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SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

SUBMITTAL DATE:
June 29, 2016

SUBJECT: Subordination, Non-Disturbance and Attornment Agreement, Department of Public Social
Services, Perris, District 5 [$0]

FROM: Economic Development Agency

RECOMMENDED MOTION: That the Board of Supervisors approve the attached Subordination, Non-
Disturbance, and Attornment Agreement and authorize the Chairman of the Board to execute the same
on behalf of the County.

BACKGROUND:
Summary

Juhns Rialto Investment, LLC and the County of Riverside (County) entered into a lease agreement on
November 4, 2014 for 11,207 square feet of office space located at 2055 N. Perris Blvd., Perris, for use
by the Department of Public Social Services. Lessor has requested a loan to be secured by the deed of
trust, and the Lender has requested execution of the attached Subordination, Non-Disturbance and

Attornment Agreement by the County.
(Continued) ,
A

Robert Fleld
Assistant County Executive Officer/EDA

POLICY/CONSENT

Next Fiscal Year: (per Exec. Office)
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SOURCE OF FUNDS: N/A Budget Adjustment: No

For Fiscal Year: 2016/17

C.E.O. RECOMMENDATION:

AP OVQ .
BY: 4% >
County Executive Office Signature Rohini Dasika

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Jeffries, seconded by Supervisor Ashley and duly carried,
IT WAS ORDERED that the above matter is approved as recommended.

Ayes: Jeffries, Washington, Benoit and Ashley

Nays: None Kecia Harper-lhem
Absent: Tavaglione Clerk/of t ar
Date: July 12, 2016 B

XC: EDA, DPSS Depu

Prev. Agn. Ref.: 3.16 of 11/4/14

District: 5

Agenda Number:
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SUBMITTAL TO THE BOARD OF SUPERVISORS, COUNTY OF RIVERSIDE, STATE OF CALIFORNIA
Economic Development Agency

FORM 11: Subordination, Non-Disturbance and Attornment Agreement, Department of Public Social
Services, Perris, District 5 [$0]

DATE: June 29, 2016

PAGE: 2 of 2

BACKGROUND:
Summary (Continued)

By execution of these agreements, the County agrees to subordinate its leasehold estate to the liens in favor of
the Lender which shall have no effect on prospective rights and obligations of the County or the Lender as set
forth in the Lease. In addition, in the event the Lender or its successor becomes the Lessor, the County will
recognize (attorn) the Lender or its successor as Lessor and the County’s right and obligations shall remain the
same (not disturbed) as set forth in the Lease for the remainder of the Lease term.

Impact on Citizens and Businesses

This Subordination, Non-Disturbance and Attornment Agreement has no impact on citizens and businesses.

Contract History and Price Reasonableness

The Subordination, Non-Disturbance and Attornment Agreement support the original lease and does not
require modification of the financial terms of the contract.

Attachments:

Subordination, Non-Disturbance and Attornment Agreements
Aerial Image
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WHEN DOCUMENT IS FULLY EXECUTED RETURN

CLERK’S COPY

to Riverside County Clerk of the Board, Stop 1010
Post Office Box 1147, Riverside, Ca 92502-1147

Thank you.

IRECORDED AT REQUEST OF AND WHEN
RECORDED RETURN TO:

Hanmi Bank

Loan Operations Department

3660 Wilshire Blvd., Suite 104

Los Angeles, CA 90010

Attention: Loan Documentation Dept.

SUBORDINATION, NON-DISTURBANCE, AND ATTORNMENT AGREEMENT

This Subordination, Non-disturbance, and Attornment Agreement ("Agreement") is made
as of May 18, 2016 between Hanmi Bank (Lender), having its principal place of business at
3660 Wilshire Blvd., Los Angele, CA 90010 and the County of Riverside (County), by its
authorized representative the Assistant County Executive Officer/fEDA having its address for
notification at 3403 Tenth Street, Suite 400, Riverside, California 92501.

Recitals:

A Lender has agreed to make a loan to Juhns Rialto Investments, LLC (Lessor), to
be secured by a deed of trust, dated March 25, 2016, and recorded on March 29, 2016, as
Instrument No. 2016-0119376, in the Official Records of Riverside County, California (together
with all amendments, increases, renewals, modifications, consolidations, replacements,
substitutions, and extensions, either current or future, referred to hereafter as the "Mortgage")
encumbering Lessor's ownership interest in real property located in 2055 N. Perris Blvd., Perris,
CA 92571, State of California. The legal description of the encumbered real property (the
"Mortgage Premises") is set forth in Exhibit A, attached to this Agreement. The Mortgage,
together with the promissory note or notes, the loan agreement(s), and other documents
executed in connection with it are hereafter collectively referred to as the "Loan Documents".

B. On November 04, 2014, County and Lessor entered into a lease for the
Mortgage Premises (the Lease). The Lease creates a leasehold estate in favor of County for
space (the "Premises") located on the Mortgage Premises.

C. In connection with execution of the Mortgage, Lessor also executed and
delivered to Lender an Assignment of Leases, Rents and Profits dated March 25, 2016 and
recorded on March 29, 2016 as Instrument No. 2016-0119377, in the Official Records of the
County Recorder of Riverside, California concerning all rents, issues and profits from the
Mortgage Premises. This document, together with all amendments, renewals, modifications
consolidations, replacements, substitutions and extensions, is hereafter referred to as the
"Assignment of Rents."

To confirm their understanding concerning the legal effect of the Mortgage and the
Lease, in consideration of the mutual covenants and agreements contained in this Agreement

and other valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Lender and County, intending to be legally bound, agree and covenant as follows:

EXHIBITH
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4. Attornment.

4.1.  If Lender shall succeed to Lessor's interest in the Mortgage Premises by
foreclosure of the Mortgage, by deed in lieu of foreclosure, or in any other manner, County shall
be bound to Lender under all the terms, covenants and conditions of the Lease for the balance
of its term with the same force and effect as if Lender were the Lessor under the Lease. County
shall be deemed to have full and complete attornment to, and to have established direct privity
between County and:

(a) Lender when in possession of the Mortgage Premises;

(b) a receiver appointed in any action or proceeding to foreclose the
Mortgage;

(c) any party acquiring title to the Mortgage Premises; or
(d) any successor to Lessor,

4.2.  County's attornment is self-operating, and it shall continue to be effective
without execution of any further instrument by any of the parties to this Agreement or the Lease.
Lender agrees to give County written notice if Lender has succeeded to the interest of the
Lessor under the Lease. The terms of the Lease are incorporated into this Agreement by
reference.

4.3.  Ifthe interests of Lessor under the Lease are transferred by foreclosure of
the Mortgage, deed in lieu of foreclosure, or otherwise, to a party other than Lender
(Transferee), in consideration of, and as condition precedent to, County's agreement to attorn to
any such Transferee, Transferee shall be deemed to have assumed all terms, covenants, and
conditions of the Lease to be observed or performed by Lessor from the date on which the
Transferee succeeds to Lessor's interests under the Lease.

5. Lender as Lessor. If Lender shall succeed to the interest of Lessor under the
Lease, Lender shall be bound to County under all the terms, covenants and conditions of the
Lease, and County shall, from the date of Lender's succession to the Lessor's interest under the
Lease, have the same remedies against Lender for breach of the Lease that County would have
had under the Lease against Lessor; provided, however, that despite anything to the contrary in
this Agreement or the Lease, Lender, as successor to the Lessor's interest, shall be:

(a) liable for any act or omission of the Lessor; provided that the

Lender may elect either to perform the pre-existing obligation or to permit the County to perform
it and to recover the cost out of Rent;

(b) subject to any offsets or defenses expressly permitted under the
Lease, mcludmg abatement rights which County might have had against Lessor;

(c) bound by any rent or additional rent that County might have paid
for more than one month in advance to Lessor; or

(d) bound by an amendment or modification of the Lease even though
3
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County shall be entitled to full credit under the Lease for any rents paid to Lender
in accordance with Section 7 to the same extent as if such rents were paid directly to Lessor.
Any dispute between Lender (or Lender's Transferee) and Lessor as to the existence of a
default by Lessor under the terms of the Mortgage, the extent or nature of such default, or
Lender's right to foreclosure of the Mortgage, shall be dealt with and adjusted salely between
Lender (or Transferee) and Lessor, and County shall not be made a party to any such dispute
(unless required by law).

9. Lender's Status. Nothing in this Agreement shall be construed to be an
agreement by Lender to perform any covenant of the Lessor under the Lease unless and until it
obtains title to the Mortgage Premises by power of sale, judicial foreclosure, or deed in lieu of
foreclosure, or obtains possession of the Mortgage Premises under the terms of the Loan
Documents.

10. Cancellation of Lease. County agrees that it will not cancel, terminate, or
surrender the Lease, except at the normal expiration of the Lease term or as provided in the
Lease.

11. Special Covenants. Despite anything in this Agreement or the Lease to the
contrary, if Lender acquires title to the Mortgage Premises, County agrees that: Lender shali
have the right at any time in connection with the sale or other transfer of the Mortgage Premises
to assign the Lease or‘Lender's rights under it to any person or entity, and that Lender, its
officers, directors, shareholders, agents, and employees shall be released from any further
liability under the Lease arising after the date of such transfer, provided that the assignee of
Lender's interest assumes Lender's obligations under the Lease, in writing, from the date of
such transfer.

12. Transferee's Liability (Non Recourse). If a Transferee acquires title to the
Mortgage Premises:

(a) County's recourse against Transferee for default under the Lease shall be
limited to the Mortgage Premises or any sale, insurance, or condemnation proceeds from the
Mortgage Premises;

(b) County shall look exclusively to Transferee's interests described in (a) above
for the payment and discharge of any obligations imposed on Transferee under this Agreement
or the Lease ; and

(i) Transferee, its officers, directors, shareholders, agents, and employees
are released and relieved of any personal liability under the Lease:

(if) County shall look solely to the interests of Transferee set forth in (a)
above, and

(iit) County shall not collect or attempt to collect any judgment out of any
other assets, or from any general or limited partners or shareholders of
Transferee.

13. Transferee's Performance Obligations. Subject to the limitations provided in
Sections 11 and 12, if a Transferee acquires title to the Mortgage Premises, the Transferee
shall perform and recognize all County improvement allowance provisions, all rent-free and rent
rebate provisions, and all options and rights of offer, in addition to Lessor's other obligations

5
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15.2. The captions contained in this Agreement are for convenience only and in
no way limit or alter the terms and conditions of the Agreement.

15.3. This Agreement has been executed under and shall be construed,
governed, and enforced, in accordance with the laws of the State of California except to the
extent that California law is preempted by the U.S. federal law. The invalidity or unenforceability
of one or more provisions of this Agreement does not affect the validity or enforceability of any
other provisions.

15.4. This Agreement has been executed in duplicate. Lender and County
agree that one (1) copy of the Agreement will be recorded.

15.5. This Agreement shall be the entire and only agreement concerning
subordination of the Lease and the leasehold estate created by it, together with all rights and
privileges of County under it, to the lien or charge of the Loan Documents and shall supersede
and cancel, to the extent that it would affect priority between the Lease and the Loan
Documents, any previous subordination agreements, including provisions, if any, contained in
the Lease that provide for the subordination of the Lease and the leasehold estate created by it
to a deed of trust or mortgage. This Agreement supersedes any inconsistent provision of the
Lease.

15.6.  This Agreement may be executed in any number of counterparts, each of
which when so executed and delivered shall be deemed to be an original and all of which
copies, taken together, shall constitute but one and the same instrument. Signature and
acknowledgment pages may be detached from the copies and attached to a single copy of this
Agreement to physically form one original document, which may be recorded without an
attached copy of the Lease.

15.7  If any legal action or proceeding is commenced to interpret or enforce the
terms of this Agreement or obligations arising out of it, or to recover damages for the breach of
the Agreement, the party prevailing in such action or proceeding shall be entitled to recover
from the non-prevailing party or parties all reasonable attorneys' fees, costs, and expenses it
has incurred.

15.8. Word Usage. Unless the context clearly requires otherwise, (a) the plural
and singular numbers will each be deemed to include the other; (b) the masculine, feminine,
and neuter genders will each be deemed to include the others; (c) "shall," "will," "must"
"agrees," and "covenants" are each mandatory; (d) "may" is permissive; (€) "or" is not exclusive:
and (f) "includes" and “including" are not limiting.

Executed on the date first above written.

Lender:
Hanmi Bank

By:
Its:
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EXHIBIT A

LEGAL DESCRIPTION

Real property in the City of Perris, County of Riverside, State of California, described as
follows:

LOT 107, TRACT 16930, AS PER MAP RECORDED IN BOOK 131, PAGES 52 THROUGH

56 INCLUSIVE OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY. . :

APN: 320-130-007-8




