’ 00" West 56,52 feet to 3 point on the Southwesterly line of Lot 10 of sald

1st:
Garden City Acres; thence along said Southeasterly line,

2nd:  North 37° 10° 45" East 94,15 feet to a point on the Westerly line of said Cypress Road;
thence along said Westerly line,

3rd:  South 0° 02’ 00” East 75.00 feet to the point of beginning.

Except therefrom Parcels 1 thru 6 above all water plpe lines, gates and valves and other property
now installed in, through and across sald land which belong to or comprise portions of the irrigation

and/or water systems used in connection with said Subdivision, as reserved by Mary Farrell, a
widow, In deed' recarded June 9, 1943 in Book 676 Page 6, of Official Records.

[ S,
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ILLEGIBLE NOTARY SEAL DECLARATION
(GOVERNMENT CODE 27361.7)

I certify under penalty of perjury that the notary seal on the document to which this statement is
attached reads as follows:

Name of Notary __Angelica Nawarro

Commission No. 142230
Date Commission Expires -2 a-15
VendorID.No. =~ nhﬂ !

Date and Place of Notary Execution ) - 91| v-@-an

Date and Place of This Declaration 9 - 16-] __ Verntura

o,

=

Signature

Firm Name (if any)

REC-91-000008 (7/34)"
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EXHIBIT “1”

FORM OF NOTICE OF AFFORDABILITY RESTRICTIONS
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Recording Requested by:
I.AWYERS TITLE COMPANY-81

Recording Requested By and

When Recorded Mail to:
City of Oxnard IR AR
Community Development Department 20110915-00136130-0 1/11
214 South C Street Vantura County Clerk and Recardar
Oxnard, California 93030 D9y 1512011 6:00.00 AN
Attention: Community Development A
Director
A. P N.s: 222-0-070-110, 155, 185, 190.
/“‘""'_““\
< 3 CCORDER'S US|
L//ﬁ Z‘/O/ 07 A-7404
\

L Noh;e/caf Affordability Restrictions on Transfer of Property

NOTICE IS HEREBY GIVEN that pursuant to California Health and Safety
Code section 33334.3(f)(3), as amended effective January 1, 2008, the City of
Oxnard (“City”) is recording this Notice of Affordability Restrictions on Transfer
of Property (“Notice”) with regard to the property located within the City of
Oxnard, California, and more particularly described in Attachment 1 hereto and
incorporated herein by reference (“Site”).

A.  The Site is subject to that certain Affordable Housing Predevelopment
and Construction Loan Agreement dated as of June 21%, 2011 (“Loan
Agreement”), by and between City and Paseo Nuevo Partners, L.P., a California
limited partnership (“Paseo Nuevo Partners”), and that certain Agreement
Containing  Covenants  Affecting Real Property dated as of
August 10", 2011 (“Regulatory Agreement”) and recorded concurrently herewith.
Any capitalized terms not defined herein shall have the meaning ascribed to them
in the Loan Agreement.

B.  Except as otherwise provided in this Notice, use of the Site and
occupancy of the Affordable Units shall be restricted as follows:

1. All seventy-two (72) of the Affordable Units shall be
exclusively made available to and occupied by persons and families of low and
moderate income and shall be subject to the following restrictions, prohibitions and
obligations:
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At least thirty-five (35) of the Affordable Units shall be
exclusively made available to and occupied by persons
and families of low and very low income at Affordable
Rents, as follows: twenty-one (21) of the Affordable
Units shall be exclusively made available to and
occupied by persons and families of very low income at
Affordable Rents, and fourteen (14) of the Affordable
Units shall be exclusively made available to and
occupied by persons and families of either low or very
low income at Affordable Rents.

The remaining thirty-seven (37) Affordable Units shall
be exclusively made available to and occupied by
persons and families of low or moderate income at

Affordable Rents.

The bedroom mix and occupancy (i.e., the number of
units and income of occupants according to the number
of bedrooms) of the Affordable Units required to be
restricted in occupancy and made affordable to very low,
low, and moderate income households shall, at a
minimum, be as follows

[TABLE ON FOLLOWING PAGE]
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No. of Bedrooms
1 2 3 Unspecified | Total
Bdrm | Bdrm | Bdrm Units
Very Low Income | 16 5 0 21
Low Income 0 8 6 0 14
Moderate Income | 0 2 2 33 37
Total 0 26 13 33 72

2. One (1) Affordable Unit may be used as a “manager’s unit,”
which unit shall be occupied by a hereinafter defined Eligible Household
employed as an on-site manager of the Project at a rate that is affordable to
such household.

3.  Paseo Nuevo Partners will establish a preference for rental of
the units to the extent permitted by law. Preference, to the extent permitted
by law, will be established in the order listed below:

a. Families who may be displaced by other projects located
within Oxnard involving Commission or City assistance.

b. Families who reside in Oxnard; and
C. Families who work in Oxnard, but reside elsewhere.

Paseo Nuevo Partners will maintain a waiting list of all persons who
apply to become tenants, with information sufficient to rank such persons.

4.  Paseo Nuevo Partners shall not permit any of the Affordable
Units to be used on a transient basis (i.e., on a term of less than 30 days) and
shall not permit the rental of any Affordable Unit for a period of less than 30
days.

5. Paseo Nuevo Partners shall use commercially reasonable efforts
to rent all Affordable Units so that any rent-ready Affordable Unit does not
become or remain vacant for any longer period than is necessary in the
ordinary course of business.
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6.  Paseo Nuevo Partners shall maintain complete and accurate
records pertaining to (a) the occupancy of each Affordable Unit and (b) the
maintenance, management, operation, preservation and repair of each
Affordable Unit. Paseo Nuevo Partners agrees to permit the Director to
inspect and audit the books and records of Paseo Nuevo Partners pertaining
to the Affordable Units. In furtherance of this requirement, Paseo Nuevo
Partners shall require tenants or managers to submit to the Director an
annual report (the “Annual Report”) required by California Health and
Safety Code section 33418, as amended from time to time, or any successor
statute thereto. The Annual Report shall contain for each Affordable Unit
the rental rate and the income and family size of the occupants. The income
information required by Section 33418 and this subsection shall be supplied
by each tenant in a certified statement on a form provided by the Director.

7. Paseo Nuevo Partners shall manage and operate the Affordable
Units in accordance with the Management Plan (as hereinafter defined).

8.  Prior to occupancy of any of the Affordable Units, Paseo Nuevo
Partners shall submit a written plan describing the proposed Affordable Unit
tenant selection process to City for its approval or disapproval thereof in
writing within the times set forth in the Schedule of Performance. To the
extent permitted by law, the tenant selection policies and criteria shall
require that preference be given first to persons and families who reside in
Oxnard; and second to households’ who work in Oxnard, but reside
elsewhere, subject to conformance with applicable federal and state fair
housing requirements.

0. Prior to occupancy of any of the Affordable Units, Paseo Nuevo
Partners shall submit the proposed rental rate of each Affordable Unit to
City for its approval or disapproval.

10. The maximum incomes of residential tenants eligible to rent the
Affordable Units shall be determined on the basis of the Area Median
Income, subject to the following:

a. Examination of Income Eligibility. All proposed tenants
must be income-eligible (“Eligible Household”).
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b.  Maximum Rents. The maximum rents that may be
charged to tenants for the Affordable Units, including a
reasonable utility allowance, shall not exceed the
Affordable Rent.

11. “Affordable Rent” shall mean:

a. As to very low income households, Affordable Rent shall
not exceed one-twelfth (1/12) times the product of 30%
times 50% of area median income adjusted for family
size appropriate to the Affordable Unit.

b. As to low income households, Affordable Rent shall not
exceed one-twelfth (1/12) times the product of 30% times
60% of area median income adjusted for family size
appropriate to the Affordable Unit.

C. As to moderate income households, Affordable Rent
shall not exceed one-twelfth (1/12) times the product of
30% times 110% of area median income adjusted for
family size appropriate to the Affordable Unit.

12.  “Household Income” shall mean:

a. “Very Low Income Household” means a household
whose annual income does not exceed fifty percent
(50%) of the median income for the Oxnard-Thousand
Oaks-Ventura, CA Metropolitan Statistical Area as
determined by HCD with adjustments for smaller and
larger households.

b. “Low Income Household” means a household whose
annual income does not exceed eighty percent (80%) of
the median income for the Oxnard-Thousand Oaks-
Ventura, CA Primary Metropolitan Statistical Area as
determined by the California Department of Housing and
Community Development (“HCD”) with adjustments for
smaller and larger households.
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c. “Moderate Income Household” means a household
whose annual income does not exceed one-hundred
twenty percent (120%) of the median income for the
Oxnard-Thousand ~ Oaks-Ventura, = CA  Primary
Metropolitan Statistical Area as determined by the
California Department of Housing and Community
Development (“HCD”) with adjustments for smaller and
larger households.

C. The current owner of the Site is Paseo Nuevo Partners, L.P., a
California limited partnership.

D.  This Notice is recorded for the purpose of providing notice only and it
in no way modifies the provisions of the Loan Agreement or the Regulatory
Agreement.

Date: June 21%, 2011

CITY OF OXNARD

Dr. Irene G. Plnkard Md\yor Pro Tem

By:

ATTEST:

/ ] YU oS

Daniel Martinez \C:ty Clerk

APPROVED AS TO FORM:

o P A

Alan Holmberg, C ity Attorney
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

B N S o T s e e R e e

State of California

County of L/ﬂ M/7{// A

On Ay;;vj'/ 25 20/ before me, - Jns.e ﬂffm;;/%'ﬁ/?"//é’&

Date  f Hora Insee| Narive and Tile of the Officer

personally appeared df. Avere C‘:‘ [t o K3 ref

Nama(s) ol Signar(s}

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 inhis/her/their authorized
capacity(ies), and that by his/her/thelt signaturee) on the

JOSE TANEL, MAR AINES instrument the person(s) or the entity upon behalf of

Commission # 1896129
Notary Public - California % which the personfsf acted, executed the instrument.

g 23y Ventura County ,
i b My Comm. Expires ﬂ"g_'u 2014 | certify under PENALTY OF PERJURY under the laws

of the State of California that the foregoing paragraph is
true and correct.

Signature
Place Notary Seal Above

e OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Description of Attached Document

Title or Type of Document: /(// 3_74("#’ -] -F // 7D'IQJ V’c:/ A.éé }41 /(I es?{r;a‘{ép;us O'P 47:’;1”574-/' o.lu ﬂﬁ/ﬁ
Document Date: '/4:/:? s ?{ /0 y 20/ meber of Pages: [/

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)
Signer's Name: - v@are (5 ﬂd//éﬂ' f‘/ Signer's Name:

O Individual O Individual

O Corporate Officer — Title(s): {(J Corporate Officer — Title(s):

O Partner — O Limited O General O Partner — DO Limited O General RIGHT THUMBPRINT
O Attorney in Fact OF SIGNER O Attorney in Fact OF SIGNER

0 Trustee Top of thumb here O Trustee Top of thumb here
O Guardian or Conservato [J Guardian or Conservator

1. Other:_ A Asrav [1o ZE“] O Other: _

Signer Is Representing: __ Signer Is Representing:

LATEE B AU SO S OB ALELA SR B A A Y AT A R B B 57 2 & P 28 & ST B A & ST A AL A e L B 7 7 AR B e B 67 5 &t 6 64
©2007 Nalional Nolary Association » 9350 De Solo Ave,, PO.Box 2402 = Chalsworth, CA 61313-2402 www.NatlonalNolary.org llem #5907 Reorder: Call Toll-Free 1-800-876-6827
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EXHIBIT “A”

All that certain real property situated in the County of Ventura, State of California, described as
follows: '

PARCEL 1:

The North 68.55 feet of Lot 10 of Garden City Acres, in the City of Oxnard, in the County of
Ventura, State of California, as per Map recarded in Book 11, Pages 104 of Maps, In the office of

the County Recorder of sald County.

‘PARCEL 2:

Part of Lot 10 of Garden City Acres, In the Clty of Oxnard, County of Venturs, State of California, as
per Map recorded in Book 11, Page 104 of Maps, in the office of the County Recorder of said

County, described as foilows:
Beginning at a polint on the East line of said Lot 10, distant Southerly thereon 68.55 feet from the
Northeast corner thereof; thence Westerly and parallel to the North line of sald Lot,

South B9 53’ West 635.39 feet to the west line of aid Lot; thence along the West line of

1%
sald Lot,

2, South 0° 02' East 137,11 feet to a point; thence Easterly and parailel to the North line of
said Lot, : -

31 North 83° 33’ East 318.39 feet to a point; thence Northerly and parallel to the West line of
said Lot,

at™:  North 0° 02’ West 127.11 feet to a point; thence Easterly and parallel to the North line of
sald Lot,

sth, North 89° 53' East 317.00 feet to the East line of said tot; thence Northelrly along the East

line of sald Lot,

6™ North 0° 02’ West 10.00 feet to the point of beginning.

EXCEPT that portion described as follows:
Beginning at a point on the Westerly line of said Lot 10, distant Southerly thereon 68.55 feet from
the Northwesterly corner thereof;

1%t South 0° 02’ East 137.11 feet; thence,

2m. North 89° 53' East 75.00 feet; thence, parallel with the Westerly line of said Lot;
31 North 0° 02’ West 137.11 feet; thence, parallel with the Northerly fine of said Lot;

4t South 89° 53" West 75 feet to the point of beginning.

]
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Parcel 3:

ty of Oxnard, County of Ventura, State of California,

A part of Lot 10 of Garden City Acres, In the Ci
in the office of the County Recorder of said

as per Map recorded in Book 11, Page 104 of Maps,
County, described as follows:

Beglnning at a point on the Westerly line of sald Lot 10, distant Southerly thereon 68.55 feet from

the Northwesterly corner thereof;
1%t South 0° 02’ East 137.11 feet; thence,

2N, North 89° 53’ East 75.00 feet; thence, parallel with the Westerly line of sald Lot;

31, North 0° 02" West 137.11 feet; thence, parallel with the Northerly line of said Lot;

4™ South 89° 53’ West 75 feet to the point of beginning.

Parcel 4:

A part of Lot 10 of Garden City Acres, in the City of Oxnard, in the County of Ventura, State of
California, as per Map recorded In Book 11, Page 104 of Maps, in the office of the County Recorder

of said County, and more particularly described as follows: *
Beginning at a point on the East line of said Lot, 78.55 feet South of the Northeast corner of said

Lot; thence,
West and parallel with the North line of said Lot a distance of 317.00 feet; thence,

1=

2m; Southerly and parallel with the East line of said Lot a distance of 107.00 feet; thence,

379, East and parallel with the North line of said Lot a distance of 317.00 feet to the East line of
said Lot; thence,

4th; Northerly along the East line of sald Lot a distance of 107.00 feet to the point of beginning.

Parcel 5;

A part of Lot 10, of Garden City Acres, In the Clty of Oxnard, County of Ventura, State of California,
as per Map recorded in Book 11, Page 104 of Maps, in the office of the County Recorder of said
Ventura County, more particularly described as follows:

Beglnning at a point on the East line of sald Lot 10, 185.55 feet South of the Northeast corner of
said Lot 10; thence Westerly and parallel to the North fine of said Lot 10; a distance of 317.00 feet;
thence Southerly and paralle! to the West line of said Lot 10, a distance of 10.00 feet; thence
Easterly and parallel to the North line of said Lot 10, to the East line of sald Lot 10; thence
Northerly along the East line of sald Lot 10, a distance of 10.00 feet to the place of beginning.

Parcel 6:

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

of said County, described as follows:

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

1st: Easterly along the South line of said lot a distance of 200.39 feet; thence

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

3rd:  Westerly and parallef to the North line of said lot 200,39 feet tot East Half West line of said
lot; thence;
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qth:  Southerly along the West line of said lot 137,12 feet to the point of beginning.
Except all oll, gas, hydrocarbon substances as reserved by Staton Raper, et ux., in deed recorded
August 13, 1957 in Book 1541 Page 66, of Offlcial Records.

Parcel 7:

A part of Lot 10 of Garden City Acres, In the City of Oxnard, County of Ventura, State of California,
as per map recorded in Book 11 Page 104 of Maps, In the Office of the County Recorder of sald

County, described as follows:

Beginping at a point in the South line of sald Lot 10, distant Easterly 200.39 feet from the
Sputhwest corner of said Lot 10, which said point of beginning is also the Southeast comer of the
land conveyed by Charles Mclver, et ux, to Staton Raper, et ux., recorded contemporaneously

herewith; thence from sald point of beginning:

i1st:  Northerly and parallel with the West line of said Lot 10, 137,12 feet to a point, which point
is the Northeast corner of said land so conveyed to Stanton Raper, et ux., thence;

2nd:  Easterly and paraliel to the North line of said Lot 10, a distance of 100.00 feet to a point
which polnt Is the Northwest corner of the land conveyed to Hugh E. Davis, et ux., by deed
from Charles Mclver, et ux., recorded contemporaneously herewith, thence;

3rd:  Southerly and paralle] with the West line of said Lot 10, a distance of 137.12 feet to a point
in the South line of sald Lot 10, which point Is also the Southwest cormer of sald land

conveyed to Hugh E. Davis, et ux., thence;
Westerly along the South line of said Lot 10, a distance of 100.00 feet to the point of

beglnning.

4th;

Parcel 8:

A part of Lot 10 Of Garden Clty Acres, in the City of Oxnard, County of Ventura, State of California,
as per map recorded in Book 11 Page 104 of Maps, In the Office of the County Recorder of said

County, particularly described as follows:

Beginning at the Southwest corner of the land conveyed to Carrie M.G. Wilder, by deed recorded
May 19, 1947 in Book 788 Page 166, of Official Records, which point is also distance the Easterly
along the South line of said Lot 10, 400.39 feet from the Southwest corner of sald Lot 10; thence

from said point of beginning,

Northerly and parallel to the West line of said Lot 10 a distance of 137.12 feet to the

Northwest comer of the land sa conveyed to Carrie M.G. Wilder; thence,
Easterly and parallel to the North line of said Lot 10,235.00 feet to the East line of said Lot

10; thence,
Northerly along the East line of said Lot 10, a distance of 10.00Q feet to a point; thence,

3rd:
4th:  Westerly and parallel to the North line of said Lot 10, a distance of 267.00 feet to a point;

1st;
2nd:

thence,

Sth:  Southerly and parallel to the West line of said Lot 10, a distance of 10.00 feet to a point;

thence,

6th;  Westerly and parallel to the North line of said Lot 10, a distance of 68.00 feet to a point,
which point Is also the Northeast corner of that certain lahd conveyed to Charles Mclver, et
ux., to Hubert McEarl, et ux., by deed recorded contemporaneously herewith; thence,
Southerly and parallel to the West Iine of sald Lot 1 and along the East line of sald land $o

7th:
conveyed to Hubert McEarl, a distance of 137,12 feet to a point in the South line of sald Lot
10; thence, b

8th:  Easterly along the. South line of said Lot 10, 100.00 feet to the point of beglnning.

Parcel 9:
A part of Lot 10 Of Garden City Acres, in the Clity of Oxnard, County of Ventura, State of California,
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as per map recorded in Book 11 Page 104 of Maps, in the Office of the County Recorder of said
County, particularly described as follows:

Beginning at a paint in the East line of said Lot 10, 195.55 feet South of the Northeast corner of
said Lot 10; thence Westerly and parallel to the North line of said Lot 10, 317.00 feet to the true

point of beginning; thence from said true point of beginning.

South and parallel to the West line of sald Lot 10 a distance of 10.00 feet to a point;

1st:
thence,

2nd:  Easterly and parallel to the North line of said Lot 10, a distance of 50.00 feet to a point;
thence,

3rd: Northerly and parallel to the West line of said Lot 10, a distance of 10.00 feet to a point;
thence,

4th: Westerly and parallel to the North line of said Lot 10, a distance of 50.00 feet to the true

* point of beginning.
Parcel 10:

A part of Lot 10 Of Garden City Acres, In the City of Oxnard, County of Ventura, State of California,
as per map recorded in Book 11 Page 104 of Maps, in the Office of the County Recorder of said

County, particularly described as follows;
Beginning at a polnt on the East line and 205.66 feet South of the Northeast corner of Lot 10;

thence,
1st: West and paralle! to the North line of said Lot a distance of 235.00 feet; thence,
2nd:  Southerly and parallel to the West line of sald Lot a distance of 137,12 feet to the South

line of said Lot; thence,
East along the South line of said Lot to the Southeasterly line of said Lot; thence,

3rd:
Northeasterly along the Southeasterly line of sald Lot to a polnt on the Westerly line of

4™

Cypress Road; thence,
4th?  Northerly along the Westerly line of Cypress Road to the point of beginning.
Parcel 11:

A portion of Parcel C, Subdivision 83 of Rancho El Rio De Santa Clara O'La Colonia, in the City of
Oxnard, County of Ventura, State of California, as per map recorded In Book 3 Page 14 of Maps, in
the Office of the County Recorder of said County, more particularly described as follows:

Beginning at a point on the Westerly line of Cypress Road, 50.00 feet wide, as said road Is shown
on a map of Garden City Acres, in the Clty of Oxnard, County of Ventura, State of California, as per
map recorded in Book 11 Page 104 of Maps, in the Office of the County Recorder of said County,
sald polnt also bears North 0° 02’ 00” West 96.63 feet from the Northwesterly line of that strip of
land 25.00 feet wide as conveyed to Ventura County Rallway, recorded in Book 106 Page 540 of

Deeds; thence from said Point of beginning,
South 89° 58’ 00" West 56.92 feet to a point on the Southwesterly line of Lot 10 of sald

1st:
Garden City Acres; thence along said Southeasterly line,

2nd:  North 37° 10’ 45" East 94.15 feet to a point on the Westerly line of said Cypress Road;
thence along said Westerly line,

3rd:  South 0° 02’ 00” East 75.00 feet to the point of beginning.

Except therefrom Parcels 1 thru 6 above all water pipe lines, gates and valves and other property
now installed in, through and across sald land which belong to or comprise portlons of the irrigation
and/or water systems used in connection with sald Subdivision, as reserved by Mary Farrell, a
widow, in deed recorded June 9, 1943 in Book 676 Page 6, of Official Records.
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EXHIBIT “)”

FORM OF ASSIGNMENT OF ARCHITECT’S CONTRACT
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A-7404

ASSIGNMENT OF ARCHITECT’S CONTRACT
AND PLANS AND SPECIFICATIONS AND PERMITS
(With Architect’s Consent and Certificate)
Loan# _A-T404 )

FOR GOOD AND VALUABLE CONSIDERATION, receipt of which is hereby
acknowledged Paseo Nuevo Partners, L.P., a California limited partnership (the “Borrower™), as
security for the obligations incurred and to be incurred by Borrower pursuant to the Loan
Agreement of June 21%, 2011 (the “Loan Agreement”) between Borrower and the City of Oxnard
(“City”), relating to certain real property located in the City of Oxnard, County of Ventura,
California (the “Site”), as described in the Loan Agreement, hereby assigns and transfers to City,
its successors and assigns, all of (1) Borrower’s rights in and to those certain Plans and
Specifications together with all amendments, modifications, supplements, general conditions and
addenda thereto relating to the Site, prepared pursuant to the Loan Agreement (the “Plans”) by
Di Cecco Architecture, Incorporated, (“Architect”), (2) Borrower’s right, title and interest in that
certain agreement dated December 15", 2010, between Borrower and :Architect, 2 true and
complete copy of which is attached hereto and incorporated herein by reference as Attachment 1
(the “Contract”), and (3) all permits to be obtained by or for the benefit of Borrower relating to
the Plans or the Project (“Permits”), Architect consents to this Assignment, and has executed the
Consent and Certificate attached hereto as Attachment 2 and incorporated herein by this
reference.

Neither this Assignment nor any action or actions on the part of City shall constitute an
assumption by City of any of Bomower's obligations under the Contract unless and until City
shall have given written notice to Architect of its election to complete construction of the Project
following a default by Borrower under the Loan Agreement. Borrower shall continue to be
liable for all obligations under the Contract and Borrower hereby agrees to perform each and all
such obligations. In the event of a default under the Loan Agreement, City may elect to reassign
its rights to the Plans, the Permits and the specifications under the Contract to any person or
entity selected by City to complete the Project. Such person or entity shall succeed to all of the
rights of Borrower thereunder without the necessity of any consent from Borrower or Architect
and City shall have no liability for any failure of such person or entity to perform the obligations
under the Contract. Provided, however, that in the event City reassigns its rights to the Plans to
another person or entity, the Architect’s name shall not be used in connection therewith unless
the Architect so approves in writing,.

Borrower hereby represents and warrants to City that (1) the Contract is in full force and
effect with no defaults thereunder by either Borrower or Architect, (2) no event has occurred that
would constitute a default under the Contract upon the giving of notice or the lapse of time or
both, and (3) Borrower has made no previous assignment of, and granted no security interest in,
its rights to the Plans, the Permits or the specifications under the Contract. Borrower agrees that
(a) it will not assign, transfer or encumber its rights to the Plans, the Permits or under the
Contract so long as any obligation under the Loan Agreement remains unsatisfied, (b) it will not
agree to any amendment of the Contract without the prior written consent of City, (c) it will not
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release or discharge Architect of or from the obligations and agreements by Architect to be
performed thereunder, in the manner and at the place and time specified therein without the prior
written consent of City, and (d) it will indemnify City against any liabilities, losses, costs and
expenses, including reasonable attorneys’ fees, which may be incurred by City as a result of the
exercise of its rights under this Assignment.

City shall have the right at any time (but shall have no obligation) to take in its name or
in the name of Borrower or otherwise such action as City may at the time or from time to time
determine to be necessary to cure any default under the Contract, to protect the rights of
Borrower or City thereunder, or enforce all rights of Borrower under the Contract, Borrower
hereby irrevocably constitutes and appoints the Agency its true and lawful attorney in
Borrower’s name or in City’s name or otherwise to take all such action. The exercise of City’s
rights hereunder shall not constitute a waiver of any of the remedies of City under the Loan
Agreement or any other document or agreement or otherwise existing at law or otherwise.

Executed this 10" day of August, 2011

PASEQ NUEVO Partners, L.P.,
a California limited partnership

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

2

Dy 4 M—-\M"(?ﬂ/t'[{
Name: Bryan A. MacDonald
Title: President

[Type text]
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release or discharge Architect of or from the obligations and agreements by Architect to be
performed thereunder, in the manner and at the place and time specified therein without the prior
written consent of City, and (d) it will indemnify City against any liabilities, losses, costs and
expenses, including reasonable attorneys’ fees, which may be incurred by City as a result of the
exercise of its rights under this Assignment.

City shall have the right at any time (but shall have no obligation) to take in its name or
in the name of Borrower or otherwise such action as City may at the time or from time to time
determine to be necessary to cure any default under the Contract, to protect the rights of
Borrower or City thereunder, or enforce all rights of Borrower under the Contract, Borrower
hereby irrevocably constitutes and appoints the Agency its true and lawful attorney in
Borrower’s name or in City’s name or otherwise to take all such action, The exercise of City’s
rights hereunder shall not constitute a waiver of any of the remedies of City under the Loan
Apreement or any other documient or agreement cr otherwise existing at law or otherwise,

Executed this 10" day of August, 2011

PASEO NUEVO Partners, L.P.,
a California limited partnership

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

Name: Andres Herrera
Title: President

3

[Type text]
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ATTACHMENT 1 TO EXHIBIT J
(ARCHITECT’S CONTRACT)

[To Be Inserted]

[Type text]
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CECCO ARCHITECTURE

RP O R oA Tk
Mr. Pat McCarthy December 15, 2010
McCarthy Companies

633 E. Ventura Boulevard
Oxnard, CA 93036

RE: Revised proposal to provide architectural services for a new 72 unit affordable housing project of similar
6 unit two story buildings, carports and an approximately 1200 square foot community building to be located
on APN 222-07-11, 15,18, 19, in the City of Oxnard, California.

Dear Iat,

It was a pleasure to meet with you again to discuss your project.

Enclosed please find a revised proposal based on the increased scope of work we discussed in our recent
meetings. It provides for the design of the project, land planning and community outreach, all coordination
and presentation materials for entitlement processing, and through to-construction observation services,
Included within the presentation materials are basic 3D computer models through rendered images and
powerpoint presentations as required. Also included is coordination through the various agencies in the
City of Oxnard for entitlement processing.

The fees are broken down by phase and assume that McCarthy Construction will be constructing the project.
Engineering as well other consultants (surveyor, soils) are not mncluded, but coordination with them and

inclusion of their information within our documents for building and safety submittal is included. The
proposal also includes standard terms and conditions we are required by the State of California to provide

you.

We are honored that you would include us within your design and planining team, and would hope that you
see the value within our services. | am confident we can provide you with a project that complements your
operation; a project that we can all be proud of. Again, thank you very much for this opportunity.

Sincerely,
a4 13

b, fe]

Mark D1 Cecco ATA
D. Arch, NCARB, LEED AP
President
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ARCHITECTU!

PO R A 1T & n

Mr. Pat McCarthy December 15, 2010

McCarthy Companies
633 E. Ventura Boulevard
Oxmnard, CA 93036

We propose to provide architectural services for a new 72 unit affordable housing project of similar 6 unit
two story buildings, carports and an approximately 1200 square foot community building to be Jocated on
APN 222-07-11, 15,18, 19, in the City of Oxnard, California.

Architect to Provide:

Design Phase:

* Discuss the requirements of the Project with the Client as required to communicate ideas about various
alternatives to design and construction of the Project.

*  Research City of Oxnard requirements as they pertain to the project.

»  Baged on Client supplied site informalion, design a a common 6 unit building, community building,
and site layout per Cliefit's program. Site planning includes assistance in locating accessory structures
(trellises, hardscape elements) in coordination with Client’s Landscape A rchitect,

> Prepare preliminary design documents for approval by the Client. These documents to include floor and
site plans and hasie computer modeled 3d exterior images to indicate forms and basic exterior materials,

* Meetingsand consultation with the Cliet as required.

¢ Meelings and consultalion with the Client’s consultants (Civil Engineer & Landscape Architect) as
required.

* Prepare additional prelimi nary design documents (dimensioned plans and elevations, color and material
boards, computer renderings) as required for submittal to the City of Oxnard for entitlement processing.

* Coordinate documents of Client’s consultants with our documents as required for entiflement submi ttal.

Land Planning/ Cotnmunity Outreach Phase;

*  Discuss entitlervient requirements of the Project with the Client as required to communicate ideas about
various alterfatives to processing the Project for the Zone Change and DDR entitlements,

*  Prepare poworpoint or other presentatioi documents for public outreach and hearings as required.

» Coordinate with staff at various agencies al the City of Oxnard having jurisdiction over the project
as'required. These agencies may include community development, planning, fire, housing, relocation,
sehool district, water, transportation, ulililies or others.

* Coordinate with Client's consultants as required to complete a formal entitlement application as

These consultants mav include arborist, aichacological, soils, raffic, noise,

assistance to the Client,
housing or others.
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.

Coordination and presentation at community meetings with adjacent neighborhoods and at the City's
comimunity meeting.

Meetings with decision makers (Planning Commissioners and City Councilpersons) as required.
Presentation of the Project at public hearings as tequired.

Design Development Phase:

* Based on approved preliminary design documents, develop the design of the Project to finalize its

-]

o

character and detail, elements and materials,

Assist the Client and Client’s Builder in obtaini ng consultants necessary for the construction of the
Project.

Coordinate with the Client as required to discuss constructability options.

Coordinate with Client's Structural, MEF, Energy, Civil Engineer, Landscape Architect or other consultants
as required.

Provide computer file

)

base sheets” to consultant as requested.

Construction Documenis Phase:

Prepare construction docuiiénts appropriate for the project. Drawings toinclude: Architectural site plan,
foundation interface plans, floor plans, roof plans, utility layouts, sections, exterior elevations, interior
elevations of walls with r:abin.etry or plumbing, Htle/index sheet, specifications and gerieral notes, anc
architectural details, These docyments to be consistent with industry standards for a builders set of
construction documents for an atfordable housing project.

Construction documents from Client’s consultants (Structural, Energy, MEB Civil Engineer, Landscape
Architect) will be packaged with those of the Architect as required for submittal,

Agency Phase:

L]

]

[

Assist the Client in the filing of documents to obtain a standard building permit through the Cj ty.
Provide clarifications ko the Cunstruction Documents as part of the Building & Safety Plan review Drocess.

Assist the Client with coordina ting Client’s consultants for Bui Iding and Safety resubmittal.

Construction Plase:

Attend regular onsite construction progress meetings.

Visit the site as required or requested by the Client,

Visit the site as required to verify construction is il conformance with the Construction Documents.
Consultation with the Client ansl Client's Consultants as required.

Provide clarification documentation as required when requested by the Client.

Construction Phase will commence with the Builder’s obtainment of a building permit, and conclude
with complelion of punch list items and Certificate of Occupancy.

Client te Provide:

[}

Client’s requirements for the Project
Su rvey, soils repart and any additional site information in Clients possession ag required,
Engimeering documentation, reports and tees as raquired.

Agency Foes as required
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Compensation:

e Compensation for Degi gn through Construction Documents phases listed above shall be a stipulated sum ot

one hundred forty seven thousand one hundred ten dollars ($147,110.00). Compensation for the Agency and

Construction Phases shall be on an hourly basis per the rates listed in the Standard Terms and Conditions,

Compensation to be distributed as follows:
®  Design Phase; $44,430.00

* Land Planning/ Community Outreach Phase 28,420.00

*  Design Development Phase: 18,600.00

*  Construction Documents Phase: 58,660.00

*  Agency & Construction Phases: hourly

* Compensation for all phases inclusive estimated below 4%, of construction cost.

Exclusions:

* Agency fees

* Modification, variance or specialized permit processing,

* LEED or other sustainability rating system related documentation or services, which can be provided as an
alternate as requested.

Terms:

* This agreement supercedes the agreement dated September 1,
performed to date will be credited toward the Design Phase.

*  The attached Standard Terms and Conditions shall become part of this proposal.

*  This proposal subject to acceptance within ten working days.

Sincerely, Acknowledgment and acceptance: dated gZ//ég /Y

2009. Payments of $26,658.00 toward services

N
Dr. MarkiDi C{
President _—
California Architect C19697

Client
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STANDARD TERMS AND CONDITIONS
DI CECCO ARCHITECTURE, INC,

Article 1. Archilects Responsibilities
L1 The Architect shall perform the services described with the st
architects in the same location and Hme under the same circumstances.

andard of care, skill and diligence followed by other

Article 2. Client's Responsibilities

2.1 The Client shall provide information regarding Client's vequirements for
surveys of the site ang all existing structures,

2.2 The Client shall provide the services of asurveyor and soils, geology, structural, energy and /or civil engineers ar other
consultants as required for the project when requested by the Architect or governing agencies.

2.3 The Architect shall be entitled to rely on the accuracy of information provided by the Client or Client’s Consultants,

the Project, as well as legal descriptions andg

Articde 3. Provisions

3.0 Insteuments of Serviee: The Eiesign and Documents, including drawirigs, sketches, specifications, and computer files, are
instruments of professionidl service prepared for this Project only arfid-are considered incomplete without the interpretation
of the:Arehitect. The Client shall be permitted to retain copies for infoemation and reference, They are not to be used G
other projects rior by other persons for completion of or extensions to this Project without prior written consent of the
Architect, which consent shall not be reasenably witheld,

3.2 Client Approvals: Approval by the Client.of an individual phase will be the Architect's au thorization to proceed with
the next successive phase, Additional work on g phase atter Client approval including revisions to the design or deeuments
will be considered additional services, billed per.the hourly rates listed belosy,

3.3 Construction Cost The Architect shall not be responsible for providing detailed cost estimates for the project, and,
due to market conditions, cannot warrant that construction bids will not vary from any opinion, estimate or evaluation of
construction cost pravided by others,

34 Toxic Substances: It is unknown whether thesite contains toxie substances. Therefore, the Client shail indemnify the
Architect from any action related to thie detection, patential or actual expostire of persons to toxic substances,

35 Limitation of Linbility: recognition of the relative risks and benefits of the project to both the Client and the
Architect, the risks Rave been allocated su ch that the Client agrees, to the fullest extent permitted by law, ko limit the tiahility
of the Architect and his of her subconsultants to; the Client, and the Clients consultants, and to all construction contractors
ancl subcontractors on the project and any other third party for any and all dlaims, losses, costs, damages of any nature
whatsoever or claits expenses frorm any cause or couses, so that the tokal aggrepate liability of the Architect and his or her
subconsullants to all those named shall aot uxcred the amount paid to the Architect for services rendered on this project.
Suchiclaims and cavses include, but ave not limited to negligence, professional errors ur omissions, strict lability, breach of
conbractor wannty,
3o Indemnifeation; The Archiitect agreds, to the tullest extent permitted by [avw, to indemuify.and hold the Client harmless
from any damage, liability or cost (ineluding reasonable attorneys” fes and costs of deferisel ta the extent maused by the
Architeets negligent acts, ervors-or amissians in the performance of professional services under this Agrecment and these
of his or her subconsultants or anyone for whom the Architect is legally liable. The Clisnt agrees; to the fullest oxtent
permitted by law, to indemnify and hold the Architect harmless from any damage, liability or cost (including reasonable
attorneys’ fees and costs of defense) to the extent caused by the Client's negligentacts, evrors or omissions and those of his
or hercontractars; subgcontractors o consultarits oranyone for whom the Client is legally liable, and arising from the project
that is the subject of this Agreement. [he Srchitect is not obligated to ind emuify the Client in any manner whatsoevar for
the Client's own negiigence.

37 Site Visitation: The Arehitect shall have access to the Project whenever it is in preparation or progress and shall be
permitted to photograph the project during construetion and upon completion for its records and future use.

38 Construction Process; The Architact shall not beresponsible for or have control over the proeess.or means of constructing
hor tor safety or security programs in cornection with the Project, which are the responsibility of the Contracton for the acks
oromissions of the Contractor or any. other persons invelved with any of the work, or for failure of anyv of them to edrry out
the worl v aceardanie with the Construetion Documents vr codes, regulations, or authorities having jurisdiction over the
Project. Site visitation by the Architect is for varification of caplormaneg with the Constriction Documents and is aol o be
construed as continuous or exhaustive abservation o suparvision of constructon.

3.9 Rejection of Wark: he Architect shall Hauiy the duthority to mojoct work which does nat centorm o the Constructonm
Dacuments, after putification of the Client.

310 Mediation/ Arbitration: In an offor to resolvo any conflicts dial arse during the design o constrgetion of tha et
or following che completion af the project, the Chert and the Arahitect agree that all disputes botween thom ansing oy
of or relating to this wll be submitted to nonbinding mediation untess thie parties mutually agres athemeise
The Client and the Architoc! ee to nelude o similar mediation provistor 1 all agreentents with mdependent

d torequive all indenendent comtracmes and consultants also to include

reenunt

contractors and cansuitants » praject as
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a similar mediation provision in ail agreements with subcontractors, subconsultants, suppliers or fabricators so retained,

thereby praviding for mediation as the primary method for dispute resolution between the parties to those agreements. Ti
mediation is unsuccessful, claims shall be decided by arbitration in accordance with the Construction Industev Rujes of the
American Avbitration Association.

31T Certifieation; The Clienkshall make no claim apainat the Archilect without Grst providing the Architect with a written
certification provided by an independent architect licensed by the State of California and practicing in the County of
Ventura, specifying each and every ack or omission thal the cortiior contends violates tha stanclard of care followed by
other architects providing serviees under the same dircumstarces. Certification shall be provided no less than 30 days prior
to presentation of any claim,

3.12 Termination: This agreement may be lerminated for reasonable couse by
In the event of termination the Architect shall be compensated for services performed and expenses incurred prior ko

either party upon thirty davs written notice.

termination.

3.13 Agreement: The Client and Architect bind themselves, their suecessors, and assigns ta this agreement. Nejther the Client
or Architect shall assign or transter their interest in this agreementwithout written consent of the other, This agreement may
be amended only by written instrument by both Client and Architect.

3.14 Americans With Disabilities Act (ADA): The Aniericine with Disabilities Act provides that the facility (or portions) is
aceassible to and by individuals with disabilities, Client acknowledges that the requirements of the ADA will be subject
to various ard possibily cantradictory interpretations, The Architect, therefare, will use jts professional standard of care
to interpret applicable ADDA requirements and other federal, state and loeal |2 ws, rules, codes, ordinances and regulations
as they apply to the Project. The Architect, however, cannot and does n ot warranty or guarantee that Client’s project will
comply with all interpretations of the ADA requivements and/or the requirements of other fed eral, state, and local laws,
rules, codes, ordinances and rogulations as they apply Lo the project.

3.15 Condominium Canversion: The Client does not foresee that this project will be converted into condominiums. Because
the Architect did not desiga this project for condominium own ership, the Client agraes that, if the Client decides to convert
the project into conder imiums i the future; the Client will, to the fullest extent permittec by law, indermnify and hold
harmless the Architectand the Architect's fficers, partiers, emplayees and subconsultants from any and all claims, losses,
domages and costs; including reasonable attorney’s fees and defense costs, arising: or allegedly arising in any manner
whatsoever due to the conversion to condorminium own ership, except for the sole nesligence or willful misconduct of the
Architect
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Article 4. Compensation
4.1 Additional Services: The Architect shall provide additional services (those outside the scope of services deseribed above)
if requested or authorized in writing. Compensation for additional services, unless other arrangements are agreed upon
prior to commencement of work, will be billed at the office hourly rates per 4.2
4.2 Hourly Fees: Hourly rates for Di Cecco Architecture, Inc. are as follows:

Principal Architect: (Mark Di Cecco ALA): bwo hundred sixty five dollars (5265.00) per hour,

Seinior Techiical 86t one hundred siuty Five dollats ($165) per hour,

Technical Staff: ninaty dollars (390) per hour.

Staff: fifty-four dollars (6541 per hour
4.3 Reimbursable fixpenses: voiced at 1.15 timos the cost to the Architect: Reprodustions, plotting, postage and handling
af documeants, long distance communications, outside presentation materials, travel expenses, consultant's fees and
agenicy lees paid {6 vomection with the Project.
44 Terms: Fees (or services and reimbursable wxpenses will be invoiced semismonthly, Payments are due and pavahle 10
days from date of billing. Billing is considered approved as snbmitted if not Intoriied o the contrary iy wril‘.in_{; within
saven days. Construction documents will notbe released to the Client unless account is paid current. Amounts unpaid
thirty working davs after date of ifvaice are conse for suspensian of servives with pe hiabiliby for didlay ar GEMAZE cuses

by sueh susporsion

Attachment No. 3
Page 162 of 201



ATTACHMENT 2 TO EXHIBIT J
LOAN AGREEMENT

CONSENT AND CERTIFICATE

Pursuant to that certain assignment of Architect’s Contract and Plans and Specifications
and Permits (the “Assignment”) executed by Paseo Nuevo Partners, L.P., a California limited
partnership (“Borrower”) on August 10", 2011, the undersigned, as Architect, hereby consents to
the assignment by Borrower of the Plans (all defined terms herein shall have the meaning
defined in the Assignment), the Permits and the Contract to the City of Oxnard (“City”), and to
each and all of the terms and conditions of such attached assignment and confirms to City that
(a) the Contract constitutes the entire agreement between the undersigned and Borrower relating
to the Project, (b) the Contract is in full force and effect with no defaults thereunder, (¢) no event
has occurred that would constitute a default under the Contract upon the giving of notice or the
lapse of time or both, (d) no material modification shall be made in the Contract without the prior
written consent of City, (¢) the undersigned agrees to be bound by the provisions of the Loan
Agreement restricting the ability of Borrower to make changes in the Plans without the prior
written consent of City, (f) the undersigned is not aware of any prior assignment of the Plans, the
Permits or the Contract by Borrower, and (g) a complete copy of the Plans and all Permits will
be delivered to City. The undersigned agrees that in the event of any default by Borrower under
the Contract, the undersigned will give written notice to City thereof and City shall have the
right, but not the obligation, to cure said default within sixty (60) days from City’s receipt of
such notice.

The undersigned further agrees that in the event City becomes the owner of the Project,
or undertakes to complete construction thereof, or assigns its rights to the Plans, the Permits and
the specifications under the Contract to another person or entity, or otherwise requires the use of
the Plans, the Permits and the specifications, City, its successors and assigns are authorized to
use the Plans, the Permits and the specifications without additional cost or expense beyond that
stated in the Contract, all rights under. the Contract otherwise exercisable by Borrower may be
exercised by City or such successor or assign, and the undersigned will perform its obligations in
conformity with the Contract for the benefit of City, its successors or assigns.

In order for the Borrower to induce City to enter into the Loan Agreement and make the
advances contemplated therein, the undersigned certifies to City as follows:

(a) As represented in the Plans, the Project will comply with (1) all statutes, rules,
regulations and ordinances of all governmental agencies having jurisdiction over
the Project, including, without limitation, those relating to zoning, building,
pollution control and energy use; (2) all applicable covenants, conditions and
restrictions affecting the Site and the Project, and (3) the requirements of the
appropriate board of fire underwriters.
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(b)  Construction of the Project in accordance with the Plans will not result in any
encroachment on any adjoining property or on any surface easement.

(c)  The undersigned is duly licensed to conduct its business in the jurisdiction where
its services are to be performed and will maintain such license in full force and
effect throughout the term of the Contract.

City shall have the right at any time to use all plans, specifications and drawings from the
Project prepared by or for the undersigned for the Project, including, without limitation, the
Plans, and the ideas, designs and concepts contained therein, without payment of any additional
fees or charges to the undersigned for such use.

The undersigned hereby assigns to City all of the undersigned’s right, title and interest in,
to and under all subcontracts which are now or hereafter entered into by the undersigned in
furtherance of its obligations under the Contract; provided, however, that until a default occurs
by the undersigned under the Contract, City shall not exercise any rights in the subcontracts
which are hereby assigned. The undersigned acknowledges that City is relying on, among
other things. the Consent, confirmations, agreements and assurances provided herein in entering
into the Loan Agreement and agreeing to advance funds thereunder to Borrower for construction
of the Project.

DATED: Hl " "

[Type text]
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CONSULTING ENGINEERING AGREEMENT
August 18,2011

Paseo Nuevo Partners, L.P.
633 East Ventura Bivd,, Unit A
Oxnard, CA 93036

Attn: Patrick McCarthy

Gouvis Engineering Consulting Group, Inc. Contract #62571
Federal I.D. Number 91-2135557
Saeed J. Bekam License no. C-38276

Dear Mr, McCarthy:

PARTIES: This contract for structural engineering services (“Contract"), is by and between Paseo
Nuevo Partners, L.P., ("Client”), and Gouvis Engineering Consulting Group, Inc., (“Engineer”).

PROJECT: The subject of this Contract is the performance of structural engineering services.

Project Name: Paseo Nuevo

Location: Oxnard, California

Architect: Di Cecco Architecture

Plan Descriptlon:

Typical 6-Plex building with Plans A, B & C stacked. 1070, 870 and 1070 S.F., 2-story +/- 6,000 S.F.
Recreation building, I-story +/- 3,000 S.F.

Type of Project: A 72 Unit Apartment Complex

Client’s Architect will provide all architectural design and drawings, framing backgraunds, and dimensioned
foundation backgrounds.

General Work

Gl.l Participate in coordination meetings with the Architect and Owner.

G1.2 Throughout design phases communicate and coordinate as needed via phone/fax/email with the
Architect, Owner and other design consultants in order to facilitate the design and construction of
the projects.

Gl.3 Review and coordinate the architectural Design Packages with the engineering designs.

Gl4 Prepare complete construction documents consisting of drawings, specifications and calculations
setting forth in detail the requirements for the construction of the project.
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Gl.5

Gl.é
GI1.7
Gl.8

Sl

$1.2

S1.3

Sl4
S1.5
Slé

Through client's office coordinate information with other consultants including conferring with,
providing base information in the form of drawings and/or specifications, and updating the
consultants with ongoing developments and changes to the project as they occur.

Produce drawings in AutoCAD (versions 2005 or later) based on Architectural backgrounds.
Provide reasonable modifications as required due to consultant coordination and project evolution.
Provide the Architect with digital files of the Construction Documents suitable for reproduction.

ork - i i

Provide electronlcally generated analytical calculations to back up member sizes and lateral resisting
elements.

Prepare complete construction documents consisting of drawings, specifications and calculations
setting forth in detail the requirements for the construction of the project, based upon the
approved design development drawings and any further adjustments in the scope or quality of the
project.

Prepare final construction document for the project which will include: calculations, drawings,
details and CSI Specification for the Structural Deslgn documents including plans for structural roof
supports for any mechanical and electrical equipment, railing, trellis, overhang, building/ roof/
equipment screen walls and any other miscellaneous architectural appendages requiring calculations
and structural detalling suitable to permit, bid and construct the project.

Finalize design for gravity and Jateral resisting systems.

Finalize foundation design and detailing based on updated soils report.

Review and comment on mechanical, plumbing and electrical engineer's equipment attachment for
structural and selsmic anchoring requirements,

Plan Check Coordination Services and Bidding

G221

G2.2
G2.3

G2.4
G2.5

G2.6

Provide the Architect with stamped and signed Building Department submittal packages for the Plan
Check as required by the local jurisdiction,

Provide the Architect with digital files of the Construction Documents suitable for reproduction.
Provide revislons to the Construction Documents as needed and in accord with the Architect's
and/or other consultant's work as a result of the Building Department's Plan Check corrections.
Provide written response to all Plan Check comments.

Provide the Architect with as many stamped and signed Building Department Plan Check re-
submittal packages as required by the local jurisdiction.

Consult or clarify for the Architect, Owner or General Contractor any Request For Clarifications
(RFC) during the bidding process. Provide Addenda as needed.

Construction Services
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G3.1 Participate in Value Engineering (VE) meetings.

G3.2 Provide Respond to Request for Information (RFI) and issue Bulletins and/or Delta Drawing
Revisions for the General Contractor and local jurisdiction to clarify discrepancies, omissions or
field changes.

G3.3 Review and comment on all related shop drawling submittals, lab test reports and inspection reports
within ten working days of receipt for first submittal.

G3.4 Provide a final review of the deslgn and related record drawings for additional fee when requested.

Post Tension Slab-on-Grade Foundation Design and Layout

FEES: The Engineers fee for “basic services” will be $11,000.00. A retainer of $2,200.00 is due upon
acceptance of this contract, and progress payments are due upon billing as the work is completed. Engineer
shall assume that Cllent finds invoicing to be accurate and without question, unless Engineer is notifled to
the contrary within fifteen (15) days of receipt in Client’s office. If payment is not made within fifteen (15)
days of invoicing Engineer will have the right to send notification that the work will be stopped on the
project if the account is not brought current. Engineer shall not be held responsible for any costs, delays,
or charges, losses, claims for damages that are caused due to Engineer stopping work as outlined above. In
the event of premature termination by Client, or abandonment of Project, Cllent shall not, unless otherwise
agreed to in writing, use Engineer’s incomplete work product for subsequent completion of Project by
others. Payment of fees are not contingent upon the Client or Owner obtaining a building permit. If the
project is abandoned by the Client or Owner, the Engineer’s fee remains due and payable to the extent the
work has been completed. The Engineer reserves the right to revise fees and/or hourly rates for any
continuing work on this project at any time after the one (1) year anniversary date of this contract,

EXCLUSIONS: The specific following items, but not limited to, shall be excluded from the scope of
Engineer's Basic Services (unless specifically included in the Scope of Services).

I Soils engineering

2 Civil engineering and land surveying

3. Title 24 design, electrical engineering and mechanical engineering design.

4 The design of shoring, scaffolding, temporary bracing, underpinning, temporary

retaining of excavations and erection methods or sequences.

Means, methods, techniques or sequences of construction and safety precautions.

6. Construction phase, reviewing the contractors work for accuracy or
conformance to construction documents, review of alternate designs, detalls or,
materials , and review of contractor or subcontractor’s change orders.

LA

7. Verification of site dimensions, easements, encumbrances, and any other pertinent
information including but not limited to zoning and land use requirements.
8. Submission to plan check agencies and payment of plan check or permit fees.
9. The fee and scope of services of this contract apply only to the plans and number of dwelling units

described above. Increased fees will apply if there is a change in scope of services or increase to
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the number of units being built. It is the responsibility of the client to inform Gouvis Engineering
Consulting Group, Inc. when additional units are planned.

ADDITIONAL SERVICES: Additional services are services that shall be performed by Engineer if
requested by Client or Architect. Such services shall include, but may not necessarily be limited to the
following: (See attached hourly rate chart for additional fees required).

l. Additions to, or changes in Engineer's calculations or design of Project, caused by Client or others
after commencement of Engineer’s work, including changes in architectural design, new alternate
elevations, retaining wall systems, reverse plans, or new structures added to the project and
review or checking of truss, post-tension or any other type of shop drawings, (unless specifically
included (n the Scope of Services).

2. Meeting with plan checkers and other governmental agency officials in connection with Project.

3. Checking of structural shop drawings for off-site fabrication of structural elements (unless
speclfically included in the Scope of Services).

4. Site visits during the construction of the Project (unless specifically included in the Scope of

Services). It is Client responsibility to coordinate and inform Engineer of time table for any request
walk throughs.

5, All relmbursables, airline tickets, travel and calculation, shipping and blueprint orders will be billed
at direct cost plus ten percent.
6. Time and material charges (per attached hourly rate chart) will apply for any time required for

building department plan checks after the first permit set,

CLIENT’S RESPONSIBILITY: Client shall provide Engineer with all necessary information for
performance of Engineer’s work on a timely basis. Engineer’s work shall be based on information supplied to
him by Client or at Client’s direction. Engineer shall not be held responsible for accuracy of such information
or omission of pertinent information, nor liable for errors made by Cllent.

LIMITATION OF LIABILITY: Client and the Engineer have dlscussed the risks, rewards and benefits of
the project in relation to the Engineers fee for services. Client agrees that risks have been allocated such
that to the fullest extent permitted by law, Engineer’s total liabllity to Client for any and all injuries, claims,
losses, expenses, damages or claim expenses arising out of the performance of this Contract or the Project
shall not exceed One Hundred Thousand ($100,000.00) US Dollars, or Engineer’s total fees received on
account of the Project, whichever is less. Engineer’s liability to Client shall be limited as provided herein
regardiess of the nature of Engineer’s liability, including but not limited to breach of contract, and negligent

acts errors or omissions.

INSURANCE: Engineer to provide certificate of General Liability, Workman’s Compensation and Errors
and Omissions insurance Certificates to Client upon commencement of project.
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REUSE: All drawings, specifications and other work product of the Engineer for this project are
instruments of service for this project only and shall remain the property of the Engineer whether the
project is completed or not. Reuse of any of the instruments of service of the Engineer shall be at the
Client’s risk and the Client agrees to defend, indemnify and hold harmless the Engineer from all claims,
damages and expenses including attorney’s fees arising out of such unauthorized reuse of the Engineer's
instruments of service by the Client or by others acting through the Client.

EARTH MOVEMENT: Client shall hold Gouvls Engineering Consulting Group, Inc. harmless for any
detrimental foundation settlement or any related foundation problems caused by earth movements. The
Client shall obtain current soils reports prepared by a licensed soils engineer for the use of all consultants
on the project. It is specifically understood that Engineer has no responsibility for the recommendations,
accuracy or completeness of such soils reports. The Client shall make the selection of foundation type, if
more than one is recommended by the soils Engineer. To the fullest extent permitted by law, the Client
agrees to indemnify, defend and hold harmless Engineer, its agents, employees, and consultants from and
against all claims, damages, losses and expenses Including, but not fimited to, attorneys’ fees arising out of
or relating directly or indirectly to the adequacy, recommendations or completeness of such soils reports
or any errors, omissions, or inadequacies contained therein.

INDEMNITY: Except for claims or causes of actlon, damages, liabilities or costs attributable to the sole
negligent acts, errors, or omissions of the Engineer, Client agrees to indemnify defend and hold harmless
Engineer, it's officers, directors, employees, agents and subcontractors from and agalnst all damage, liability
costs, including reasonable attorneys' fees and defense costs, arising out of or In any way connected with
the Project, or the performance of the work under this Contract. The Client agrees to indemnify the
Engineer against third party suits in which the plaintiffs damages are not caused by the sole negligent act,
error or omission of Engineer, Should the Owner or Client require or request copi¢s of the Engineer’s
drawings In electronic format, the Engineer may, as a convenience to the Owner or Client, furnish the data
assuming that all invoices are current. The Owner or Client acknowledges that the Engineer's Instruments
of Service hereunder are the printed hard copy drawings and project manual issued for the Project
whereas electronic media, including CADD files, are tools for their preparation. In the event of a conflict in
their content, however, the printed hard copies shall take precedence over the electronic media. The
Owner and Client agree to indemnify, hold harmless and defend the Englneer from and against any and all
claims, liabilities, suits, demands, losses and expenses, including but not limited to, attorney’s fees accruing
to or resulting from any and all persons, firms or any other legal entity on account of any damage to
property or persons, including but not limited to, death, arising out of the use of the electronic media.
Should the Owner or Client requlre or request data exported from the BIM model to be used for costing,
the Engineer may, as a convenience to the Owner or Client, furnish the data assuming that all invoices are
current. As the Engineer does not have the ability to determine the accuracy of this data, the Owner and
Client acknowledge that the Engineer's Instruments of Service hereunder are the printed hard copy
drawings and project manual issued for the Project, This data is provided as a tool to the Owner or
Client’s costing consultant/contractor to verify their traditional methods for performing material take-offs.
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The Owner and Client agree to indemnify, hold harmless and defend the Engineer from and against any and
all claims, liabilities, suits, demands, losses and expenses, including but not limited to, attorney's fees
accruing to or resulting from any and all persons, firms or any other legal entity on account of any damage
to property or persons, including but not limited to, death, arising out of the use of the data. The Owner
and Client shall be responsible for informing the entity performing the costing of the above information.
The Engineer shall retain the sole Owner or Ownership of the BIM model.

SEVERABILITY: This contract shall be governed, construed and interpreted according to the laws of
the state of California. Any provislon of this Contract later found to be unenforceable for any reason shall
be deemed void, and the remaining provisions shall continue in full force and effect.

SOLE RECOURSE: The Client agrees that the sole recourse for damages to Client arising from services
provided to Client by Engineer under this Agreement shall be against Gouvis Engineering Consulting
Group, Inc. and Client walves any claim of liabillty against any employees of any of the Gouvis companies as
individuals.

DISPUTE RESOLUTION: Disputes between Client and Engineer arising out of the performance of this
Contract, when the amount in controversy is $100,000.00 or less shall be resolved by Arbitration, in
Orange County, In accordance with the rules of American Arbitration Assoclation as modified herein, If
elther party claims to have been injured in an amount greater than $100,000.00 due to any negligent act
error or omission of the other party, parties can seek judicial relief In the proper court, unless otherwise
agreed to in writing. Arbitration and/or litigation shall be preceded with mandatory non binding Meditation
before a mediator agreed to by both parties. Only if meditation is attempted and is unsuccessful can
parties proceed to Arbitration or litigation.

SURVIVAL OF OBLIGATIONS: All obligations arising prior to the termination of this Contract
including but not limited to all provisions affecting limitation of liability and indemnification of Engineer by
Client shall survive early termination of this Contract and/or discharge of mutual obligations hereunder.

ASSIGNMENT OF CONTRACT: This contract can not be assigned to a third party without the
express written consent of Gouvis Engineering Consulting Group, Inc. Gouvls Engineering Consulting
Group, Inc. shall not withhold reasonable consent.

TERMINATION OF CONTRACT: Client may terminate this Agreement with or without cause on
seven (7) days written notice, provided that Client will compensate Engineer for services performed and
accepted and expenses incurred through the date of the termination notice. Such payment does not waive
Client’s rights for litigation of any claims against Engineer. Engineer can terminate this agreement if Client fails
to pay when fees are due.
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INTEGRATION: This Contract comprises the flnal and complete Contract between the Partles herein.
It supersedes all prior and contemporaneous oral or written representations pertaining to It's subject

matzer. All amendments to this Contract shall be in writlng, signed by both Parties.

FOR GOUYIS ENGINEERING CONSULTING GROUP, INC.

I

Indra DeGaine
Title: Contract Administrator
Date: s e
FOR CLIENT
Title: A
Date: (e -0~
COMPENSATION SCHEDULE
Effective as of January 1, 2005
1.0 NGINEERING ING
PRINCIPAL ENGINEER . tiiatiiviviinsgsmnemsmossmmmpmmmpssmcrmsgmmsames $250.00
SENIOR PROJECT MANAGER/FIELD ENGINEER $150.00
DRAFTING scscmicsmsmssitisttosrpmssssmimmnsissésseiismnsinsonsi $ 85.00
CLERICAL $ 50.00
7
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EXPENSE REIMBURSABLES ALL NORMAL AND CUSTOMARY EXPENSES (l.E.,
REPROGRAPHIC SERVICES AND SHIPPING) INCURRED IN CONNECTION WITH THE
PERFORMANCE OR REQUESTED SERVICES SHALL BE BILLED AT ACTUAL COST PLUS TEN
PERCENT. TRAVEL, LODGEING AND PER DIEM TO BE BILLED AT ACTUAL COST.
MILEAGE WILL BE CHARGED AT $0.65 PER MILE

IN-HOUSE CALCULATIONS $0.15/SHEET
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E IBECKER & ASSOCIATES

CONSULTING MECHANICAL ENGINEERS
October 12, 2011

Paseo Nuevo Partners, LP
633 East Ventura Blvd.
Oxnard, CA 93036

Attention: Pat McCarthy

Subject: Mechanical Engineering Fee Proposal—Las Villas de Paseo Nuevo, Cypress Road,
Oxnard, CA

Dear Pat,

Thank you for the opportunity to provide you with a proposal for this project. This proposal is
based on Architectural Drawings for the project provided to our office in an e-mail on 6/29/11 and dated
3/14/11. The project consists of a (12) 2-story apartment buildings, each containing (3) residential units.
Per the plans, there are (3) unit types. The scope of our services is limited to the following:

1) Provide an HVAC plan for each unit type. Each plan shall provide design for the Jayout of the
space heating (this proposal assumes that the units shall not be provided with air conditioning)
system, kitchen range hood specification and associated exhaust ducting and exhaust system(s) to
serve each bathroom. This proposal assumes that the heating system for each residence shall be
a single-zone, vertical gas-fired furnace located in a furnace closet in each unit.

2) Design of HVAC system(s) to serve the Community Center. This proposal assumes that single-
zone split dx heat pumps shall be specified to serve the proposed building. Design shall include
duct distribution, air terminal selection and control schematics.

3) Design of domestic dryer vent piping and water heater vent/combustion air piping. This proposal
assumes that all domestic dryers shall be located such that the total combined length of dryer
vent shall not exceed the maximum allowed per the 2010 CMC, Sec. 504.3.2.2 (14’ including (2)

90° elbows).

4) Complete the unit and building plumbing plans. Plumbing design shall be limited to the
following:

A) Design of natural gas and condensate drains piping required to serve the HVAC
equipment designed under Items 1& 2 above.

B) Design of domestic plumbing systems to serve plumbing fixtures as indicated on
Architectural Plans for the residential units and for the Community Center.

C) Design of natural gas piping to serve kitchen ranges and domestic hot water heaters in
each residential unit.

This proposal is for plumbing design from five feet outside the building footprint, inward. This
proposal assumes the Project Civil Engineer shall be responsible for all site utility piping to
within 5’ of each building footprint.

1320 Flynn Rd., Suite 404, Camarillo, CA 93012 | Tel 805 987-3419 | Fax 805 987-3661 | www.nibecker.com
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5)

6)

7)

8)

9

10)

Provide Division 15 mechanical and plumbing specifications. Specifications shall be CSI book
format.

Complete the California Energy Standard (Title 24) for the building envelope and for the
mechanical HVAC units selected. This proposal assumes that all required forms dealing with the
lighting system compliance will be done by the Project Electrical Engineer. This proposal does
not include the assembly of an annual energy study nor a life cycle cost comparison of various
mechanical systems. If the client requests these services, there will be an additional charge.

For the purposes of this proposal, I am assuming the project shall be required to meet CalGreen
Tier 2 requirements. This proposal assumes our office shall be involved in the following credits
for this compliance:

J Design shall meet all requirements for residential mandatory measures, HVAC and
interior domestic plumbing systems as defined in 2010 California Green Building
Standards Code, Chapter 4.

. Measure A4.203.1, provide calculations showing the project exceeds the California
Energy Code requirements by 30%. This will require coordination of the architectural,
mechanical and plumbing elements within each building, (Pre-requisite)

o Measure A4.206.1, third party blower door testing for building envelope tightness.

° Measure A4.207.2, develop an HVAC commissioning plan.

o Measure A4.207.2.3, require the results of the HVAC commissioning inspection shall be
included in the project Operation and Maintenance Manual.

) Measure A4.207.4, specify gas furnaces with an AFUE rating of 90% or higher.

. Measure A4.207.7, specify duct insulation for S/A & R/A ducting with an ‘R’ value of
R-6 or higher.

o Measure A4.207.8, specify duct leakage testing to verify leakage rate of less than 6% of
the total fan flow.

. Measure A4.303.1, specify kitchen sink faucets with a flow rate of no greater than 1.5

GPM at 60 PSIG and specify Energy Star qualified dishwashers which do not use more
than 5.8 gallons of water per cycle. (Pre-requisite)

. Measure A4.504.3, specify duct and pipe insulation in conformance with Tier 2
requirements of this section, (Pre-requisite)
o Measure A4.506.2, specify direct vent water heater and furnace.

Assist your office in obtaining approval of the plumbing and mechanical documents by the
governing agencies. This proposal assumes that your office shall be responsible for submitting
(and re-submitting) plans to the appropriate agencies as well as for all fees associated with the
plan check and approval process.

Bidding Assistance: Provide assistance during the bidding phase of the project and issue bid
addenda and clarifications as required.

Construction Administration: Provide review of contractor submittals (HVAC and Plumbing
systems Only) and field review during the course of construction. Field review will be on an as-

needed basis.

This proposal assumes that your office shall provide us with electronic backgrounds in a format

compatible with Autodesk Building Systems 2011. With respect to structural requirements for the
project, our office shall provide hanger and equipment anchorage details for ducting, piping and
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equipment specified on our plans with specific ‘attachment to the structure’ details and sizing of hangers
and bracing struts provided by the Project Structural Engineer.

COMPENSATION

Services for Construction Documents shall be provided on a lump sum basis, plus reimbursable
expenses. Due to the largely open scope inherent to achieving CalGrecen Tier 2, the fee shown for
finishing CalGreen documentation is an estimate and will be billed on an hourly basis. Fees shown for
Bidding Assistance and Construction Administration are estimates and this work shall be billed on a time

and material basis.

CONSTRUCTION DOCUMENTS: $15,500.00
CAL GREEN TIER 2 COMPLIANCE: $2,700.00
BIDDING ASSISTANCE: $435.00
CONSTRUCTION ADMINISTRATION: $2,400.00

This agreement is subject to the Engineer’s STANDARD CONDITIONS dated 1/1/11 attached.

If this proposal is in accordance with your requirements, please sign and return the enclosed copy
of this letter and provide us with instructions as to target dates for completion of design and construction

documents.

We look forward to the opportunity of serving you in your Mechanical Engineering needs. If you
have any questions regarding this proposal, please contact us,

Siﬁcércly. [
i i

Gl
6{-:;:' \.‘/’ \'
Don W. Nibecker, P.E., LEED AP

Approved By:

D A LM»M

Project Manager

4
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NIBECKER & ASSOCIATES

STANDARDCONDITIONS

1.0 COMPENSATION FOR SERVICES.

20

30

4.0

5.0

11  Compensation will be as stated in the Agreement for services
performed by the Engineer.

1.2 For services of Engineer's consultants, including but not
limited to testing laboratories, architects, structural and
electrical engineers, compensation shall be a multiple of 1.10
times the amount billed to the Engineer for such services.

1.3  Should Engineer's scope of work be expanded or revised to
include additional work; or should any deviations from the
normal design process occur; or should plan revisions be
requested by you after Engineer has completed work for that
plan, or pertinent portion thereof;, all this work would be
considered as "extra" work, except as noted otherwise herein.
Extra work will be performed at the Engineer's hourly rate
fees.

1.4 If the services covered by this Agreement have not been
completed within nine (9) months of the Agreement date
through no fault of the Engineer, the amounts of
compensation set forth herein afier the ninth month shall be
adjusted by the Los Angeles-Long Beach CPI for the previous
twelve (12) months, unless noted otherwise in the Agreement.

REIMBURSABLE EXPENSES.

2.1 For reimbursable expenses, compensation shall be a multiple
of 1.10 times the amounts expended by the Engineer and
consultants in furtherance of the Project. Reimbursable
expenses include such items as transportation over 100 miles
round trip; long distance communications; photography;
reproductions; special postage and handling of drawings,
specifications and other documents; rental of equipment and
tools needed for field work; etc.

PAYMENTS TO THE ENGINEER.

3.1 Retainers will be credited to the final payment due on your
account.

3.2 Engineer's invoicing will be monthly in proportion to work

completed at the time of invoicing. Payment is due within 30
days of invoice date. If you fail to pay us within 30 days after
the invoice date, the amount due us shall include an
additional charge at the rate of 1% per month from said 30th
day, and in addition we may suspend services under this
Agreement until we have been paid In full all amounts due us.
Payment to us shall not be contingent upon your payment
agreement or schedule with your client. You agree to and
shall pay for all our costs incurred in collecting outstanding
invoices if not paid as implied and as agreed to in this
contract, including attorney's fees, elc.

3.3 If the Client objects to any invoice submitted by the Engineer,
he shall so advise the Engineer in writing, giving his reasons
within 14 calendar days of the date of the invoice.

3.4 Invoices will provide percent of project completion for lump

sum fee Agreements and total hours for the type of
employees for other Agreements. Additional breakdown of
invoices will be provided only if specifically written into the
Agreement.

CONFLICTING CONDITIONS: Agreement terms take precedence

over any conflicting conditions of the STANDARD AGREEMENT

and supersedes all prior negotiations, representations or

agreements, either written or oral. All conditions and terms shall be

deemed accepted by the Client, unless written instruction to the

contrary are received by the Engineer within seven (7) calendar

days.

LIABILITY LIMITATION.

5.1 In recognition of the relative risks and benefits of the project
to both the Client and the Consultant, the risks have been
allocated such that the Client agrees, to the fullest extent

6.0

7.0
8.0

9.0

permitted by law, to limit the liability of the Consultant, its
officers, directors, partners, employees and subconsultants to
the Client for any and all claims, losses, costs, damages of
any nature whatsoever or claims expenses from any cause or
causes, including attorneys’ fees and costs and expert
witness fees and costs, so that the total aggregate liability of
the Consultant, its officers, directors, partners, empolyees,
and subconsultants to the Client shall not exceed $50,000.00,
or the Consultant's total fee for services rendered on this
project, whichever is greater. It is intended that this limitation
apply to any and all liability or cause of action however
alleged or arising, unless otherwise prohibited by law.

52 With specific respect to design requirements of the American
with Disabilities Act of 1990 or certified state or local
accessibility regulations (ADA), Client agrees to waive any
action against Engineer, and to indemnify and defend
Engineer against any claim arising from Engineer's alleged
failure to meet ADA design requirements prescribed. Client
understands that interpretation of ADA is a legal issue and not
a design issue and, accordingly, retention of legal counsel for
purposes of interposition is advisable.

COLLECTION: In the event Engineer employs an attorney to

recover any portion of Engineer's fee, Engineer shall be entitled to

recover such fees and any costs of collection, whether or not a legal
action is filed. Should you fail to timely pay any sum due, as billed,

Engineer shall have the right to discontinue work on this Project.

The Engineer is not obligated to pay or advance any fees and

permits required by governing public agencies.

You wlll designate, when necessary, the representative authorized

to act in your behalf. If not, authorization will come from the person

signing this Agreement.. ’

OWNERSHIP AND USE OF DOCUMENTS.

9.1 Drawings, calculations, reports, and specifications as
instruments of service are and shall remain the property of the
Engineer whether the Project for which they are made is
executed or not. You shall be permitted to retain copies,
including reproducible copies of, drawings, calculations,
reports, and specifications for Information and reference in
connection with your use and occupancy of the Project. The
drawings, calculations, reports, and specifications shall not be
used by you on other projects, for additions to this Project, or
for completion of this Project by others provided the Engineer
is not in default under this Agreement, except by agreement in
writing and with appropriate compensation to the Engineer.

9.2 Submission of distribution to meet official regulatory
requirements or for other purposes in connection with the
Project is not to be construed as publication in derogation of
the Engineer's rights.

9.3  The Client shall provide full information as to requirements of

the project. The Client shall promptly return to the Engineer
all documents or drawings submitted by the Engineer for
checking or approval purposes. The Engineer shall promptly
render all decisions relating to his profession.

10.0 TERMINATION.

10.1 This contract may be terminated by either party upon 14 days
notification. The Engineer shall be paid for work performed
untit date of termination.

In the event you terminate this Agreement prior to completion
of the Engineer's services, or you choose to engage the
Engineer for padial or less than full services for the entire
Project, you agree to indemnify, hold harmless and defend the
Engineer, his employees and consultants, from and against
any and all claims, demands, losses, and legal costs which
may arise out of the Project, except those claims for which the

10.2
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Engineer is held solely liable.

11.0 CONSTRUCTION PHASE:

11.1 During Engineer's review of shop drawings, material
Submittals, and quality control reports, should any
deficiencies be observed, Engineer will report them to you, or
your representative. This is a review only and does not
diminish the responsibility of the contractors, fabricators, and
manufacturers to provide a structurally, physically, and
functionally sound system. Engineer's review is only for
general conformance with the design concept of the project
and general compliance with the information included in the
Contract Documents. Any action shown is subject to the
requirements of the drawings and specifications. Contractor
is responsible for correlating and confirming dimensions at
the job site; choice of fabrication processes and techniques of
construction; coordination of his work with that of other
trades; and performing the work in a safe and satisfactory
manner.

11.2 Englneer does not have the authority to stop the job; and is
not responsible for construction safety, methods or
techniques.

11.3 The Client agrees that it would be unfair to hold the Engineer
liable for problems that might occur should the Engineer's
plans, specification of design intents not be followed, or for
problems resulting from others' failure to obtain,
inconsistencies, ambiguities or conflicts implementing the
Engineer's plans, specifications or other instruments of
service. Accordingly, the Client waives any claim against the
Engineer, and agrees to defend, indemnify and hold harmless
from any claim for injury or loss that results from failure to
follow the Engineer's plans, speclfications or design intent, or
for failure to obtain and/or follow the Engineer's guidance with
respect to any alleged errors, omissions, inconsistencies,
ambigulties or conflicts contained within or arising as a result
of implementing the Engineer's plans, specifications or other
instruments of service. The Client also agrees to compensate
the Engineer for any time spent and expenses incurred by the
Engineer in defense of any such claim, with such
compensation to be based upon the Engineer's prevailing fee
schedule and expense reimbursement policy.

12.0 EXISTING STRUCTURES: Inasmuch as the remodeling,
investigating, strengthening, adding on to, evaluating and/or
rehabilitation of existing structures requires that certain assumptions
be made regarding existing conditions and because some of these
agsumptions cannot be verified without expending great sums of
additional money, or destroying otherwise adequate or serviceable
portlons of the structure, you agree that, except for negligence on
Engineer's part, you will hold harmless and indemnify Engineer from
and against any and all claims, damages, awards, and costs of
defense arising out of the professional services provided by us
under this Agreement. Engineer does not assume any liability for
the original design, nor for the performance of the existing project
construction.

13.0 OPINIONS OF PROBABLE COSTS: Since Engineer has no control
over the cost of labor, materials or equipment, or over the
contractor's methods of determining prices, or over competitive
bidding or market conditions, opinions of probable costs, are to be
made on the basis of Engineer's experience and qualifications and
represent Engineer's best judgement as a design professional
famitiar with the construction industry. However, Engineer cannot
and does not guarantee that proposals, bids, or the construction
costs will not vary from opinions of probable cost.

14.0 The term "Engineer" herein refers to Nibecker & Associates and
their employees and consultants. The terms "you" and "your firm"
refer to the person signing this Agreement, the firm the signee
represents, successors, heirs and the like.

01/01/11

Attachment No. 3
Page 177 of 201



2011 FEE SCHEDULE

NIBECKER & ASSOCIATES, INC,
(Effective January 1, 2011)

NIBECKER & ASSOCIATES, INC. EMPLOYEES

- MECHANICAL ENGINEERING SERVICES HOURLY RATE
Principal ENGINCET.........c.cveivvevirnivosssivisnmssmssomsmssiivsmmsiiscisisnsinsessssneseed 150
Mechanical Engmeer ............................ e Y $130
Mechanical Designer........cccooeervvnenes S A A
Mechanical DraftSperson.......usimeecsinranisinesis e
Cletical..cccvriiierrennrieecrenecnass 3 15 0 S A T TSR I N———— XV

All hourly rates are subject to a five percent (5%) rate increase effective January 1 of each year.

All labor rates are subject to a five percent (5%) rate increase where Client requires a Waiver of Subrogation for
Worker's Compensation and Employer's Liability Insurance.

All hourly rates shall be multiplied by a 1.5 factor for all hours other than the standard work day of 7:00 a.m. to
6:00 p.m., Monday through Friday, and for time in excess of eight hours per day.

OTHER CHARGES

Subcontracted Services Including Professionals......c...oisesiviueriennen... COSt plus 10%
Outside Reproduction, Laboratory, Similar EXpenses.....c umswiiernen Cost plus 10%
Extraordinary Shipping & Mailing. et suimoesnirsmmasshssagpesnsibgersseeroress Cost plus 10%
Additional Insurance Coverage (above the ex1st1ng coverage) ...Cost plus 10%
Special Travel (plane, auto rental, etc.) and Sub31stence............-..,- ....... Cost plus 10%
Automobile Mileage (outside 50-mile radius)........cocovmviiveeviriirissninnns $0.51/mile
CAD Plots (24X36/30X42).......ocrvvmrereeesenerressesssssssssmssssisnssnisearssss 3 1:50/$10.95

Reduced CAD Plots (11X17)uecciimenssisenisarsismassisisensirmsssisiinomssiossress 3 2.00
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PROPOSAL FOR LANDSCAPE ARCHITECTURAL SERVICE - FEB. 10, 2011

PROJECT: PASEO NUEVO

CYPRESS ROAD
OXNARD, CALIFORNIA

LANDSCAPE JORDAN, GILBERT & BAIN
ARCHITECTS: LANDSCAPE ARCHITECTS, INC.

3350 LOMA VISTA ROAD
VENTURA, CALIFORNIA 93003

CLIENT: PASEO NUEVO PARTNERS, L.P.

633 EAST VYENTURA BOULEVARD
OXNARD, CALIFORNIA 93036

ATTENTION: PAT MC CARTHY

A,

SERVICES OF LANDSCAPE ARCHITECT
The services of the Landscape Architect shall those professional services to
complete the Scope of Work as outlined in this Agreement. This proposal is based

on the preliminary site plan received from the Client which is attached and marked
Exhibit A, dated June 29, 2010

Services shall be phased and completed as noted below:
1. PRELIMINARY PLAN ILLUSTRATING THE FOLLOWING:

a, Walkway layout that follows the Exhibit A design with minor
adjustments as a result of landscape considerations.

b. Plan and elevation, in a preliminary format, of the typical
barbeque area.

C. Plan and elevation of the typical perimeter fencing layout.

d. Composite play structure selection and layout for the two tot lot
areas shown on the Exhibit A plan.

e. Preliminary plan and elevation, at a larger scale, of the entry trellis
shown on the Exhibit A plan.

f. Preliminary plan and elevation, at a larger scale, of the gazebo shown
on the Exhibit A plan.

g. Details of the enhanced paving at the driveway entrances.

h. An enlarged plan of the community center area showing details of
the arcade and plaza area.

i, A preliminary landscape plan at 20 scale showing the general layout
of trees, shrubs, and ground cover and community garden areas.

1k Submittal to City for review.
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PASEO NUEVO
PAGE 2 OF 6
FEBRUARY 10, 2011

74 CONSTRUCTION DOCUMENT PHASE

a. Preparation of final hardscape and walkway plans. (Horizontal
controls only).

b. Final wall and fence plans — finish and surfaces only.

C. Provide layout plans for two (2) tot lots.

d. Prepare construction drawings for entry trellis, gazebo and barbeque.

€. Preparation of final irrigation plans for all landscaped areas showing
heads, valves, controllers, and all pipe sizes.

f. Preparation of final planting plans illustrating size, species, and
location of plant material for all landscape areas.

g Preparation of details and specifications covering all portions of the
landscape work,

h. Progress review with Client, to discuss design development.

i Submittal to City for landscape approval.

3. TREE REPORT
Review the existing tree report and update as required by the City.
4. CONSTRUCTION ADMINISTRATION

a. Site Observation - the Landscape Architect shall visit the project at
appropriate intervals during construction to become generally
familiar with the progress and quality of the Contractor’s work and
to determine if the work is proceeding in general accordance with the
Contract Documents. The Client has not retained the Landscape
Architect to make detailed inspections or to provide exhaustive or
continuous project review and observation services. The Landscape
Architect does not guarantee the performance of and shall have no
responsibility for, the acts or omissions of any Contractor,
subcontractor, supplier or any other entity furnishing materials or
performing any work on the project. If the Client desires more
extensive project observation or full-time project representation, the
Client shall request such services be provided by the Landscape
Architect as Additional Services in accordance with the terms of this
Agreement.

b. The following site visits are recommended:
1. Job start meeting,
2. Periodic visits during the construction phase.
3. Irrigation system prior to backfilling, coverage test, and final
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PASEO NUEVO
PAGE 3 OF 6
FEBRUARY 10, 2011

adjustments.
4. Planting: review plant material at site prior to installation; pre-
maintenance and final maintenance inspection.

RESPONSIBILITIES OF CLIENT

1. Furnishing site information, building information, and soil testing as
requested by the Landscape Architect.

2 Payment of contract fees, reimbursable expenses and any charges for
approved additional services.

COMPENSATION FOR LANDSCAPE ARCHITECTURAL SERVICES:

1. PRELIMINARY PHASE... it Gt nid 6,275:00
CONSTRUCTION DOCUMENT PHASE oo  $16.500.00
CONTRACT FEE oo morumesssseressions emissesssssnasssserens $22,775.00

3. TREE REPORT -~ Allow 16 hours @ $75/AL. vvcvvevevrereeeererrerssesern $ 1,200.00

4.  CONSTRUCTION ADMINISTRATION - shall be hourly as authorized by
the Client, at a rate indicated under ‘Additional Services’,

PAYMENTS

Payments for services shall be based upon monthly statements in proportion to the
services performed plus reimbursable expenses and charges for additional services.
Payments are due thirty (30) days from date of invoice.

ADDITIONAL SERVICES

2 When other Consultants make site plan revisions; for any reason, requiring
the Landscape Architect to revise landscape drawings, additional services
shall be charged for the time required to revise those drawings.

2. Compensation for additional services shall be at a rate of $120.00 per hour
for principal time, $95.00 per hour for design, $75.00 per hour for project

management, $65.00 per hour for drafting, $55.00 technical services, and
$35.00 per hour for clerical assistance.

REIMBURSABLE EXPENSES
Payments for reimbursable expenses are due 30 days from date of invoice.

1. Reproduction of all documents, including postage and shipping charges shall

Attachment No. 3
Page 181 of 201



PASEO NUEVO
PAGE 4 OF 6
FEBRUARY 10, 2011
be paid for at cost plus 15% for handling,
2. Mileage will be billed at $0.55 per mile,

3. Fees paid for securing approval of authorities having jurisdiction over the
project.

4, Preparation of electronic documents for distribution (i.e. PDF, DWG, DWF,
etc.)

5. Plotting sheets for Government and Client submittals.

6. Attendance at conferences and meetings, other than those mentioned
above, as requested by the client.

7. Cost for soil test, if required.

8. Structural Engineering fees, if required.

G. TERMINATION

Services shall be terminated upon ten (10) days written notice by either party stating
the reason for termination or suspension. All payments due to the Landscape
Architect at date of termination including reimbursable expenses shall be paid.

H. ASSIGNMENTS

Neither the Client nor the Landscape Architect shall assign or transfer his interest in
this agreement without the written consent of the other.

L OWNERSHIP OF DRAWINGS AND SPECIFICATIONS

Plans and specifications, as instruments of service, are and shall remain the property
of the Landscape Architect, whether the project for which they are made is executed
or not. The owner shall be permitted to retain copies, including reproducible copies,
of plans and specifications for information and reference in connection with the
Owner's use and occupancy. The plans and specifications shall not be used by the
Owner on other projects, for additions to this project, or for completion of this
project by others except by agreement in writing and with appropriate compensation
to the Landscape Architect.

J. REQUIRED NOTIFICATION
Landscape Architects are regulated by the State of California. Any questions
concerning a Landscape Architect may be referred to the Landscape Architects

Technical Committee at: Landscape Architects Technical Committee, 2420 Del
Paso Road, Suite 105, Sacramento, California 95834, (916) 723-6100.

K. ATTORNEY FEES

If any action is instituted by either party to enforce the terms of this agreement, the
prevailing party shall recover reasonable attorney fees and court costs in addition to
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PASEO NUEVO
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any other award or judgment amount.
L. LIMIT OF LIABILITY

To the fullest extent permitted by law, and not withstanding any other provisions
of this Agreement, the total liability, in the aggregate, of the Design Professional
and the Design Professional’s officers, directors, partners, employees, agents and
sub-consultants, and any of them, to the Client and anyone claiming by, through
or under the Client, for any and claims, losses, costs, or damages of any nature
whatsoever arising out of, resulting from or in any way related to the Project or
the Agreement from any cause or causes, including but not limited to the
negligence, professional errors or omissions, strict liability, breach of contract or
warranty, express or implied, of the Design Professional or the Design
Professional’s officers, directors, employees, agents or sub consultants, or any of
them, shall not exceed the total compensation received by the Design Professional
under this Agreement, or the total amount of $17,775.00 or whichever is greater.
This limitation shall apply regardless of the cause of action or legal theory, pled or
asserted.

M. INDEMNIFICATION

The Design Professional agrees, to the fullest extent permitted by law, to indemnify
and hold the Client harmless from any damage, liability or cost (including
reasonable attorneys’ fees and costs of defense) to the extent caused by the Design
Professional’s negligent acts, errors or omissions in the performance of professional
services under this Agreement and those of his or her sub consultants or anyone for
whom the Design Professional is legally liable. The Client agrees, to the fullest
extent permitted by law, to indemnify and hold the Design Professional harmless
from any damage, liability or costs (including reasonable attorney’ fees and costs of
defense) to the extent caused by the Client’s negligent acts, errors or omissions and
those of his or her contractors, subcontractors or consultants or anyone for whom the
Client is legally liable, and arising from the project that is the subject of this
Agreement.

The Design Professional is not obligated to indemnify the Client in any manner
whatsoever for the Client’s own negligence.

N. CORPORATE PROTECTION

It is intended by the parties to this Agreement that the Design Professional’s services
in connection with the project shall not subject the Design Professional’s individual
employees, officer’s o directors to any personal legal exposure for the risks
associated with this project. Therefore, and notwithstanding anything to the
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contrary contained herein, the Client agrees that as the Client’s sole and exclusive
remedy, any claim, demand or suit shall be directed and/or asserted only against the
Design Professional, a California corporation, and not against any of the Design
Professionals’ employees, officers or directors.

0. MEDIATION

In an effort to resolve any conflicts that arise during the design and construction of
this Project or following the completion of the Project, the Client and the Consultant
agree that all disputes between them arising out of or relating to this Agreement or
the Project shall be submitted to nonbinding mediation unless the parties mutually

agree otherwise.
P. SCOPE OF AGREEMENT

This is the entire Agreement between the parties and there are no Agreements or
representations between the parties except as expressed herein.

WMW

MICHAEL C. GILBERT
JORDAN, GILBERT & BAIN LANDSCAPE ARCHITECTS, INC.

DATE_ February 10, 2011

BY: DATE
PALMIC CARTHY
PASEO NUEVO PARTNERS, L.P.
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1672 Donlon Streel
JENSEN Ventura, CA 93003
Local 805 654-6977
DESIGN )
& SURVEY, INC Fax 805 654-6979

Deliveting excellence through experience

May 12, 2011 Proposal No. 2011.062R2

Revised August 1, 2011
Revised October 11, 2011

Mr. Pat McCarthy

Paseo Nuevo Partners, LP
633 E. Ventura Bivd.
Oxnard, CA 93030

SUBJECT: Proposal for Engineering Services
Paseo Nuevo, Oxnard

Dear Pat:

Thank you for the opportunity to prepare this proposal for Paseo Nuevo Apariment complex you
are partnering with the City of Oxnard to pursue on the subject site. Please find attached our
Agreement between Client and Consultant which outlines the scope of engineeting and
surveying services to be performed, our Fee Schedule and Billing Terms, and the Standard
Provisions of Agreement between Client and Consultant.

If you wish us to proceed, please sign the attached contract documents, provide initials where
indicated, and return one set to our office. Your written return of this proposal package to us will
constitute our written authorization to proceed.

Should you have any questions regarding this proposal, please feel free to contact our office at
(805) 654-6977,

Sincerely,
JENSEN DESIGN & SURVEY, INC.

[ ;
~ : I

. ¢ ) .
D I I i

Susanne M. Cooper, P.E.
Senior Civil Engineer

Attachments: Agreement between Client and Consultant
Fee Schedule and Billing Terms
Standard Provisions of Agreement between Client and Consultant

Engineers Planners Surveyors Landscape Architects
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AGREEMENT BETWEEN CLIENT AND CONSULTANT

Agreement entered into at Ventura, California, made this 10th day of October 2011, and
between:

CLIENT: CONSULTANT:
Name: Paseo Nuevo Partners, LP Name: Jensen Design & Survey, Inc.
Address: 633 E. Ventura Blvd. Address: 1672 Donlon Street
Oxnard, CA 93030 Ventura, CA 93003
Phone: (805)485-4646 Phone: (805) 654-6977
Fax: (805)485-4222 Fax: (805) 654-6979
CLIENT proposes to:

Provide construction documents to develop the 4.94 acre "Paseo Nuevo" property in
the City of Oxnard as an affordable apartment project, in partnership with the City of
Oxnard Housing Authority.

Currently the project is moving from planning approval to construction documents. A
lot merger is required for this project and was included in the original proposal for
planning services; however that phase was put on hold during planning and has been
added to this proposal. Construction staking is not included at this time, but we can
provide an additional proposal for that work.

CONSULTANT agrees to perform the following scope of work:

Base Map Update

We have allowed 8 hours of supplemental field survey and some time to supplement the aerial
base map for accurate elevation and location information on match points for the proposed
design and to supplement the base map for sewer, water, and street plans.

Grading, Drainage & Paving

We propose to prepare Grading and Drainage Plans at a scale of 1"=10" showing the limits of
proposed improvements based on the architectural site plan. The plans will show existing
contours, finished pad elevations, finished floor elevations, drainage, curbs, construction notes
and any non-standard designs. Retaining wall locations and heights will be shown on grading
plan. This plan will be prepared on standard city base sheets for processing through the City of
Oxnard. Storm drain and National Pollutant Discharge Elimination System treatment
requirements will be shown on the Grading Plan, but a storm drain plan and profile is assumed
not to be needed. Demolition items are assumed to be handled by the architect. If required to
be part of the improvement plan set, an extra to this contract will be required.

Hydrology / Hydraulic Study

We will prepare a design detailed Hydrology and Hydraulic Study. The study will be processed
for approval through the City of Oxnard with the improvement plan package. The report will
provide documentation of the hydraulics of the storm drain system within the project boundary
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and at the point of connection in Cypress Road, and information on the treatment methods
chosen to comply with the local National Pollutant Discharge Elimination System Program.

Earthwork Analysis & Calculations

We will prepare an earthwork estimate to be used in determining plan check fees and bonding
amounts. The estimate will identify the amount of cut and/or fill required to grade the proposed
pad shown on the grading plans. The purpose of this earthwork estimate is solely for grading
permit fee determination. The bidding contractors shall be responsible for performing their own
earthwork analysis. If lime treatment or rock support is used, the earthwork quantities will also
vary. The work described does not include construction bidding services such as bid forms and
coordinating this information with contractors.

Horizontal Control Plan - From Arch

Using the electronic files provided by the architect, we will prepare a plan for layout of the site
(curbs, major building corners, utilities) and other onsite project striping (parking, fire lanes) and
signage. We will verify setbacks and dimensions against zoning requirements.

Street Improvement Plans

We will prepare and process Street Improvement Plans for Cypress Road. Plan will include plan
view and profile of Cypress Road centerline with new median, new curb and sidewalk including
bus turnout, utility relocations, construction notes, quantities, typical sections and construction
details of non-standard designs. If new railroad crossing arms are required an extra will need to
be added to this contract as that work is not included.

Water Improvement Plans

We will prepare and process Water Improvement Plans at 1"=40" for processing through the
City of Oxnard. Plan will include plan view and profile of main water lines within the tract,
construction notes, water services, and construction details of non-standard designs. These
plans include a 12-inch diameter main in Cypress Road extending from the project north to
Clara Avenue, if hecessary. We understand the project will be connected to the City of Oxnard
Water System and not Cypress Municipal Water District. The City will require the property to be
annexed to Calleguas. We assume the annexation will be handled by others and have not
included time for the annexation process.

Sewer Improvement Plans
We will prepare and process Sewer Improvement Plans at 1"=40" for processing through the

City of Oxnard. Plan will include plan view and profile of sewer line greater than 6-inches,
sewer setvices, construction notes, and construction details of non-standard design.

Master Utility Plan

We will prepare a master utility plan showing final layouts for sewer, water, and storm drain
lines, laterals, and meter placement. Plan will be processed as part of the on-site improvement
plan set. The owner will provide location and size of landscape irrigation lateral and water
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services. Dry utility information will be by others, but will be included on this plan if provided to
us in CAD format.

Water Study

A Water Study is required to verify adequate pressure for both domestic service and for fire
service and to determine whether the water main in Cypress is to be extended to Clara Street.
This study will be based on fire flow test data gathered by others. We will prepare the Water
Study and process it through City of Oxnard for approval.

Address Map

We will work with the City of Oxnard to prepare an Address Map for the proposed development
in accordance with City guidelines.

Cost Estimates

We will prepare a detailed estimate of construction cost for the project. The estimates will be
prepared using the standard cost estimate form and standard unit costs provided by the City of
Oxnard.

Retaining Wall Plan

We will prepare a Retaining Wall Plan based on the Grading Plan for processing through the
Building and Safety Department including structural design and detail for walls required by our
design, exclusive of any walls that function as part of an enclosed and roofed structure. The
plan will include details and design calculations required to obtain a permit. Special design
finishes or decorative features shall be provided by others and incorporated into the plans.
Agency fees will be provided by others. Since the client intends to construct the perimeter walls
prior to the start of grading, this plan will be processed through the City of Oxnard Building and
Safety Department in advance of the Grading Plan.

Erosion Control Plan

We will prepare a 1'=20' scale Erosion Control Plan for the project. The plan will show how to
mitigate erosion during construction using the City of and State of California standard
requirements. We will prepare and process the Erosion Control Plan as part of the Grading Plan
submittal.

SWPPP/NOI

The site is more than one acre and will require Permit Registration Documents filed with the
State for storm water discharge during construction prior to any onsite grading activities. We will
provide these services as a Qualiflied SWPPP Developer (QSD). As the QSD we will only
prepare and process the Permit Registration Documents (PRDs). These include:

» NOI (Notice of Intent)

* Risk Assessment

» Site Map

+ SWPPP/CSMP (storm water pollution prevention plan/construction site monitoring plan)
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« Annual Fee (paid by client)
« Certification (assignment of WDID No. by State).

The newly required services to maintain the permit as a Qualified SWPPP practitioner (QSP)
are not included in this proposal. Construction activity and monitoring responsibilities will be
performed as a construction related service and are not included in this proposal. 1t is worth
noting that the site owner will need to identify a Legally Responsible Person (LRP) under the
new storm water construction permit and will need to create an account under SMARTS. As part
of that process, the LRP should identify Jensen Design & Survey as a Data Supplier (DS). This
will allow us to provide some of the data normally required for this project.

All fees will be provided by others. The SWPPP will include preparation of an Erosion Control
Plan for the project. The plan will show how to mitigate erosion during construction using the
County of Ventura and State of California standard requirements.

Stormwater Maintenance Program

We will prepare and record a Declaration of Restrictive Covenant for recordation that states
what the permanent NPDES treatment devices are onsite. We will also prepare a “Program”
using forms provided by the Development Services Division that shows how to maintain the
NPDES treatment devices.

Project Management

We will attend meetings to support the final design engineering effort including plan processing
and administration of all aspects of Jensen Design & Survey, Inc.’s work. In addition, work is to
include attending up to four final design development meetings (at McCarthy Comapnies) to
coordinate design with Owner and other Consultants as required. Included in this phase will be
the preparation of Plan Check packages, scheduling, and internal project control.

Easement Dedication
We will prepare a legal description and exhibit document dedicating the required 4.0 of right of
way along the entire Cypress Road Frontage. We will also prepare an easement description for

the proposed public waterlines and sewer lines for approval through the City. We have included
time for the preparation of quitclaim documents for the quitclaim of the on-site easements.

Lot Merger
We understand the site is four separate parcels and the devefopment will require a LOT
MERGER Application and sketch to accommodate the rental project.

ASSUMPTIONS

This proposal is based on the following assumptions. If further investigation into the project
discloses conditions other than those assumed, an appropriate adjustment to the budget will be
prepared.

e All agency fees will be paid by others,
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e A current title report will be furnished to us.

o A current soils report will be provided by others.

e The base map for the site improvements will be prepared using the new field survey in
combination with the flown aerial and record information from available improvement
plan records.

Electrical (Site Lighting), site utility plan, and landscape architecture is by others.

o Architect will supply engineer a fully dimensioned site plan in AutoCad Release 14 or
later. Site plan will show all proposed improvements.

e Sewer and Water services will be shown up to 5' from building footprint. Water meter
size will be provided by Mechanical Engineer.

o Owner or architect will notify Jensen Design & Survey, Inc. of any shifts in the building
layout or position as they occur.

s Boundary information shown only retrieved from record information
Construction administration services including: record drawing preparation, rough grade
certification (including site visit) and engineering assistance, have not been included in
the scope of work.

» Reproduction costs will be billed per the attached fee schedule.

¢ Changes to the scope of work as defined herein and accepted by the Owner will require
negotiation of an extra to this contract.

o Design and Construction Plans will be prepared for construction in one phase. |f
multiple phases are required a fee adjustment may be required.

CC&R's done by others,
Fire flow testing is not Included.
Potholing not included.

DELIVERABLE PRODUCTS

Grading Plan

Earthwork Estimate

Horizontal Control Plan
Hydrology/Hydraulic Report

Sewer, water, street Improvement Plans
Retaining Wall Plans and Calculations
Cost Estimate / Processing
SWPPP/NOI

Declaration of Covenant

Project Management

SCHEDULE

We can begin coordination immediately after receipt of your signed authorization.
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FEE ESTIMATE

We propose to provide the services described on a time and materials basis. We have provided
a fee estimate for budgetary purposes in the amount shown below. Should any work be needed
outside the scope and qualifications discussed above, written authorization shall be requested
and obtained prior to starting the work. Minor expense items, such as outside printing, are not
included in this fee estimate and will be billed separately.

Task Description i Amount
 Base Map & Supplemental Topegraphy $ 3,600 1
Grading Plan i $ 32,000 |
Horizontal Control Plan $ 2,500
Hydrology Report $ 5,000
Sewer Improvement Plans $6.000
Water Improvement Plans g $ 15,000
Street Improvement Plans i $ 6,000
Water Study . $ 2,500
Address Map $2.500
Retaining Wall Plans ' $4,200 B
Cost Estimate $ 1,800 .
SWPPP/SQUIMP ) $ 5,000 .y
Project Management ' ~ $8,000 ) i
Easements/Quitclaims/Lot Merger $ 6,500
TOTAL ] $ 100,500

If you wish us to proceed, please sign the acknowledgment line of this proposal and return the
following to my attention:

¢ One original-signed copy of the proposal,
o Initial all pages of the Fee Schedule and Billing Terms, and
s Initial all pages of the Standard Provisions of Agreement belween Client and Consultant.

Your return of this proposal package to us will constitute our written authorization to proceed.

This proposal is valid if accepted within 30 days of the date submitted.

IN WITNESS WHEREOF, the parties hereby execute this agreement dated October 11, 2011,
upon the terms and conditions stated above.

Client: Paseo Nuevo Partners, LP Consultant: Jansen Design & Survay, o,
By: 2 By: BT PR L £
D _D«L_L-u%d I g
Name/Title: Y Name/Title: Susanne M. Cooper, P.E.
/PLJZj Senior Civil Engineer

Date Signed: ! Ol_g—o ll\ - Date Signed: 2 !

[ T ]

Consullant’s Initials ~ Client's Intials
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FEE SCHEDULE AND BILLING TERMS

(Revised Sep. 7, 2010)

Fee charges are based on the staff level involved at the following rates’:

ENGINEERING:
PRINCIPAL ENGINEER $ 170.00/hr.
ENGINEERING MANAGER $ 160.00/hr.
SENIOR CIVIL ENGINEER |1 $ 150.00/hr.
SENIOR PROJECT MANAGER $ 140.00/hr.
SENIOR CIVIL ENGINEER | $ 135.00/hr.
PROJECT MANAGER $ 125.00/hr.
CIVIL ENGINEER $ 115.00/hr.
STAFF ENGINEER/DESIGNER $ 100.00/hr.
ENGINEERING ASSISTANT IV $ 90.00/hr.
ENGINEERING ASSISTANT Il $ 85.00/hr.
ENGINEERING ASSISTANT Il $ 80.00/hr.
ENGINEERING ASSISTANT | $ 75.00/hr.
PLANNING:
ASSOCIATE $ 150.00/hr.
PLANNING MANAGER $ 140.00/hr,
PRINCIPAL PLANNER $ 125.00/hr.
SENIOR PLANNER $ 115.00/hr.
SENIOR ENVIRONMENTAL PLANNER $ 115.00/hr.
PLANNING ASSISTANT Il $ 85.00/hr.
PLANNING ASSISTANT | $ 75.00/hr.
LANDSCAPE ARCHITECTURE:
LICENSED LANDSCAPE ARCHITECT $ 155.00/hr.
ASSISTANT LANDSCAPE ARCHITECT $ 110.00/hr.
SURVEY:
FIELD/OFFICE SURVEY MANAGER $ 140.00/hr.
SENIOR LICENSED LAND SURVEYOR $ 140.00/hr.
LICENSED LAND SURVEYOR $ 125.00/hr.
SURVEY ASSISTANT I $ 95.00/hr.
SURVEY ASSISTANT | $ 85.00/hr.
1-MAN SURVEY CREW $ 110.00/hr.
2-MAN SURVEY CREW $ 210.00/hr.
3-MAN SURVEY CREW $ 265.00/hr.
GPS 1-MAN SURVEY CREW $ 160.00/hr.
GPS 2-MAN SURVEY CREW $ 235.00/hr.
1-MAN ROBOTIC $ 160.00/hr.
RESEARCH/OFFICE ASSISTANT $ 65.00/hr.

1. The hourly rate for work involving actual expenses in court (4-hour minimum), giving depositions or similar expert testimony,
will be billed at $250.00 per hour regardless of job classification.

NOTICE OF LICENSURE:
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FEE SCHEDULE AND BILLING TERMS

(Revised Sep. 7, 2010)

AS REQUIRED UNDER CCR TITLE 16, CHAPTER 5, SECTION 463.5, NOTICE OF
LICENSURE, CLIENT IS HEREBY ADVISED THAT JENSEN DESIGN & SURVEY,
INC. IS LICENSED BY THE STATE OF CALIFORNIA TO PROVIDE CIVIL
ENGINEERING AND LAND SURVEYING SERVICES. SPECIFIC PROJECT
SERVICES WILL BE PROVIDED UNDER THE DIRECTION OF EITHER A LICENSED
CIVIL ENGINEER OR LICENSED LAND SURVEYOR, AS APPROPRIATE TO THE
SCOPE OF SERVICES ENVISIONED.

EXPENSES

Out of pocket expenses (outside printing, bonds, permits, and plan check fees) paid by
us are charged at cost plus 15%. Per Diem subsistence not to exceed $75.00, plus 15%
will be charged for individuals on out-of-area projects requiring more than one day.

Mileage costs may be charged for travel to and from projects outside a twenty-mile
radius from the office. In-house blueprinting is charged at $1.00 per regular full size
sheet, and $2.00 per oversized sheet. For sepia or sepia mylar, the charge for printing
shall be $5.00 per full size sheet, and $10.00 per oversized sheet. In-house
photocopying may be charged at $0.20 per sheet.

BILLING TERMS AND CONDITIONS

il All fees and other charges will be billed monthly and shall be due at the time of
billing unless otherwise specified in this agreement.

25 Client agrees that all invoices from Jensen Design & Survey, Inc. are correct,
conclusive, and binding on Client unless Client, within ten (10) days from the
date of receipt of such billing, notifies Jensen Design & Survey, Inc. in writing of
alleged inaccuracies, discrepancies, or errors in the billing.

3 If Client fails to pay Jensen Design & Survey, Inc. within thirty (30) days after
invoices are submitted, Client agrees that Jensen Design & Survey, Inc. shall
have the right to consider such default in payment a material breach of this entire
agreement, and, upon written natice, the duties, obligations, and responsibilities
of Jensen Design & Survey, Inc. are suspended or terminated. in such event,
Client shall promptly pay Jensen Design & Survey, Inc. for all fees, charges, and
services provided by Jensen Design & Survey, Inc.

4. Client agrees to pay a monthly late payment charge, which will be the lesser of,
one and one-half percent (1-%.%) per month or a monthly charge not to exceed
the maximum legal rate, which will be applied to any unpaid balance
commencing thirty (30) days after the date of the original billing.
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FEE SCHEDULE AND BILLING TERMS

(Revised Sep. 7, 2010)

5. It is Jensen Design & Survey, Inc.'s policy to require that all outstanding
receivable balances are current prior to submittal of any documents to regulatory
agencies, submittal of improvement plans or revisions to City or County agencies
for plan check, or release of any final plans or documents to client. Outstanding
receivables balances are defined as all invoices submitted 30 days or more prior
to the scheduled submittal date. Client is advised to coordinate their payment
schedule to ensure all such invoices are paid. Jensen Design & Survey, Inc.
reserves the right to require, upon prior written notice to Client, that additional
progress payments or final payment be made for all fees, charges, and services
prior to any submittals or release of any documents.

6. Jensen Design & Survey, Inc. will not be held responsible or liable in any way for
any project delays or damages resulting from non-submittal of improvement
plans or other deliverables due to Client’s non-payment of account, as defined in
(5) above.

7: It is the Client's responsibility to advise Jensen Design & Survey, Inc. concurrent
with notice to proceed, of any special billing formats required by Client’s
accounting department. If timely notification of special accounting handling or
special documentation requirements is not made, any delays in payment to
Jensen Design & Survey, Inc. shall be subject to the conditions in paragraph (5)
above.

8. It is the Client's responsibility to clearly identify to Jensen Design & Survey, Inc.
the names of Client's representative's authorized to approve any change orders
to the contract scope of work. Change orders to the original scope of work
submitted by Jensen Design & Survey, Inc. must be immediately authorized in
writing by the Client and returned to us. Failure by Client to provide timely,
written authorization of change orders shall result in immediate suspension of
work on that change order, without written notification to Client.

9. Clients may request, in order to expedite project schedules, that Jensen Design
& Survey, Inc. work overtime. Advance written acceptance of the Jensen Design
& Survey, Inc. overtime authorization addendum to contract is required prior to
any work being performed. All overtime work will be billed at one and one half (1-
%) times our regular fee schedule rates for all categories of personnel
(professional and hourly). It is understood by Client that such overtime may
substantially increase Client’s total cost for project.

10. In the event that Jensen Design & Survey, Inc.’s fee schedule changes due to
any increase of costs such as the granting of wage increases and/or other
employee benefits to field or office employee due to the terms of any labor
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FEE SCHEDULE AND BILLING TERMS

(Revised Sep. 7, 2010)

agreement, or rise in the cost of living, during the lifetime of this agreement, a
percentage increase shall be applied to all remaining compensation

11.  Neither party to this Agreement shall transfer, sublet or assign any rights under
or interest in this agreement (including but not limited to monies that are due or
monies that may be due) without the prior written consent of the other party.
Subcontracting to sub-consultants normally contemplated by Jensen Design &
Survey, Inc. shall not be considered an assignment for purposes of this
Agreement.

12.  Client shall pay the costs of all checking and inspection fees, zoning and
annexation application fees, assessment fees, soils or geotechnical engineering
fees, soils or geotechnical testing fees, aerial topography fees, and all other fees,
permits, bond premiums, applicable taxes on professional services, title company
charges, blueprints and reproductions, and all other similar charges not
specifically covered by the terms of this agreement.

Client and Consultant agree that the following provisions shall be part of this agreement:

1. Client and Consultant agree to cooperate with each other in order to fulfill their responsibliities and
obligations under this agreement. Both Client and Consultant shall endeavor to maintain good working
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Standard Provisions of Agreement
between Client and Consultant

relationships among members of the project team.

2. This agreement shall be binding upon the heirs, executors, administrators, successors and assigns of
Client and Consultant.

3. This agreement contains the entire agreement between Client and Consultant relating to the project and
the provision of services for the project. Any prior agreements, promises, negotiations or representations
not expressly set forth in this agreement are of no force or effect. Subsequent modifications to this
agreement shall be in writing and signed by both Client and Consultant.

4, Consultant's or Client's waiver of any term, condition or covenant shall not constitute the waiver of any
other term, condition or covenant. Consultant's or Client's waiver of any breach of this agreement shall
not constitute the waiver of any other breach of the agreament.

5. If any term, condition or covenant of this agreement is held by a court of competent jurisdiction to be
invalid, void or unenforceable, the remaining provisions of this agreement shall be valid and binding on
Client and Consultant.

6. This agreement shall be governed by and construed in accordance with the laws of the State of
California.

7. if the scope of services includes Consultant's assistance in applying for governmental permits or
approvals, Consuitant's assistance shall not constitute a representation, warranty or guarantee that such
permits or approvals will be acted upon favorably by any governmental agency.

8. Upon Consultant's request, Client shall execute and deliver, or cause to be executed and delivered, such
additional information, documents or money to pay governmental fees and charges which are necessary
for Consultant to perform services pursuant to the terms of this agreement.

8. Client acknowledges all reports, plans, specifications, field data and notes and other documents,
including all documents on electronic media, prepared by Consultant are instruments of service, and shall
remain the property of Consultant and may be used by Consultant without the consent of Client. Upon
request and payment of all costs involved, Client is entitied to a copy of all final plans and speclfications
for use in connection with the project for which the plans and specifications have been prepared. Client
acknowledges that its right to utilize final plans and specifications and the services of Consultant provided
pursuant to this agreement will continue only so long as Client is not in default, pursuant to the terms and
conditions of this agreement, and Client has performed all its obligatlons under this agreement.

10. Client agrees not to use or permit any other person to use plans, specifications, drawings, cost estimates,
reports or other documents prepared by Consultant which plans, speclfications, drawings, cost estimates,
reports or other documents are not final and which are not signed and stamped or sealed by Consultant,
Client shall be responsible for any such use of non-final plans, specifications, drawlings, cost estimates,
reports or other documents not signed and stamped or sealed by Consultant. Client hereby waives any
claim for liability against Consultant for such use. Client further agrees that final plans, specifications,
drawings, cost estimates, reports or other documents are for the exclusive use of Client and may be used
by Client only for the project described as part of this agreement. Such final plans, specifications,
drawings, cost estimates, reports or other documents may not be changed or used on a different project
without written authorization or approval by Consultant. If signed check prints are required to be
submitted with a stamp or seal, they shall not be conslidered final for purposes of this paragraph.

11.  In accepting and utilizing any drawings, reports and data on any form of electronic media generated and
furnished by Consultant, Client covenants and agrees not to reuse these electronic files, in whole or in
part, for any purpose or project other than the project that is subject of this agreement. Client agrees not
to transfer these electronic files to others without the prior written consent of Consultant. Client further
agrees to waive all claims against Consultant resulting in any way from any unauthorized changes or
reuse of the electronic files for any other project by anyone other than Consultant. In the event of a
conflict between the signed construction documents prepared by Consultant and electronic files, the
signed and stamped or sealed hard copy construction documents shall govern. In addition, Client
agrees, to the fullest extent permitted by law, to indemnify and hold harmless Consuitant, its officers,
directors, employees, agents and sub-consultants against all damages, liabilities or costs, including
reasonable attorneys’ fees and defense costs, arising from any changes made by anyone other than
Consultant or from any reuse of the electronic files without the prior written consent of Consultant. Under
no circumstances shall delivery of electronic files for use by Client be deemed a sale by Consultant, and
Consultant makes no warranties, either express or implied, of merchantability and fitness for any
particular purpose. In no event shall Consultant be liable for indirect or Consequential damages as a
result of Client's use or reuse of the slectronic files.

12. Consultant makes no representations concerning soils or geological conditions unless specifically
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Standard Provisions of Agreement
between Client and Consuitant

included in writing in this agreement, or by amendments to this agreement, and shall not be responsible
for any liability that may arise out of the making of or failure to make soils or geological surveys,
subsurface soils or geological tests, or general soils or geological testing.

13. Client acknowledges Consuitant has the right to complete all services agreed to be rendered pursuant to
this agreement. In the event this agreement is terminated before the completion of all services, unless
Consultant is responsible for such early termination, Client agrees to release Consultant from all liability
for services performed. In the event all or any portion of the services by Consultant are suspendsd,
abandoned, or otherwise terminated, Client shall pay Consultant all fees and charges for services
provided prior to termination, not to exceed the contract limits specified herein, if any. Client acknowl-
edges if the project services are suspended and restarted, there will be additional charges due to
suspension of the services which shall be paid for by Client as extra services. Client acknowledges if
project services are terminated for the convenience of Client, Consultant is entitled to reasonable
termination costs and expenses.

14, If the scope of services to be provided by Consultant pursuant to the terms of this agreement includes an
ALTA Survey, Client agrees that Consultant may sign one of the ALTA survey statements attached to this
agreement and incorporated herein by reference. In the event Consultant is required to sign a statement
or cerificate which differs from the ALTA survey statements contained in the attachment to this
agreement, Client hereby agrees to indemnify and hold Consultant harmless from any and all liability
arising from or resulting from the signing of any statement which differs from those statements contained
in the attachment to this agreement.

15,  If the scope of services to be provided by Consultant pursuant to the terms of this agreement includes the
preparation of grading plans but excludes construction staking services, Client acknowledges that such
staking services normally include coordinating civil engineering services and the preparation of record
drawings based upon information provided by others, and Client will be required to retain such services
from another consultant or pay Consultant pursuant to this agreement for such services as extra services.

16. It the scope of services contained in this agreement does not include construction-phase services for this
project, Client acknowledges such construction-phase services will be provided by Client or by others and
Client assumes all responsibility for interpretation of the contract documents and for construction
observation and supervision and waives any claim against Consultant that may in any way be connected
thereto. In addition, Client agrees to indemnify and hold Consultant harmless from any loss, claim, or
cost, including reasonable attorneys' fees and costs of defense, arising or resulting from the performance
of such services by other persons or entities and from any and all claims arlsing from the modificatian,
clarification, interpretation, adjustments or changes made to the contract documents to reflect changed
field or other conditions, except for claims arlsing from the sole negligence or willful misconduct of
Consultant.

17. Consultant shall be entitled to immediately, and without notice, suspend the performance of any and all of
its obligations pursuant to this agreement if Client files a voluntary petition seeking relief under the United
States Bankruptcy Code or if there is an involuntary bankruptoy petition filed against Client in the Unlted
States Bankruptcy Court, and that petition is not dismissed within fiteen (15) days of its filing. Any
suspension of services made pursuant to the provisions of this paragraph shall continue untll such time
as this agreement has been fully and properly assumed in accordance with the applicable provisions of
the United States Bankrupicy Code and In compliance with the final order or judgment issued by the
Bankruptcy Court. If the suspension of performance of Consultant's obligation pursuant to this agreement
continues for a period in excess of ninety (90) days, Consultant shall have the right to terminate all
services pursuant to this agreement,

18. This agreement shall not be construed to alter, affect or waive any design professional’s lien, mechanic's
lien or stop notice right which Consultant may have for the performance of services pursuant to this
agreement. Client agrees to provide to Consultant the present name and address of the record owner of
the property upon which the project is to be located. Client also agrees to provide Consultant with the
name and address of any and all lenders who may loan money on the preject and who are entitled to
receive a preliminary notice.

19. If payment for Consultant's services is to be made on behalf of Client by a third-party lender, Client
agrees that Cansultant shall not be required to indemnify the third-party lender, in the form of an
endorsement or otherwise, as a condition to receiving payment for services.

20. Consultant shall not be required to execute any documents subseguent to the signing of this agreement
that in any way might, in the judgment of Consultant, increase Consultant's contractual or legal
obligations or risks, or the availability or costs of his or her professional or general liability insurance.
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Standard Provisions of Agreement
between Client and Consultant

21. If Consultant, pursuant to this agreement, produces plans, specifications, or other documents and/or
performs field services, and such plans, specifications, or othar documents and/or field services are
required by any governmental agency, and such governmental agency changes its ordinances, codes,
policies, procedures or requirements after the date of this agreement, any additional office or field
services thereby required shall be paid for by Client as extra services.

22. Client agrees that if Client requests services not specified in the scope of services described in this
agreement, Client will pay for all such additional services as extra services, in accordance with
Consultant's billing rates utilized for this agreement.

23. In the event that any staking or record monuments are destroyed, damaged or disturbed by an act of God
or parties other than Consultant, the cost of re-staking shall be paid for by Client as extra services.

24. Client acknowledges that the design services performed pursuant to this agreement are based upon field
and other conditions existing at the time these services were performed. Client further acknowledges that
field and other conditions may change by the time project construction occurs and clarification,
adjustments, modifications and other changes may be necessary to reflect changed field or other
conditions. Such clarifications, adjustments, modifications and other changes shall be paid for by Client
as extra services.

25. Client acknowledges and agrees that if Consultant provides surveying services, which services require
the flling of a Record of Survey in accordance with Business and Professions Code section 8762, or a
Corner Record pursuant to Business and Professions Code section 8773, all of the costs of preparation,
examination and filing for the Record of Survey or Corner Record will be paid by Client as exira services.

26. Consultant is not responsible for delay caused by activities or factors beyond Consultant's reasonable
control, including but not limited to, delays by reason of strikes, lockouts, work slowdowns ot stoppages,
accidents, acts of God, failure of Client to furnish timely information or approve or disapprove of
Consultant's services or instruments of service promptly, faulty performance by Client or other contractors
or governmental agencies. When such delays beyond Consultant's reasonable contral occur, Client
agrees Consultant shall not be responsible for damages nor shall Consultant be deemed to be in default
of this agreement.

27. Consultant shall not be liable for damages resulting from the actions or inactions of governmental
agencies including, but not limited to, permit processing, environmental impact reports, dedications,
general plans and amendments thereto, zoning matters, annexations or consolidations, use or conditlonal
use permits, project or plan approvals, and building permits. Client agrees that it is the responsibility of
Client to maintain in good standing all governmental approvals or permits and to timely apply for any
necessary extensions thereof.

28. If the scope of services requires Consultant to estimate quantities, such estimates are made on the basis
of Consultant's experience and qualifications and represent Consultant's best judgment as a professional
generally familiar with the industry. However, such estimates are only estimatas and shall not constitute
representations, warrantles or guarantees of the quantities of the subject of the estimate. If the scope of
services requires Consultant to provide its opinion of probable construction costs, such opinion is to be
made on the basis of Consultant's experience and qualifications and represents Consultant's best
judgment as to the probabls construction costs. However, since Consultant has no control over costs or
the price of labor, equipment or materlals, or over the contractor's method of pricing, such opinions of
probable construction costs do not constitute representations, warranties or guarantees of the accuracy
of such opinions, as compared to bid or actual costs.

29. Estimates of land areas provided under this agreement are not intended to be, nor should they be
considered to be, precise. The estimate will be performed pursuant to generally accepted standards of
professional practice in effect at the time of performance.

30. Inthe event (1) Client agrees to, authorizes, or permits changes in the plans, specifications or documents
prepared by Consultant, which changes are not consented to in writing by Consultant, or (2) Client agrees
to, authorizes or permits construction of unauthorized changes in the plans, specifications or documents
prepared by Consultant, which changes are not consented to in writing by Consultant, or (3) Client does
not follow recommendations prepared by Consultant pursuant to this agreement, which changed
recommendations are not consented to in writing by Consultant: Client acknowledges that the
unauthorized changes and their effects are not the responsibility of Consultant and Client agrees to
release Consultant from all liability arising from the use of such changes, and further agrees to defend,
indemnify and hold harmless Consultant, its officers, directors, agents, employees and sub-consultants
from and against all claims, demands, damages or costs, including attorneys' fees, arising from the
unauthorized changes.
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Standard Provisions of Agreement
between Client and Consultant

31. Client agrees that in accordance with generally accepted construction practices, the construction
contractor and construction subcontractors will be required to assume sole and complete responsibility for
job site conditions during the course of construction of the project, including safety of all persons and
property, and that this requirement shall apply continuously and not be limited to normal working hours.
Neither the professional activities of Consultant nor the presence of Consultant or his or her employees or
sub-consultants at a construction site shall relieve the contractor and its subcontractors of their
obligations, duties and responsibilities including, but not limited to, construction means, methods,
sequence, techniques or procedures necessary for performing, superintending or coordinating all portions
of the work of construction In accordance with the contract documents and applicable health or safety
requirements of any regulatory agency or of state law.

32. Client agrees to require its contractor and subcontractors to review the plans, specifications and
documents prepared by Consultant prior to the commencement of construction-phase work. If the
contractor and/or subcontractors determine there are deficiencies, conflicts, errors, omissions, code
violations, improper uses of materials, or other deficiencies in the plans, specifications and documents
prepared by Consultant, contractors and subcontractors shall notify Client so those deficiencies may be
corracted by Consultant prior to the commencement of construction-phase work.

33. If during the construction phase of the project Client discovers or becomes aware of changed field or
other conditions which necessitate clarifications, modifications or other changes to the plans,
specifications, estimates or other documents prepared by Consultant, Client agrees to notify Consultant
and retain Consultant to prepare the necessary changes or modifications before construction activities
proceed. Further, Client agrees to require a provision in its construction contracts for the project which
requires the contractor to promptly notify Client of any changed field or other conditions so that Client
may in tum notify Consultant pursuant to the provisions of this paragraph. Any extra work performed by
Consultant pursuant to this paragraph shall be paid for as extra services,

34. Client agrees to purchase and maintain, or cause Contractor to purchase and maintain, during the course
of construction, builder's risk "all risk" insurance which will name Consultant as an additlonal named
insured as its interest may appear.

35. Client acknowledges that Consuitant's scope of services for this project does not include any services
related in any way to asbestos andfor hazardous or toxic materials and warrants that the job site is free
from any hazard which may result from the existence of such materials.

36. Client hereby agrees to bring no cause of action on any basis whatsoever against Consultant, if such
claim or cause of action in any way would involve Consultant's services for the investigation, detection,
abatement, replacement, use or specification, or removal of products, materials or processes containing
asbestos, asbestos cement pips, and/or any hazardous or toxic materials

37. Client agrees that in the event Consultant institutes litigation to enforce or interpret the provisions of this
agreement, such litigation is to be brought and adjudicated in the appropriate court in the county in which
Consultant's place of business is located, and Client waives the right to bring, try or remove such litigation
to any other county or judicial district.

38. Client and Consultant agree that all disputes between them atising out of or relating to this agreement
shall be submitted to nonbinding mediation, unless the parties mutually agree otherwise.

39. In the event the parties to this Agreement are unable to reach a settlement of any dispute arising out of
this Agreement or related to the services under this Agreement, then such disputes may, with the consent
of both parties, be settled by binding arbitration in accordance with the Construction Industry Arbitration
Rutes of the American Arbitration Association or such other arbitration rules as the parties may choose. In
any such arbitration, the laws of the State of California shall apply.

40. In recognition of the relative risks and benefits of the Project to both the Client and the Consultant, the
risks have been allocated such that the Client agrees, to the fullest extent permitted by law, to limit the
liabllity of the Consultant and Consultants officers, directors, partners, employees, shareholders, owners
and subconsultants for any and all claims, losses, costs, damages of any nature whatsoever or claims
expenses from any cause or causes, including attorneys' fees and costs and expert-witness fees and
costs, so that the total aggregate liability of the Consultant and Consultants officers, directors, partners,
employees, shareholders, owners and subconsultants shall not exceed $50,000, or the Consultant's total
fee for services rendered on this Project, whichever is greater. It is intended that this limitation apply to
any and all liability or cause of action however alleged or arising, unless otherwise prohibited by law.

G In the event of termination of this Agreement by either party, the Client shall within fifteen (15) calendar
days of termination pay the Consultant for all services rendered and all reimbursable costs incurred by
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Standard Provisions of Agreement
between Client and Consultant

the Consultant up to the date of termination, in accordance with the payment provisions of this
Agreement.

Either party may terminate this Agreement for cause upon giving the other party not less than seven (7)
calendar days written notice for any of the following reasons:

s Substantial failure by the other party to perform in accordance with the terms of this Agreement
and through no fault of the terminating party;

»  Assignment of this Agreement or transfer of the Project by either party to any other entity without
the prior written consent of the other party;

o Suspension of the Project or the Consuitant's sarvices by the Client for more than ninety (90)
calendar days, consecutive or in the aggregate;

¢ Material changes In the conditions under which this Agreement was entered into, the Scope of
Services or the nature of the Project, and the failure of the parties to reach agreement on the
compensation and schedule adjustments necessitated by such changes.

In the event of any termination that is not the fault of the Consultant, the Client shall pay the Consultant,
in addition to payment for services rendered and reimbursable costs incurred, for all expenses reasonably
incurred by the Consultant In connection with the orderly termination of this Agreement, including but not
limited to demobilization, reassignment of personnel, associated overhead costs and all other expenses
directly resulting from the termination.

In providing services under this Agresment, the Consultant shall perform in a manner consistent with that
degree of care and skill ordinarily exercised by members of the same profession currently practicing
under similar circumstances at the same time and in the same or similar locality,

Limitations on liability, walvers and indemnities in this Agreement are arms-length business
understandings between the parties and shall apply to all legal theories of recovery, including breach of
contract or warranty, breach of fiduciary duty, tort (including negligence), strict or statutory liability, or any
other cause of action, provided that these limitations on liability, waivers and indemnities will not apply to
any losses or damages that may be found by a trier of fact to have been caused by the Consultant's
gross nagligence or the Consultant's willful misconduct. The parties also agree that the Client wlil not
seek damages in excess of the contractually agreed-upon limitations directly or indirectly through suits
against other parties who may join the Consultant as a third-party defendant. Parties means the Client
and the Consultant, and their officers, directors, partners, employees, subcontractors and subconsultants.

Itis intended by the parties to this Agreement that the Consultant's services in connection with the Project
shall not subject the Consultant's individual employees, officers or directors to any perscnal legal
exposure for the risks assaciated with this Project. Therefore, and notwithstanding anything fo the
contrary contained herein, the Client agrees that as the Client's sole and exclusive remedy, any claim,
demand or suit shall be directed and/or asserted only against the Consultant, a California corporation,
and not against any of the Consultant's individual employees, officers or directors.

The Consultant shall put forth reasonable professional efforts to comply with applicable laws, codes and
regulations in effect as of the date of submission to building authorities. Design changes made
necessary by newly enacted laws, codes and regulations after this date shall entitle the Consultant to a
reasonable adjustment in the schedule and additional compensation in accordance with the Additional
Services provisions of this Agreement.

The Client shall make no claim for professional negligence, sither directly or by way of a cross complaint
against the Consultant unless the Client has first provided the Consultant with a written certification
executed by an independent consultant currently practicing in the same discipline as the Consultant and
licensed in the State of Callfornia. This certification shall: a) contain the name and license number of the
certifier; b) specify the acts or omissions that the certifier contends are not in conformance with the
standard of care for a consultant performing professional services under similar circumstances; and

¢) state in detail the basis for the certifiers opinion that such acts or omissions do not conform to the
standard of care. This certificate shall be provided to the Consultant not less than thirty (30) calendar
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days prior to the presentation of any claim or the institution of any arbitration or judicial proceeding. This
Certificate of Merit clause will take precedence over any existing state law in force at the time of the claim
or demand for arbitration.

4. Notwithstanding any other provision of this Agreement, and to the fullest extent permittad by law, neither
the Client nor the Consultant, their respective officers, directors, partners, employees, contractors or
subconsultants shall be liable to the other or shall make any claim for any incidental, Indirect or
consequential damages arising out of or connected in any way to the Project or to this Agreement. This
mutual waiver of consequential damages shall include, but is not limited to, loss of use, loss of profit, loss
of business, loss of income, loss of reputation and any other consequential damages that either party
may have incurred from any cause of action including negligence, strict liability, breach of contract and
breach of strict or implied warranty. Both the Client and the Consultant shall require similar waivers of
consequential damages protecting all the entities or persons named hersin in all contracts and
subcontracts with others involved in this project.
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