SUBMITTAL TO THE BOARD OF SUPERVISORS

COUNTY OF RIVERSIDE, STATE OF CALIFORNIA ITEM

19.3
(ID # 9444)

MEETING DATE:
Tuesday, June 25, 2019
FROM : ECONOMIC DEVELOPMENT AGENCY (EDA):

SUBJECT: ECONOMIC DEVELOPMENT AGENCY (EDA): Public Hearing Pursuant to
California Government Code Section 53083 and Approval of Loan in the Amount
of $140,000 Under the County of Riverside Economic Development Agency
Revolving Loan Fund Program; Approval of Loan Agreement (Revolving Loan
Fund Program) between the County of Riverside and Casey A. Hutchinson doing
business as JC's Patio Cafe located at 73-200 El Paseo Drive, Suite A1, Palm
Desert, in the County of Riverside; Fourth District, [$140,000] 80% Federal
USEDA Grant funds, 20% EDA- Economic Development; CEQA Exempt

RECOMMENDED MOTION: That the Board of Supervisors:

1. Find that the Project is exempt under the California Environmental Quality Act (CEQA)
pursuant to State CEQA Guidelines Section 15061(b)(3) and Section 15301;

2. Find that the Loan Agreement (Revolving Loan Fund Program) is categorically excluded
under the National Environmental Policy Act (NEPA) in accordance with Economic
Development Administration Directive 17.02-2.02 (a) and (d) for the U.S. Department of
Commerce’s Economic Development Administration;

3. Conduct a Public Hearing pursuant to California Government Code Section 53083;

Continued on page 2

veé Officer/ECD 6/5/2019

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Perez, seconded by Supervisor Hewitt and duly carried
by unanimous vote, IT WAS ORDERED that the above matter is approved as
recommended.

Ayes: Jeffries, Spiegel, Washington, Perez and Hewitt

Nays: None Kecgja Harper -
Absent; None Cle

Date: June 25, 2019 By:

XC: EDA
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

RECOMMENDED MOTION: That the Board of Supervisors:

4. Approve the attached Loan Agreement (Revolving Loan Fund Program), including all
exhibits (Loan Agreement) between the County of Riverside, as lender and Casey A.
Hutchinson, as borrower, providing an interest bearing loan in the amount of $140,000
with 5.5% simple interest, amortized over a five year period, derived from U.S.
Department of Commerce Economic Development Administration (USEDA) grant funds
and County of Riverside Economic Development Agency match funds, in connection
with the County of Riverside Economic Development Agency Revolving Loan Fund
Program;

5. Authorize the Chairman of the Board to execute the Loan Agreement on behalf of the
County; and

6. Authorize the Assistant County Executive Officer/ECD, or designee, to take all
necessary steps to implement and administer the Loan Agreement including, but not
limited to signing subsequent, necessary and related documents to complete this
transaction, including, but not limited to the Disbursement Agreement attached as an
exhibit to the Loan Agreement.

coST $0 $ 140,000 $ 140,000 30
NET COUNTY COST $0 $ 28,000 $ 28,000 $0
SOURCE OF FUNDS: 80% Federal USEDA Grant Funds Budget Adjustment:  No

$112,000, 20% EDA-Economic Development Funds $28,000

For Fiscal Year: 2019/20

C.E.O. RECOMMENDATION: Approve

BACKGROUND:

Summary

On August 23, 2016, the Board of Supervisors of the County of Riverside (County) approved a
Financial Assistance Award from the U.S. Department of Commerce, Economic Development
Administration (USEDA) to establish a Revolving Loan Fund in the County. The purpose of the
fund is to support economic development and provide for a source of business capital. On
August 23, 2016, the Board of Supervisors also approved and adopted Resolution No. 2016-
026, establishing the County of Riverside Economic Development Agency Revolving Loan Fund
Program (RLF Program). The total loan pool of $1,528,633 was capitalized with the grant from
USEDA (80% of total) and matched by County of Riverside EDA Economic Development funds
(20% of total). When a loan is issued under the program, the same ratio of USEDA versus local
EDA funds is used.

EDA has received a loan request from Casey A. Hutchinson, an individual doing business as
JC'’s Patio Café (JC’s Café), a restaurant located at 73-200 El Paseo Drive, Suite A1, Palm
Desert, California. Casey A. Hutchinson has requested a loan in the amount of $140,000 which
is proposed to be used to purchase additional furniture, fixtures and equipment, to restructure
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debt, and to use as working capital to hire and train new employees to serve the anticipated
increase in customer demand.

Casey A. Hutchinson purchased JC's Café and began operating the restaurant in October of
2017. He has extensive restaurant experience, having owned and operated the Sunshine Café
in Cathedral City for many years. In prior years, the previous owners of JC’s Café had only been
open for business for six hours per day and closed every summer for three months between
July and September. Casey A. Hutchinson will expand hours of operation to include the evening
hours and evolve the business into a year round operation to better retain the customer base,
increase sales, increase profits, maintain an expanded full staff of employees, and better serve
the surrounding retail and hospitality district of El Paseo.

The proposed loan meets the RLF Program requirements as originally approved in that the
applicant is a for-profit business located within the County of Riverside and the proposed use of
funds is consistent with eligible purposes as stipulated in the program requirements. The
applicant has provided documentation that the loan would not substitute for a private loan,
financing is not otherwise available for the requested loan, and the applicant will create at least
one job for every $35,000 of loan proceeds as required by the USEDA. Casey A. Hutchinson
will be required to hire four new employees as a condition to the receipt of the RLF Program
loan in the amount of $140,000.

When a loan application is received under the RLF Program, EDA conducts a preliminary
review to determine if it meets basic RLF Program parameters. If so, the next step in the
process is to conduct an in-depth financial review and credit underwriting to ensure financial
viability and repayment ability of the applicant. EDA partners with the Finance Center at the
Orange County/Inland Empire Small Business Development Center (SBDC) network to conduct
credit analysis and underwriting. Upon review of submitted finances and proposed job creation
impact, the SBDC determined the loan application from Casey A. Hutchinson to be a viable
candidate to move forward in the approval process. ‘

After SBDC review, the next step is review by the EDA Loan Review Committee that is
comprised of representatives from the commercial lending sector and EDA executive
management. As part of that process, recommendations are made as to the terms and
conditions of the loan. On October 2, 2018, EDA convened its Loan Review Committee, which
recommended that the loan request from Casey A. Hutchinson proceed forward for Board of
Supervisor's consideration in the amount of $140,000 as requested, at an interest rate 5.5% for
a five year term. Casey A. Hutchinson understands the conditions and is agreeable to the terms.
The terms of the proposed RLF Program loan from the County to Casey A. Hutchinson, doing
business as JC’s Patio Café, in the amount of $140,000 (Loan), is memorialized in the attached
Loan Agreement (Revolving Loan Fund Program), including exhibits (Loan Agreement). The
Loan will be evidenced by a Promissory Note and secured by a Deed of Trust and UCC-1
Fixture Filing (each attached).
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Financial assistance provided through the RLF Program falls within the meaning of an economic
development subsidy under California Government Code Section 53083. Notice of a public
hearing was published in a newspaper of general circulation with the specific disclosure
information required under Section 53083. A summary report was also made available for public
review pursuant to California Government Code Section 53083. In accordance with California
Government Code Section 53083, on and after January 1, 2014, each local agency shall, before
approving any economic development subsidy within its jurisdiction, provide the information
required therein, in written form available to the public, and through its Internet Web site and
conduct a public hearing. The term “economic development subsidy” is defined as any
expenditure of public funds or loss of revenue to a local agency in the amount of $100,000 or
more, for the purpose of stimulating economic development within the jurisdiction of a local
agency, including, but not limited to, bonds, grants, loans, loan guarantees, enterprise zone or
empowerment zone incentives, fee waivers, land price subsidies, matching funds, tax
abatements, tax exemptions, and tax credits. “Economic development subsidy” shall not include
expenditures of public funds by, or loss of revenue to, the local agency for the purpose of
providing housing affordable to persons and families of low or moderate income.

Pursuant to the California Environmental Quality Act (CEQA), the Loan Agreement was
reviewed and determined to be categorically exempt from CEQA under State CEQA Guidelines
Section 15061(b) (3), General Rule or “Common Sense” exemption, and Section 15301 Class
1- Existing Facilites exemption. The project includes the loan of RLF program funds to
purchase furniture and other fixtures and equipment (that at most involve minor alterations to
existing facilities), to restructure debt, and as working capital to hire new employees (Project).
The Project will have mostly financial impacts. The installation of furniture and fixtures and
equipment on the existing facility is categorically exempt from CEQA under CEQA Guidelines
15301, Class 1 — Existing Facilities, since the Project includes de minimus rehabilitation activity
of existing facilities and no expansion of an existing use will occur. In addition, it can be seen
with certainty that there is no possibility that the activity in question will have a significant impact
on the environment since the Project is a loan of funds that will not require any construction
activities and will not lead to any direct or reasonably foreseeable indirect physical
environmental impacts since the existing use will be maintained. A Notice of Exemption will be
filed by EDA staff with the County Clerk upon approval of the Loan Agreement. Additionally, the
uses of the funds through the Loan Agreement are categorically excluded activities under the
National Environmental Policy Act (NEPA) under 40 CFR §1508.4 for USEDA. The actions to
be undertaken pursuant Loan Agreement do not individually or cumulatively have a significant
effect on the human environment.

EDA Staff recommends that the Board of Supervisors conduct a public hearing on the proposed
economic subsidy pursuant to Government Code Section 53083 and approve the proposed
Loan Agreement, including all exhibits. County Counsel has approved as to form the Loan
Agreement.
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Impact on Residents and Businesses
The proposed loan will assist in the creation of four new permanent jobs at JC's Café for the
benefit of the community and will increase taxable revenue generated by JC's Café.

Additional Fiscal Information
The proposed Loan will be funded entirely by USEDA grant and EDA funds and will not impact
the County’s General Fund.

Attachments

* Loan Agreement (Revolving Loan Fund Program)

¢ Promissory Note

e Deed of Trust

e Disbursement Agreement

* Notice of Public Hearing

¢ Summary Report Required Under Government Code Section 53083

Prl?fbs Dlrector County Counsel 6/13/2019

6/17/2019

Greg,

t.,.;
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DISBURSEMENT AGREEMENT E/{G/
FOR REVOLVING LOAN FUND PROGRAM @ :
g /

This Disbursement Agreement For the Revolving Loan Fund (RLF) Program Loan
("Disbursement Agreement") is entered into by and between the COUNTY OF RIVERSIDE, a
political subdivision of the State of California ("County") and Casey A. Hutchinson, an individual
doing business as JC’s Patio Cafe ("Borrower") as of the Effective Date (defined below). '

RECITALS
A. The County and Borrower have entered into that certain Loan Agreement (Revolving Loan
Fund Program) dated (VA } ¢¢h | ? , 2019 (“Agreement”). All capitalized terms not

defined herein shall have the meaning ascribed to such terms in the Agreement.

B. Pursuant to the Agreement, County agreed to provide financial assistance to Borrower in an
amount not to exceed One Hundred Forty Thousand Dollars and Zero Cents ($140,000.00) (“RLF
Loan”) to be used for the purchase of furniture, fixtures and equipment and working capital for
business expenses.

C. The RLF Loan is evidenced by that certain Promissory Note dated on or about the date hereof
and executed by Borrower in favor of the County (“Promissory Note™), which Promissory Note is
secured by, among things that certain Deed of Trust with Assignment of Rents, Security Agreement
and Fixture Filing, dated and recorded in the Official Records of the County of Riverside on or about
the date hereof, executed by Borrower for the benefit of County, and that certain UCC-1 Fixture Filing.

D. The purpose of this Disbursement Agreement is to set forth the terms whereby the RLF Loan
funds will be disbursed to the Borrower by the County.

NOW, THEREFORE, the parties agree as follows:

1. Disbursement. RLF Loan shall be subject to all terms and conditions of the
County’s disbursement procedures.

2. Use of County RLF Loan Funds. Borrower shall use the RLF Loan exclusivély for
the purchase of furniture, fixtures and equipment, restructure debt and working capital for business
expenses as specified in the Agreement.

3. General Disbursement Procedures. Subject to the satisfaction of the conditions set
forth in Parts 1 and 2 of the Agreement, the County shall disburse the proceeds of the RLF Loan as
set forth herein.

4. Disbursement Schedule. Subject to Borrower’s satisfaction of certain conditions
precedent set forth in the Agreement and the milestones identified below, the disbursement of the
RLF Loan from the County to Borrower to purchase furniture, fixtures and equipment, restructure
debt and working capital for business expenses shall occur as follows:

a. Working Capital; upon submittal of Payment Request Memo.
b. Furniture, Fixtures & Equipment original invoice or other documentation
with description of equipment and total purchase amount. Amount to be
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disbursed upon receipt by County of Deed of Trust executed by Borrower in
recordable form and other documents required under the Agreement as
conditions precedent to disbursement of RLF Loan funds.

Borrower shall submit to County a Payment Request Memo on company letterhead for each separate
disbursement of loan funds as further discussed in Section 5 below.

5. Disbursement. The County shall disburse the County RLF Loan funds as follows:

a.

g.

ii.

iil.

iv.

Disbursement shall be made upon submission of a written request and upon the
satisfaction of the milestones set forth in Section 4 above, signed by Borrower
("Payment Request Memo") for each separate use of funds.

Payment Request Memo shall include description of intended uses of funds in tabular
form.

Correspondence with your letterhead verifying your business address and “remit to”
address (if different from business address). Examples of correspondences can be:
blank invoice, letterhead or business card.

IRS 147-C Letter (New Authorization Letter) confirming that your Employer
Identification Number (EIN) matches with your business name.

A completed and signed IRS W-9 Form (Request for Taxpayer Identification Number
and Certification) will need to be submitted to County.

A printout of the “COMPANY INFORMATION” page in the County Purchasing
website.

You will need to register online with the County Purchasing department in
order to obtain this printout.

A brief procedure for registering online is attached — Please complete all the
steps in the online registration

The web address for the County Purchasing website is:
http://purchasing.co.riverside.ca.us/

If you have questions regarding registering online, please contact the Oasis
Help Desk at: OASISHelpDesk@co.riverside.ca.us.

To have funds sent electronically to Borrower’s account, bank routing information will
need to be submitted in writing to County with Payment Request Memo.

The term “Year” as used herein shall be as defined in the Agreement.

6. Effective Date. The Effective Date of this Disbursement Agreement shall be the date the
parties execute this Disbursement Agreement. If the parties execute this Disbursement Agreement on
more than one date, then the last date this Disbursement Agreement is executed by a party shall be the
effective date.
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7. Integrated Agreement. This Disbursement Agreement is made for the sole benefit and
protection of the parties hereto and no other person or persons shall have any right of action or right to
rely hereon. As this agreement contains all the terms and conditions agreed upon between the parties
in connection with the disbursement of the RLF Loan, except for the Agreement, no other agreement
regarding the subject matter thereof, shall be deemed to exist or bind any party unless in writing and
signed by the party to be charged.

8. Termination of this Agreement. This agreement shall terminate when the RLF Loan funds
have been fully disbursed or if the County requests to terminate the Agreement in its discretion.

IN WITNESS WHEREOF, the County and Borrower have executed this Disbursement Agreement
as of the dates set forth below.

“COUNTY” “BORROWER”

COUNTY OF RIVERSIDE, a political CASEY A. HUTCHINSON, an individual
subdivision of the State of California doing business as JC’s Patio Caf¢

o

Yevifi Jeffries; Chairman
Board of Supervisors

Date: __JUN 25 2013 Date: % /\ < ( \A

ATTEST:
Kecia Harper-Hrermr
Clerk of the Board

APPROVED AS TO FORM:
Gregory P. Priamos
County Counsel

By: (.
dhaila R. Brown,
“"Deputy County Counsel
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

County of Riverside

Economic Development Agency

1325 Spruce Street

Suite 400

Riverside, CA 92501

Attn: Robert Moran, Economic Development Manager

No Fee Document Government Code § 27383

APN [32 -361-OlF

DEED OF TRUST WITH ASSIGNMENT OF RENTS, SECURITY AGREEMENT
AND FIXTURE FILING

THIS DEED OF TRUST AND SECURITY AGREEMENT (the "Deed of Trust") is made
as of this __ {2 day of fdacein , 20L4 by and between Casey A.
Hutchinson, an individual (the "Trustor"), and the County of Riverside, a political subdivision of
the State of California (the “Beneficiary and Trustee").

FOR GOOD AND VALUABLE CONSIDERATION, including the indebtedness herein
recited and the trust herein created, the receipt of which is hereby acknowledged, Trustor
hereby irrevocably grants, transfers, conveys and assigns to Trustee, IN TRUST, WITH
POWER OF SALE, for the benefit and security of Beneficiary, under and subject to the terms
and conditions hereinafter set forth, Trustor's fee interest in the property located at 75-699
Dolmar Court, Palm Desert, County of Riverside, State of California, that is described in the
attached Exhibit A, incorporated herein by this reference (the "Property").

TOGETHER WITH all interest, estates or other claims, both in law and in equity which
Trustor now has or may hereafter acquire in the Property and the rents;

TOGETHER WITH all easements, rights-of-way and rights used in connection therewith
or as a means of access thereto, including without limiting the generality of the foregoing, all
tenements, hereditaments and appurtenances thereof and thereto;

TOGETHER WITH any and all buildings and improvements of every kind and description
now or hereafter erected thereon, and all property of the Trustor now or hereafter affixed to or
placed upon the Property;

TOGETHER WITH all building materials and equipment now or hereafter delivered to
said property and intended to be installed therein;

TOGETHER WITH all right, title and interest of Trustor, now owned or hereafter
acquired, in and to any land lying within the right-of-way of any street, open or proposed,
adjoining the Property, and any and all sidewalks, alleys and strips and areas of land adjacent
to or used in connection with the Property;

TOGETHER WITH all estate, interest, right, title, claim or demand, of every nature, in
and to such property, including the Property, both in law and in equity, including, but not limited
to, all deposits made with or other security given by Trustor to utility companies, the proceeds
from any or all of such property, including the Property, claims or demands with respect to the
proceeds of insurance in effect with respect thereto, which Trustor now has or may hereafter
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acquire, any and all awards made for the taking by eminent domain or by any proceeding or
purchase in lieu thereof of the whole or any part of such property, including without limitation,
any awards resulting from a change of grade of streets and awards for severance, damages to
the extent Beneficiary has an interest in such awards for taking as provided in Paragraph 5.1,
herein; and

TOGETHER WITH all articles of personal property or fixtures now or hereafter attached
to or used in and about the building or buildings now erected or hereafter to be erected on the
Property which are necessary to the complete and comfortable use and occupancy of such
building or buildings for the purposes for which they were or are to be erected, including all
other goods and chattels and personal property as are ever used or furnished in operating a
building, or the activities conducted therein, similar to the one herein described and referred to,
and all renewals or replacements thereof or articles in substitution therefore, whether or not the
same are, or shall be attached to said building or buildings in any manner.

All of the foregoing, together with the Property, is herein referred to as the "Security,” to
have and to hold the Security together with acquittances to the Trustee, its successors and
assigns forever.

Trustor further hereby assigns and transfers to Beneficiary, absolutely and
unconditionally, all of Trustor’s right, title and interest in and to the following property: (a) any
and all leases and occupancy agreements now existing or hereafter entered into affecting all or
any part of the Security, together with all benefits and advantages to be derived therefrom, and
all rights and benefits now or hereafter accruing to Trustor under any and all guarantees of the
obligations of any tenant thereunder and all guarantees of the obligations of any tenant
thereunder, all as the same may be amended, extended, renewed or modified from time to time
(collectively, the “Leases”); provided, however that such grant is subject to the provisions of
Article 3 below; and (b) all rents, royalties, profits, revenues, incomes and other benefits of and
from Leases and the Security whether now due, past due or to become due, including without
limitation, all prepaid rents, reserve accounts, security and other deposits (the “Rents and
Profits”); provided, however, that such grant is subject to the provisions of Article 3, below.

Collectively the “Security” of that certain Promissory Note dated: MM’( 1 3, 2019 in favor
of the Beneficiary:

1. Due, prompt and complete observance, performance and discharge of each and every
condition, obligation, covenant and agreement contained herein or contained in the following:
(a) that certain Promissory Note in favor of the Beneficiary executed by
Trustor of even date herewith (“Note™); and
(b) that certain Revolving Loan Fund (RLF) Loan Agreement dated
M,‘gg( ]13 \?>_, 2019 between Beneficiary and Trustor for the County of
Riverside (“Offi cual Records”) (“RLF Loan Agreement”);

2. Payment of indebtedness of the Trustor to the Beneficiary in the amount of ONE
HUNDRED FORTY THOUSAND DOLLARS AND NO CENTS ($140,000) (“Loan”) according to
the terms of the Promissory Note.

Said Note, RLF Loan Agreement (referred to as the “Secured Obligations”) and all of their terms
are incorporated herein by reference and this deed 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. The Note and RLF Loan Agreement as
used herein, shall mean, refer to and include the Note and RLF Loan Agreement as well as any
riders, exhibits, addenda, implementation agreements, amendments, or attachments thereto
(which are hereby incorporated herein by this reference). Any capitalized term not otherwise
defined herein shall have the meaning ascribed to such term in the RLF Loan Agreement.
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AND TO PROTECT THE SECURITY OF THIS DEED OF TRUST, TRUSTOR
COVENANTS AND AGREES:

ARTICLE 1
DEFINITIONS

In addition to the terms defined elsewhere in this Deed of Trust, the following terms shall
have the following meanings in this Deed of Trust:

Section 1.1 The term "Promissory Note or “Note" means that certain promissory note
of even date herewith executed by the Trustor in the original principal amount of One Hundred
Forty Thousand Dollars and No Cents $140,000, in favor of Beneficiary the payment of which is
secured by this Deed of Trust.

Section 1.2  The term "Debt Instruments” means any other debt, loan, or security
instruments relating to the Property.

Section 1.3  The term "Loan Agreement" means that certain Revolving Loan Fund
(RLF) Loan Agreement between Trustor and Beneficiary, dated as of (\(C )~ \f& ,
2019.

Section 1.4  The term "Principal" means the principal amount required to be paid
under the Promissory Note.

ARTICLE 2
MAINTENANCE AND MODIFICATION OF
THE PROJECT AND SECURITY

Section 2.1 Maintenance and Modification of the Project by Trustor

The Trustor agrees that at all times prior to full payment of the sum owed under the
Note, the Trustor will, at the Trustor's own expense, maintain, preserve and keep the Security or
cause the Security to be maintained and preserved in good condition. The Trustor will from time
to time make or cause to be made all repairs, replacements and renewals deemed proper and
necessary by it. The Beneficiary shall have no responsibility in any of these matters or for the
making of improvements or additions to the Security.

Trustor agrees to pay fully and discharge (or cause to be paid fully and discharged) all
claims for labor done and for material and services furnished in connection with the Security,
diligently to file or procure the filing of a valid notice of cessation upon the event of a cessation
of labor on the work or construction on the Security for a continuous period of thirty (30) days or
more, and to take all other reasonable steps to forestall the assertion of claims of lien against
the Security or any part thereof. Trustor irrevocably appoints, designates and authorizes
Beneficiary as its agent (said agency being coupled with an interest) with the authority, but
without any obligation, to file for record any notices of completion or cessation of labor or any
other notice that Beneficiary deems necessary or desirable to protect its interest in and to the
Security, the Loan Agreement, or the Note; provided, however, that Beneficiary shall exercise its
rights as agent or Trustor only in the event that Trustor shall fail to take, or shall fail to diligently
continue to take, those actions as hereinbefore provided.

Upon demand by Beneficiary, Trustor shall make or cause to be made such demands or
claims as Beneficiary shall specify upon laborers, suppliers, subcontractors or other persons
who have furnished or claim to have furnished labor, services or materials in connection with the
Security. Nothing herein contained shall require Trustor to pay any claims for labor, materials or
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services which Trustor in good faith disputes and is diligently contesting provided that Trustor
shall, within thirty (30) days after the filing of any claim of lien, record in the Office of the
Recorder of the County of Riverside, a surety bond in an amount 1-1/2 times the amount of
such’claim item to protect against a claim of lien, or otherwise protect Beneficiary's security to
Beneficiary's reasonable satisfaction.

Section 2.2  Granting of Easements

Trustor may not grant easements, licenses, rights-of-way or other rights or privileges in
the nature of easements with respect to any property or rights included in the Security except
those required or desirable for installation and maintenance of public utilities including, without
limitation, water, gas, electricity, sewer, telephone, cable television and telegraph, or those
required by law. As to these exceptions, Beneficiary will grant and/or direct the Trustee to grant
such easements.

ARTICLE 3
ASSIGNMENT OF LEASES, RENTS AND PROFITS

Section 3.1 Assignment.

As set forth above, Trustor has absolutely, presently and unconditionally assigned,
transferred, conveyed and set over to the Beneficiary (the “Assignment”) all of the Trustor’s
right, title and interest in and to the Leases, Rents and Profits (“Rents & Profits”) to be applied
by Beneficiary to the indebtedness secured by this Deed of Trust ( the “Indebtedness”). This
Assignment shall be fully operative without any further action on the part of Trustor or
Beneficiary and Beneficiary shall be entitled, at its option, to all Rents and Profits whether or not
Beneficiary takes possession of the Security. Trustor hereby further grants to Beneficiary the
right to (a) enter and take possession of the Security for the purposes of collecting the Rents
and Profits, (b) dispossess, by the usual summary proceedings, of any tenant defaulting in the
payment thereof to Beneficiary, (c) let the Security of any part thereof, and (d) apply the Rents
and Profits, after payment of all necessary charges and expenses (including attorneys’ fees and
costs) to the Indebtedness. This Assignment shall continue in effect until the Indebtedness is
paid in full. The execution of this Deed of Trust constitutes Trustor’s irrevocable consent to
Beneficiary’s entry and taking possession of the Security pursuant to this Assignment, whether
or not sale or foreclosure has been instituted. Neither the exercise of any rights under this
Assignment by Beneficiary nor the application of the Rents and Profits to the Indebtedness shall
cure or waive an Event of Defauit or notice of default, and shall be cumulative with all other
rights and remedies of Beneficiary.

Section 3.2  Trustor’s License

Notwithstanding anything in Section 3.1 above to the contrary, as long as an Event of
Default (described below) has not occurred, Trustor shall have a license to collect and receive
all Rents and Profits. Upon the occurrence and/or continuance of an Event of Default, such
license shall be deemed automatically revoked, without regard to the adequacy of Beneficiary’s
security and without notice to or demand upon Trustor, and any Rents and Profits received
thereafter by Trustor shall be immediately turned over to Beneficiary. Upon the occurrence
and/or continuance of an Event of Default, Trustor agrees to deliver the original copies of all
Leases to Beneficiary. Trustor hereby irrevocably appoints Beneficiary its true and lawful
attorney-in-fact to enforce in Trustor's name or Beneficiary’s name or otherwise all rights of
Trustor in the instruments, including without limitation, checks and money orders, tendered as
payments of Rents and Profits and to do any and all things necessary and proper to carry out
the purposes of this Assignment.
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Section 3.3  Trustor's Covenants

Trustor shall not: (i) execute an assignment of the rents or any party thereof from the
Security; (ii) except where the lessee is in default thereunder, terminate or consent to the
cancellation or surrender of any Lease having an unexpired term of two (2) years or more
uniess, promptly after the cancellation or surrender of any Lease, a new Lease is entered into
with a new lessee satisfactory to Beneficiary and on terms at least as favorable to the lessor
thereunder as were the terms of the Lease so terminated or canceled; (iii) modify any Lease or
give consent to any assignment or subletting without Beneficiary’s prior written consent; (iv)
accept prepayments of any installments of rent or additional rent to become due under the
Leases, except prepayments in the nature of security for the performance of the lessee’s
obligations thereunder; or (v) in any other manner impair the value of the Security or the security
of the Trustee or Beneficiary for the payment of the Indebtedness. Trustor shall not execute any
Lease for all or a substantial portion of the Security except for actual occupancy by the lessee
thereunder, and shall at all times promptly and faithfully perform, or cause to be performed, all
of the covenants, conditions and agreements contained in all Leases now or hereafter existing,
on the part of the lessor thereunder to be kept and performed. Trustor shall, from time to time
upon request of Beneficiary, specifically assign to Beneficiary as additional security hereunder,
by a written instrument approved by Beneficiary, all right, title and interest of Trustor in and to
any and all Leases, together with all security therefore and all monies payable thereunder,
subject to the Trustor’'s conditional license to collect the Rents and Profits. Trustor shall also
execute and deliver to Beneficiary any notification, financing statement or other document
reasonably required by Beneficiary to perfect the Assignment as to any of the Leases. Each
Lease shall provide that, in the event of the enforcement by the Trustee or Beneficiary of the
remedies provided for by law or by this Deed of Trust, any person succeeding to the interest of
Trustor as a result of such enforcement shall not be bound by any payment of rent or additional
rent for more than one month in advance, and that nothing in the Lease or Deed of Trust affects
or impairs the rights of Beneficiary to terminate the Lease in connection with the Beneficiary’s or
Trustee’s exercise of its remedies hereunder.

3.4 Foreclosure. Upon a sale of the Security pursuant to foreclosure of this Deed of
Trust, all right, title and interest of Trustor in and to the Leases shall, by virtue of this Deed of
Trust and the Assignment, automatically vest in and become the absolute property of the
purchaser of the Security without any further act or assignment by Trustor. Trustor hereby
irrevocably appoints Beneficiary and its successors and assigns, as its agent and attorney-in-
fact, to execute all instruments of assignment or further assurances in favor of such purchaser
of the Property as may be necessary or desirable for such purpose. Nothing contained herein
shall prevent Beneficiary from terminating through foreclosure the Lease of any tenant
subordinate to this Deed of Trust.

ARTICLE 4
TAXES AND INSURANCE; ADVANCES

Section 4.1 Taxes, Other Governmental Charges and Utility Charges

Trustor shall pay all taxes, assessments, charges and levies imposed by any public
authority or utility company which are or may become a lien affecting the Security or any part
- thereof; provided, however, that Trustor shall not be required to pay and discharge any such
tax, assessment, charge or levy so long as (a) the legality thereof shall be promptly and actively
contested in good faith and by appropriate proceedings, and (b) Trustor maintains reserves
adequate to pay any liabilities contested pursuant to this Section 4.1. With respect to taxes,
special assessments or other similar governmental charges, Trustor shall pay such amount in
full prior to the maturity of any lien therefore on any part of the Security; provided, however, if
such taxes, assessments or charges may be paid in installments, Trustor may pay in such
instaliments. Except as provided in clause (b) of the first sentence of this paragraph, the
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provisions of this Section shall not be construed to require that Trustor maintain a reserve
account, escrow account, impound account or other similar account for the payment of future
taxes, assessments, charges and levies.

In the event that Trustor shall fail to pay any of the foregoing items required by this
Section to be paid by Trustor, Beneficiary may (but shall be under no obligation to) pay the
same, after the Beneficiary has notified the Trustor of such failure to pay and the Trustor fails to
fully pay such items within seven (7) business days after receipt of such notice. Any amount so
advanced therefore by Beneficiary, together with interest thereon from the date of such advance
at the lesser of twelve percent (12%) per annum, or the maximum rate permitted by law, shall
become an additional obligation of Trustor to the Beneficiary and shall be secured hereby, and
Trustor agrees to pay all such amounts.

Section 4.2  Provisions Respecting Insurance

Trustor agrees to provide insurance as may reasonably be required by the Beneficiary
and described in the Loan Agreement to insure the Property and improvements thereon against
fires and other perils. Such insurance shall be maintained at all times until all amounts secured
by this Deed of Trust have been paid and all other obligations secured hereunder fulfilled, and
this Deed of Trust reconveyed.

All such insurance policies and coverages shall be maintained at Trustor's sole cost and
expense. Certificates of insurance for all of the above insurance policies, showing the same to
be in full force and effect, shall be delivered to the Beneficiary upon demand therefore at any
time prior to the Beneficiary's receipt of the entire Principal and all amounts secured by this
Deed of Trust. All such insurance policies shall name the Beneficiary as the loss payee.

Section 4.3  Advances

In the event the Trustor shall fail to maintain the full insurance coverage required by this
Deed of Trust or shall fail to keep the Security in accordance with the Loan Agreement or any
Debt Instruments, the Beneficiary, after at least seven (7) days prior notice to Trustor, may (but
shall be under no obligation to) take out the required policies of insurance and pay the
premiums on the same or may make such repairs or replacements as are necessary and
provide for payment thereof; and all amounts so advanced therefore by the Beneficiary shall
become an additional obligation of the Trustor to the Beneficiary (together with interest as set
forth below) and shall be secured hereby, which amounts the Trustor agrees to pay on the
demand of the Beneficiary, and if not so paid, shall bear interest from the date of the advance at
the lesser of twelve percent (12%) per annum or the maximum rate permitted by law.

ARTICLE 5
DAMAGE, DESTRUCTION OR CONDEMNATION

Section 5.1  Awards and Damages

In the event of any fire or casualty to the Property or any portion thereof, or eminent
domain proceedings resulting in the condemnation of the Property or any portion thereof, such
event shall not constitute a default under the Note, Loan Agreement, this Deed of Trust
(collectively, the "Loan Document") and the Trustor shall have the right to rebuild the affected
portion(s) of the Property, and to use all available insurance or condemnation proceeds to that
end, provided that: (a) the available proceeds, together with any funds supplied by Trustor from
other sources, are sufficient to rebuild the affected property in a manner that provides adequate
security to the Trustor for repayment of any amounts due pursuant to the Loan Documents; and
(b) no material default then exists under any Loan Documents other than defaults which are a
result of a fire or other casualty or condemnation.
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ARTICLE 6
AGREEMENTS AFFECTING THE DEVELOPMENT; FURTHER ASSURANCES;
PAYMENT OF PRINCIPAL AND INTEREST

Section 6.1 Other Agreements Affecting Deveiopment

The Trustor shall duly and punctually perform all terms, covenants, conditions and
agreements binding upon it under the Loan Agreement, the Note, the Debt Instruments and any
other agreement of any nature whatsoever now or hereafter involving or affecting the Security or
any part thereof. The terms of each said document is incorporated herein by reference. Each
such document contains covenants intended by Trustor and Beneficiary to run with the land and
obligations which survive reconveyance of this Deed of Trust.

Section 6.2 Agreement to Pay Attorneys' Fees and Expenses

In the event of any Event of Default (as defined below) hereunder, and if the Beneficiary
should employ attorneys or incur other expenses for the collection of amounts due or the
enforcement of performance or observance of an obligation or agreement on the part of the
Trustor in this Deed of Trust, the Trustor agrees that it will, on demand therefore, pay to the
Beneficiary the reasonable fees of such attorneys and such other reasonable expenses so
incurred by the Beneficiary; and any such amounts paid by the Beneficiary shall be added to the
indebtedness secured by the lien of this Deed of Trust, and shall bear interest from the date
such expenses are incurred at the lesser of twelve percent (12%) per annum or the maximum
rate permitted by law.

Section 6.3 Payment of the Principal

The Trustor shall pay to the Beneficiary the Principal and any other payments as set
forth in the Note in the amounts and by the times set out therein.

Section 6.4  Personal Property

To the maximum extent permitted by law, the personal property subject to this Deed of
Trust shall be deemed to be fixtures and part of the real property and this Deed of Trust shall
constitute a fixtures filing under the California Commercial Code. As to any personal property
not deemed or permitted to be fixtures, this Deed of Trust shall constitute a security agreement
under the California Commercial Code.

Section 6.5  Financing Statement

Upon request of the Beneficiary, the Trustor shall execute and deliver to the Beneficiary
such Financing Statements pursuant to the appropriate statutes, and any other documents or
instruments as are required to convey to the Beneficiary a valid perfected security interest in the
Security. The Trustor agrees to perform all acts which the Beneficiary may reasonably request
so as to enable the Beneficiary to maintain such valid perfected security interest in the Security
in order to secure the payment of the Note in accordance with its terms. The Beneficiary is
authorized to file a copy of any such Financing Statement in any jurisdiction(s) as it shall deem
appropriate from time to time in order to protect the security interest established pursuant to this
instrument.

Section 6.6  Operation of the Security

The Trustor agrees and covenants to operate the Security (and, in case of a transfer of a
portion of the Security subject to this Deed of Trust, the transferee shall operate such portion of
the Security) in full compliance with the Loan Agreement, and the Debt Instruments.
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Section 6.7  Inspection of the Security

If in.the reasonable opinion of Beneficiary, the Security may be impaired, the Trustor
covenants and agrees that at any and all reasonable times upon seventy-two (72) hours notice,
the Beneficiary and its duly authorized agents, attorneys, experts, engineers, accountants and
representatives, shall have the right, without payment of charges or fees, to inspect the
Security.

A

Section 6.8 Nondiscrimination

The Trustor herein covenants by and for itself, its 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 race, color, creed,
religion, sex, sexual preference or orientation, marital status, national origin, ancestry, disability,
medical condition, age, mental condition, AIDS acquired or perceived, familial status,
pregnancy, childbirth or related medical condition, in the sale, lease, sublease, transfer, use,
occupancy, tenure or enjoyment of the Security, nor shall the Trustor itself or any person
claiming under or through it 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 in the Security. The foregoing covenants shall run
with the land.

Section 8.9 Hazardous Materials

a. Covenants

1. Hazardous Materials Activities. The Trustor herein covenants by and for
itself, its heirs, executors, administrators, and assigns, and all persons claiming under or
through them, that Trustor, its heirs, executors, administrators and assigns shall not cause or
permit the Property to be used as a site for the use, generation, manufacture, storage,
treatment, release, discharge, disposal, transportation or presence of any oil, petroleum
product, flammable explosives, asbestos, urea formaldehyde insulation, radioactive materials,
hazardous wastes, toxic or contaminated substances or similar materials, including, without
limitation, any substances which are "hazardous substances," "hazardous wastes," "hazardous
materials” or "toxic substances" under applicable environmental laws, ordinances or regulations
(collectively, "Hazardous Materials"). Reasonable quantities of household products and
maintenance supplies normally found on property and used exclusively for residential purposes
and, during construction, reasonable quantities of materials customarily used for construction
shall not be considered as Hazardous Materials.

2. Hazardous Materials Laws. The Trustor herein covenants by and for
itself, its heirs, executors, administrators, and assigns, and all persons claiming under or
through them, that Trustor, its heirs, executors, administrators and assigns shall comply and
cause the Property and any improvements thereon to comply with all laws, ordinances and
regulations relating to Hazardous Materials ("Hazardous Materials Laws"), including, without
limitation, those relating to soil and groundwater conditions.

3. Notices. The Trustor herein covenants by and for itself, its heirs,
executors, administrators, and assigns, and all persons claiming under or through them, that
Trustor, its heirs, executors, administrators and assigns shall immediately notify the Beneficiary
in writing of: (a) the discovery of any Hazardous Materials on or under the Property; (b) any
knowledge by Trustor that the Property does not comply with any Hazardous Materials laws; (c)
any claims or actions pending or threatened against the Trustor or the Property by any
governmental entity or agency or any other person or entity relating to Hazardous Materials or
pursuant to any Hazardous Materials Laws ("Hazardous Materials Claims"); and (d) the
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discovery of any occurrence or condition on any real property adjoining or in the vicinity of the
Property that could cause the Property or any part thereof to be designated as "border zone
property” under the provisions of California Health and Safety Code Section 25220, et seq., or
any regulation adopted in accordance therewith.

4. Remedial Action. In response to the presence of any Hazardous
Materials on, under or about the Property, Trustor shall immediately take, at Trustor's sole
expense, all remedial action required by any Hazardous Materials Laws or any judgment,
consent decree, settlement or compromise with respect to any Hazardous Materials Claims.

b. Legal Effect of Section. Trustor and Beneficiary agree that:

1. This Section 6.9 is intended as Beneficiary's written request for
information (and Trustor's response) concerning the environmental condition of the Property as
required by California Code of Civil Procedure §726.5; and

2. Each representation and warranty in this Section 6.9 (together with any
indemnity applicable to a breach of any such representation and warranty) with respect to the
environmental condition of the Property is intended by Beneficiary and Trustor to be an
"environmental provision" for purposes of California Code of Civil Procedure §736.

C. Environmental Indemnity. Trustor shall defend, indemnify, and hold the
Beneficiary 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 Beneficiary 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 Agreement with respect to Hazardous Materials, or as a
consequence of any use, generation, manufacture, storage, release, or disposal (whether or not
Trustor knew of same) of any Hazardous Materials occurring after the Closing.

ARTICLE 7
EVENTS OF DEFAULT AND REMEDIES

Section 7.1 Events of Default

The following shall constitute Events of Default: (1) failure to make any payment when due to
Beneficiary under the Note after notice, if any is required, and failure to cure or the time to cure
has expired; (2) failure to observe or perform any of Trustor's other covenants, agreements or
obligations under the Loan Agreement, including, without limitation, the provisions concerning
nondiscrimination and continuance of such failure after any applicable cure periods; or (3)
failure to make any payment or perform any of Trustor's other covenants, agreements, or
obligations under any other Debt Instruments or Loan Documents secured by the Property
which default shall not be cured within the times and in the manner provided therein.

Section 7.2  Acceleration of Maturity

If an Event of Default shall have occurred and be continuing, then at the option of the
Beneficiary, the amount of any payment related to the Event of Default and the unpaid Principal,
plus accrued Interest, of the Note shall immediately become due and payable without notice or
demand which are hereby expressly waived, upon written notice by the Beneficiary to the
Trustor and no omission on the part of the Beneficiary to exercise such option when entitled to
do so shall be construed as a waiver of such right.

Section 7.3  The Beneficiary's Right to Enter and Take Possession
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If an Event of Default shall have occurred and be continuing, the Beneficiary may:

a. Either in person or by agent, with or without bringing any action or proceeding, or
by a receiver appointed by a court, and without regard to the adequacy of its security, enter
upon the Security and take possession thereof (or any part thereof) and of any of the Security,
in its own name or in the name of Trustee, and do any acts which it deems necessary or
desirable to preserve the value or marketability of the Property, or part thereof or interest
therein, increase the income therefrom or protect the security thereof. The entering upon and
taking possession of the Security shall not cure or waive any Event of Default or Notice of
Default hereunder or invalidate any act done in response to such Event of Default or pursuant to
such Notice of Default and, notwithstanding the continuance in possession of the Security,
Beneficiary shall be entitled to exercise every right provided for in this Deed of Trust, or by law
upon occurrence of any Event of Default, including the right to exercise the power of sale;

b. Commence an action to foreclose this Deed of Trust as a mortgage, appoint a
receiver, or specifically enforce any of the covenants hereof;

C. Deliver to Trustee a written declaration of default and demand for sale, and a
written Notice of Default and election to cause Trustor's interest in the Security to be sold, which
notice Trustee or Beneficiary shall cause to be duly filed for record in the Official Records of the
County of Riverside; or

d. Exercise all other rights and remedies provided herein, in the instruments by
which the Trustor acquires title to any Security, or in any other document or agreement now or
hereafter evidencing, creating or security all or any portion of the obligations secured hereby, or
provided by law.

Section 7.4  Foreclosure by Power of Sale

Should the Trustee elect to foreclose by exercise of the power of sale herein contained,
the Beneficiary shall notify Trustee and shall deposit with Trustee this Deed of Trust, and the
Note which is secured hereby (and the deposit of which shall be deemed to constitute evidence
that the unpaid principal amount of the Note is immediately due and payable), and such receipts
and evidence of any expenditures made that are additionally secured hereby as Trustee may
require.

a. Upon receipt of such notice from the Beneficiary, Trustee shall cause to be
recorded, published and delivered to Trustor such Notice of Default and Election to Sell as then
required by law and by this Deed of Trust. Trustee shall, without demand on Trustor, after lapse
of such time as may then be required by law and after recordation of such Notice of Default and
after Notice of Sale having been given as required by law, sell the Security, at the time and
place of sale fixed by it in said Notice of Sale, whether as a whole or in separate lots or parcels
or items as Trustee shall deem expedient and in such order as it may determine unless
specified otherwise by the Trustor according to California Civil Code Section 2924g(b), at public
auction to the highest bidder, for cash in lawful money of the United States payable at the time
of sale. Trustee shall deliver to such purchaser or purchasers thereof its good and sufficient
deed or deeds conveying the property so sold, but without any covenant or warranty, express or
implied. The recitals in such deed or any matters of facts shall be conclusive proof of the
truthfulness thereof. Any person, including, without limitation, Trustor, Trustee or Beneficiary,
may purchase at such sale, and Trustor hereby covenants to warrant and defend the title of
such purchaser or purchasers.

b. After deducting all reasonable costs, fees and expenses of Trustee, including
costs of evidence of title in connection with such sale, Trustee shall apply the proceeds of sale
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to payment of: (1) the unpaid Principal amount of the Note; (2) all other sums then secured
hereby; and (3) the remainder, if any, to Trustor.

C. Trustee may postpone sale of all or any portion of the Property by public
announcement at such time and place of sale, and from time to time thereafter, and without
further notice make such sale at the time fixed by the last postponement, or may, in its
discretion, give a new Notice of Sale.

Section 7.5 Receiver

If an Event of Default shall have occurred and be continuing, Beneficiary, as a matter of
right and without further notice to Trustor or anyone claiming under the Security, and without
regard to the then value of the Security or the interest of Trustor therein, shall have the right to
apply to any court having jurisdiction to appoint a receiver or receivers of the Security (or a part
thereof), and Trustor hereby irrevocably consents to such appointment and waives further notice
of any application therefor. Any such receiver or receivers shall have all the usual powers and
duties of receivers in like or similar cases, and all the powers and duties of Beneficiary in case
of entry as provided herein, and shall continue as such and exercise all such powers until the
date of confirmation of sale of the Security, unless such receivership is sooner terminated.

Section 7.6  Remedies Cumulative

No right, power or remedy conferred upon or reserved to the Beneficiary by this Deed of
Trust is intended to be exclusive of any other right, power or remedy, but each and every such
right, power and remedy shall be cumulative and concurrent and shall be in addition to any
other right, power and remedy given hereunder or now or hereafter existing at law or in equity.

Section 7.7  No Waiver

a. No delay or omission of the Beneficiary to exercise any right, power or remedy
accruing upon any Event of Default shall exhaust or impair any such right, power or remedy, or
shall be construed to be a waiver of any such Event of Default or acquiescence therein; and
every right, power and remedy given by this Deed of Trust to the Beneficiary may be exercised
from time to time and as often as may be deemed expeditious by the Beneficiary. No consent
or waiver, expressed or implied, by the Beneficiary to or any breach by the Trustor in the
performance of the obligations hereunder shall be deemed or construed to be a consent to or
waiver of obligations of the Trustor hereunder. Failure on the part of the Beneficiary to complain
of any act or failure to act or to declare an Event of Default, irrespective of how long such failure
continues, shall not constitute a wavier by the Beneficiary of its right hereunder or impair any
rights, power or remedies consequent on any Event of Default by the Trustor.

b. If the Beneficiary (1) grants forbearance or an extension of time for the payment
of any sums secured hereby, (2) takes other or additional security for the payment of any sums
secured hereby, (3) waives or does not exercise any right granted in the Loan Agreement, the
Promissory Note, (4) releases any part of the Security from the lien of this Deed of Trust, or
otherwise changes any of the terms, covenants, conditions or agreements in the Loan
Agreement, the Promissory Note , (5) consents to the granting of any easement or other right
affecting the Security, or (6) makes or consents to any agreement subordinating the lien hereof,
any such act or omission shall not release, discharge, modify, change or affect the Trustor's
obligation under this Deed of Trust, or any other obligation of the Trustor or any subsequent
purchaser of the Security or any part thereof, or any maker, co-signer, endorser, surety or
guarantor (unless expressly released); nor shall any such act or omission preclude the
Beneficiary from exercising any right, power or privilege herein granted or intended to be
granted in any Event of Default then made or of any subsequent Event of Default, nor, except
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as otherwise expressly provided kin an instrument or instruments executed by the Beneficiary,
shall the lien of this Deed of Trust be altered thereby.

Section 7.8  Suits to Protect the Security

The Beneficiary shall have power to institute and maintain such suits and proceedings
as it may deem expedient to (1) prevent any impairment of the Security and the rights of the
Beneficiary as may be unlawful or any violation of this Deed of Trust, (2) preserve or protect its
interest (as described in this Deed of Trust) in the Security, and (3) restrain the enforcement of
or compliance with any legislation or other governmental enactment, rule or order that may be
unconstitutional or otherwise invalid, if the enforcement or compliance with such enactment, rule
or order would impair the Security thereunder or be prejudicial to the interest of the Beneficiary.

Section 7.9  Trustee May File Proofs of Claim

In the case of any receivership, insolvency, bankruptcy, reorganization, arrangements,
adjustment, composition or other proceedings affecting the Trustor, its creditors or its property,
the Beneficiary, to the extent permitted by law, shall be entitled to file such proofs of claim and
other documents as may be necessary or advisable in order to have the claims of the
Beneficiary allowed in such proceedings and for any additional amount which may become due
and payable by the Trustor hereunder after such date.

Section 7.10 Waiver

Except where notice is required to trigger a cure period, the Trustor waives presentment,
demand for payment, notice of dishonor, notice of protest and nonpayment, protest, and all
other notices or demands under the California Commercial Code, notice of costs, expenses, or
losses and interest thereon, notice of interest on interest and late charges, and diligence in
taking any action to collect any sums owing under the Note or in proceedings against the
Security, in connection with the delivery, acceptance, performance, default, endorsement or
guaranty of this Deed of Trust.

ARTICLE 8
MISCELLANEOUS

Section 8.1 Amendments

This instrument cannot be waived, changed, discharged or terminated orally, but only by
an instrument in writing signed by Beneficiary and Trustor.

Section 8.2 Reconveyance by Trustee

Upon written request of Beneficiary stating that all sums secured hereby have been paid,
and upon surrender of this Deed of Trust to Trustee for cancellation and retention, and upon
payment by Trustor of Trustee’s reasonable fees, Trustee shall reconvey the Security to Trustor,
or to the person or persons legally entitled thereto.

Section 8.3  Notices

If at any time after the execution of this Deed of Trust it shall become necessary or
convenient for one of the parties hereto to serve any notice, demand or communication upon
the other party, such notice, demand or communication shall be in writing and shall be served
personally or by depositing the same in the registered United States mail, return receipt
requested, postage prepaid or by delivery through Federal Express or a similar service which
provides a signed receipt for delivery and (1) if intended for Beneficiary shall be addressed to:
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County of Riverside

Economic Development Agency
3403 10th Street Suite 300
Riverside, CA 92501

Attn: Assistant CEO/ECD

with a copy to

County of Riverside
Office of County Counsel
Riverside, CA 92501
Attn: County Counsel

and (2) if intended for Trustor shall be addressed to-

JC’s Patio Cafe

75-699 Doimar Court
Palm Desert, CA 92211
Attn: Casey A. Hutchinson

Any notice, demand or communication shall be deemed given, received, made or
communicated on the date delivery is effected or, if mailed in the manner herein specified, on
the delivery date or date delivery is refused by the addressee, as shown on the return receipt.
Either party may change its address at any time by giving written notice of such change to
Beneficiary or Trustor as the case may be, in the manner provided herein, at least ten (10) days
prior to the date such change is desired to be effective.

Section 8.4 Successors and Joint Trustors

Where an obligation is created herein binding upon Trustor, the obligation shall also
apply to and bind any transferee or successors in interest. Where the terms of the Deed of
Trust have the effect of creating an obligation of the Trustor and a transferee, such obligation
shall be deemed to be a joint and several obligation of the Trustor and such transferee.

Section 8.5 Captions

The captions or headings at the beginning of each Section hereof are for the
convenience of the parties and are not a part of this Deed of Trust.

Section 8.6  Invalidity of Certain Provisions

Every provision of this Deed of Trust is intended to be severabie. In the event any term
or provision hereof is declared to be illegal or invalid for any reason whatsoever by a court or
other body of competent jurisdiction, such illegality or invalidity shall not affect the balance of the
terms and provisions hereof, which terms and provisions shall remain binding and enforceable.
If the lien of this Deed of Trust is invalid or unenforceable as to any part of the debt, or if the lien
is invalid or unenforceable as to any part of the Security, the unsecured or partially secured
portion of the debt, and all payments made on the debt, whether voluntary or under foreclosure
or other enforcement action or procedure, shall be considered to have been first paid or applied
to the full payment of that portion of the debt which is not secured or partiailly secured by the lien
of this Deed of Trust.

Section 8.7 Governing Law
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This Deed of Trust shall be governed by and construed in accordance with the laws of
the State of California.

Section 8.8  Gender and Number

In this Deed of Trust the singular shall include the plural and the masculine shall include
the feminine and neuter and vice versa, if the context so requires. '

Section 8.9 Deed of Trust, Mortgage

Any reference in this Deed of Trust to a mortgage shall also refer to a deed of trust and
any reference to a deed of trust shall also refer to a mortgage.

Section 8.10 Actions

Trustor agrees to appear in and defend any action or proceeding purporting to affect the
Security.

Section 8.11 Substitution of Trustee

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.

Section 8.12 Nonrecourse Obligation

Except as expressly provided in the second paragraph of this Section 8.12,
notwithstanding any other provision of the Note or Loan Agreement, Trustor shall not have any
direct or indirect personal liability for payment of the principal of, or interest on, the Note secured
by this Deed of Trust or the performance of the covenants of the Trustor under the Note, the
Loan Agreement, or this Deed of Trust. The sole recourse of Beneficiary with respect to the
principal of, or interest on, the Note and any monetary obligation arising as a result of default by
Trustor in the performance of its covenants under this Deed of Trust, the Note, or the Loan
Agreement shall be to the Property securing the indebtedness evidenced by the Note. No
judgment, or execution thereon, entered in any action, legal or equitable, on the Note, the Loan
Agreement or this Deed

of Trust shall be enforced personally against Trustor, but shall be enforced only against
the property described in this Deed of Trust and such other further security as, from time to
time, may be hypothecated for the Note; provided, however, that nothing contained in the
foregoing limitation of liability shall (a) limit or impair the enforcement against all such security
for the Note of all the rights and remedies of Beneficiary of, or (b) be deemed in any way to
impair the right of Beneficiary to assert the unpaid principal amount of the Note as demand for
money within the meaning and intent of Section 431.70 of the California Code of Civil Procedure
Or any successor provision thereto.

The foregoing limitation of liability is intended to apply to the obligation for the repayment
of the principal of, and payment of interest on the Note, the performance of Trustor's obligations
under this Deed of Trust, except as hereafter set forth; nothing contained herein is intended to
relieve the Trustor of liability for (1) fraud or willful misrepresentation; (2) the failure to pay taxes,
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assessments or other charges which may create liens on the Property that are payable or
applicable prior to any foreclosure under the Deed of Trust (to the full extent of such taxes,
assessments or other charges); (3) the fair market value of any personal property or fixtures
removed or disposed of by Trustor other than in accordance with this Deed of Trust; (4) the
misapplication of any proceeds under any insurance policies or awards resulting from
condemnation or the exercise of the power of eminent domain or by reason of damage, loss, or
destruction to any portion of the Property; (5) Trustor's indemnification obligations under Section
VI of the Loan Agreement or Section 6.9 of this Deed of Trust; (6) payment to Beneficiary of
any rental income or other income arising with respect to the Property received by the Trustor
after the Beneficiary has given notice to the Trustor of the occurrence of an Event of Default;
and (7) all legal costs and expenses reasonably incurred by the Beneficiary after the giving to
Trustor of notice of the occurrence of an Event of Default, other than those customarily incurred
by a lender in realizing upon its lien in an uncontested foreclosure sale after an undisputed
defauit.

Section 8.13 Conflicts
If any term or provision of this Deed of Trust conflicts with any term of provision of the
Loan Agreement, the term or provision of the Loan Agreement shall control to the extent of such

conflict.

IN WITNESS WHEREOF, Trustor has executed this Deed of Trust as of the day and
year first above written. :

TRUSTOR:

By:
Date:
TRUSTOR:

By: ,

Date:

By: e N

Jhaila RZBrown, DequCounsel
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of California
County of E]SE gg; e )

OnMaV‘(‘/h I&QOM beforeﬁe, gfgi valce O Egg@a&@ E!ﬁ@{ pu,-b“(:

(insert name and title of the officer)

personally appeared CASe\/ A» MM}{ '\]SDQ T

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/gré subscribed to the
within instrument and acknowledged to me that he/;hé/thzy executed the same in his/het/thefr authorized
capacity(ig#}, and that by his/bzf/thetfsi@aturegs') on the instrument the person(#), or the entity upon behalf of
which the person(}b acted, executed the instrument.

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

WITNESS my hand and official seal.

GRACE C. ESCOBAR

& Commission # 2138758
E{MM/ g ) 2 Gy Notary Pudlic - California
Signatur \ Q (Seal) Yo My Comm. Exp
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EXHIBIT “A”

Legal Description
All that real property located in the City of Palm Desert, County of Riverside, State of California
legally described as follows:
LOT 17 OF TRACT 21338-1, IN THE CITY OF PALM DESERT, COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA, AS PER PLAT RECORDED IN BOOK 192 OF PARCEL MAPS,
PAGES 75 THROUGH 78, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY.
Assessor’s Parcel No: 632-361-017

Also known as 75-699 Dolmar Court, Palm Desert, CA 92211.
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ORIGINAL

' PROMISSORY NOTE : -
$140,000.00 Mavech |£ 2019

Riverside, California

FOR VALUE RECEIVED, Casey A. Hutchinson, an individual doing business as JC’s Patio Cafe
(“Borrower”) promises to pay to the COUNTY OF RIVERSIDE, a political subdivision of the State
of California (“County”), or order, at the County’s office at 3133 Mission Inn Avenue, Riverside,
California 92507, or such other place as the County may designate in writing, the principal sum of
One Hundred Forty Thousand dollars ($140,000) (“Note Amount™), in currency of the United States
of America, which at the time of payment is lawful for the payment of public and private debts.

L Agreement. This Promissory Note (“Note”) is made in accordance with that certain
Loan Agreement (Revolving Loan Fund Program) executed by the County and the Borrower, dated
lﬂ/ﬁ_fck { g 2019 (“Agreement”). The rights and obligations of the Borrower and the County
under this Note shall be governed by the Agreement and by the additional terms set forth in this
Note. The Note Amount shall be disbursed in such amounts and at such times as set forth in Parts 1
and 2 of the Agreement and pursuant to the Disbursement Agreement (Exhibit J to the Agreement)
dated on or about the date hereof and executed by County and Borrower. This Note is secured by the
Borrower’s Property and other collateral to secure payment and performance of all debts, liabilities,
and obligations whenever and however incurred by Borrower, which security includes the following:
that certain Deed of Trust with Assignment of Rents, Security Agreement and Fixture Filing
executed by Borrower as trustor for the benefit of County, dated on or about the date hereof and
recorded on or about the date hereof in the Official Records of the County of Riverside (“Deed of
Trust”), that certain UCC-1 Fixture Filing dated on or about the date hereof, and all of Borrower’s
presently owned or hereafter acquired liens on real property; and other collateral, as appropriate.

All capitalized terms not defined herein shall have the meaning ascribed to them in the

Agreement. The Agreement is on file with the County at the address set forth in Section 103 of the
Agreement.

1L Interest. Simple interest shall accrue upon the Note Amount at an interest rate of
five and one half percent (5.5%) simple interest per annum for ﬁve (5) years, fully amortized over a
period of five (5) years commencing on {V\ay 1, 2019 and ending on

lq‘ﬂfd 3, Qe AM (“Term”); excepting that in the event of (i) a transfer or sale of the
Property, (ii) a transfer, sale, or closure of the Designated Business (or the sale or transfer of a
controlling interest in the Designated Business) without having first obtained the written consent of
the Assistant County Executive Officer/EDA in its discretion, or (iii) the occurrence of any Events of
Default, interest shall thereupon accrue at the rate of five percent (5%) per annum (provided that in
the event such interest rate exceeds the maximum interest which may be lawfully charged, then this
Note shall be deemed to instead provide for interest to be charged at the highest interest rate that may
be charged pursuant to applicable laws).

I11. Payments. Except in the event of acceleration described in Section IV, below, this
Note shall bear interest at the rate of seven and one quarter percent (7.25%) simple interest per
annum for five (5) years, which shall begin to accrue upon disbursement. In the case of an event of
acceleration described in Section [V below, the unpaid balance shall bear interest at the highest rate
of interest permitted by law, from disbursement until paid in full.

IV.  Due on Expiration of Term or Upon Event of Default. The entire unpaid principal

balance of this Note and any accrued but unpaid interest shall be due and payable upon the expiration

of the Term hereof, or, after notice and opportunity to cure, upon the occurrence of either of the
following events of acceleration herein after referred to as “Events of Default”:
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(i) if there is a default by the Borrower under the terms of the Agreement,
including any exhibits or attachments thereto, this Note, or any other instrument securing any
loan or other obligations secured by liens on the Property or the Designated Business; the
Deed of Trust securing this Note; UCC 1-Fixture Filing statement securing this Note, lease
assignments, as appropriate; accounts receivable; personal and/or corporate guarantees, as
appropriate; and other collateral, as appropriate, which is not cured within the respective time
period provided herein and therein; -

(ii) The transfer or sale of the Property or the Designated Business without
having first obtained the prior written approval of the Assistant County Executive
Officer/ECD or designee, in its sole discretion;

(ii))  The closure of the Designated Business (or the transfer or sale of a controlling
interest in the Designated Business);

(iv)  The failure to operate the Designated Business continuously during the
Operating Period pursuant to Part 4 of the Agreement; or

W) The occurrence of the expiration of the Term.

Failure to declare such amounts due shall not constitute a waiver on the part of the County to declare
them due subsequently.

The obligation to repay this Note Amount is a recourse obligation of Borrower and its partners, if
any.

The occurrence of any of the aforementioned events shall constitute an "Event of
Default" under this Note after notice and opportunity to cure pursuant to the terms set forth herein
and as in the Agreement and all outstanding principal due under this Note shall be immediately due
and payable to the County.

County shall give written notice of Event of Default to Borrower, specifying the
default complained of by the County. Borrower shall have ten (10) calendar days from the mailing
of the notice for a monetary default, by which such action to cure must be taken and thirty (30) days
to cure non-monetary defaults. 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 County 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
County in asserting any of its rights and remedies shall not deprive County 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.

V. Repayment of Note Amount. Payment shall be due by Borrower on the twenty-
eighth (28) day of each month, commencing jvizy 2§ 2019 in the amount of Two Thousand
Six Hundred Seventy Four Dollars and Sixteen Cents ($2,674.16) during the five (5) years of the
Term, monthly until the entire Note Amount including accrued interest, is paid in full. The entire
unpaid principal balance of this Note and any accrued but unpaid interest shall be due and payable
upon the expiration of the Term hereof, or, after notice and opportunity to cure, upon the occurrence
of the events of acceleration set forth in section IV above.

V. Security. The Loan evidenced by this Note is secured by liens on real property; Deed of
-Trust securing this Note for the benefit of the County; liens or UCC-1 statements on machinery,
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vehicle, equipment, or other fixtures and chattel; lease assignments, as appropriate; accounts
- receivable; personal and/or corporate guarantees, as appropriate; and other collateral, as appropriate

VL Waivers.

(i) This Note may be prepaid in whole or part by the Borrower at any time
without prepayment penalty or premium.

(ii) No extension of time for payment of this Note made by agreement by the
County with any person now or hereafter liable for the payment of this Note shall operate to
release, discharge, modify, change or affect the original liability of the Borrower under this
Note, either in whole or in part.

(iii)  The obligations of the Borrower under this Note shall be absolute and the
Borrower waives any and all rights to offset, deduct or withhold any payments or charges due
under this Note for any reasons whatsoever.

(ivy  The Borrower waives presentment, demand, notice of protest and
nonpayment, notice of default or delinquency, notice of acceleration, notice of costs,
expenses or leases or interest thereon, notice of dishonor, diligence in collection or in
proceeding against any of the rights of interests in or to properties securing of this Note, and
the benefit of any exemption under any homestead exemption laws, if applicable.

VII.  Attorneys’ Fees and Costs. The Borrower agrees that if any amounts due under this
Note are not paid when due, to pay in addition, all costs and expenses of collection and reasonable
attorneys’ fees paid or incurred in connection with the collection or enforcement of this Note,
whether or not suit is filed.

VIII. Amendments and Modifications. This Note may not be changed orally, but only by
an amendment in writing signed by the Borrower and by the County.

IX.  County May Assign. The County may, at its option, assign its right to receive
payment under this Note without necessity of obtaining the consent of the Borrower.

X. Borrower Assignment Prohibited. In no event shall the Borrower assign or transfer
any portion of this Note without the prior express written consent of the County, which consent may
be given or withheld in the County’s sole discretion.

XI.  Late Fees. In the event that a payment due under this Note is not made within ten
(10) days of the time set forth herein, the Borrower shall pay an additional late fee in the amount of
five percent (5%) of said payment.

XII.  Acceleration of Debt. In the event that the borrowerfs] fail to make any payment due
under the terms of this Note, or breach any condition relating to any security, security agreement,
note, mortgage or lien granted as collateral security for this Note, seeks relief under the Bankruptcy
Code, or suffers an involuntary petition in bankruptcy or receivership not vacated within thirty (30)
days, the entire balance of this Note and any interest accrued thereon shall be immediately due and
payable to the holder of this Note.

XIII. Consents. The Borrower hereby consents to: (a) any renewal, extension or
modification (whether one or more) of the terms of the Agreement or the terms or time of payment
under this Note, (b) the release or surrender or exchange or substitution of all or any part of the
security, whether real or personal, or direct or indirect, for the payment hereof, (c) the granting of any
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other indulgences to the Borrower, and (d) the taking or releasing of other or additional parties
primarily or contingently liable hereunder. Any such renewal, extension; modification, release,
surrender, exchange or substitution may be made without notice to the Borrower or to any endorser,
guarantor or surety hereof, and without affecting the liability of said parties hereunder.

XIV. Successors and Assigns. Whenever “County” is referred to in this Note, such
reference shall be deemed to include the County of Riverside and its successors and assigns,
including, without limitation, any subsequent assignee or holder of this Note. All covenants,
provisions and agreements by or on behalf of the Borrower, and on behalf of any makers, endorsers,
guarantors and sureties hereof which are contained herein shall inure to the benefit of the County and
the County’s successors and assigns.

XV. Usury. Itis the intention of the Borrower and the County to conform strictly to the
Interest Law, as defined below, applicable to this loan transaction. Accordingly, it is agreed that
notwithstanding any provision to the contrary in this Note, or in any of the documents securing
- payment hereof or otherwise relating hereto, the aggregate of all interest and any other charges or
consideration constituting interest under the applicable Interest Law that is taken, reserved,
contracted for, charged or received under this Note, or under any of the other aforesaid agreements or
otherwise in connection with this loan transaction, shall under no circumstances exceed the
maximum amount of interest allowed by the Interest Law applicable to this loan transaction. If any
excess of interest in such respect is provided for in this Note, or in any of the documents securing
payment hereof or otherwise relating hereto, then, in such event:

) The provisions of this paragraph shall govern and control;

(ii) Neither the Borrower nor the Borrower’s, legal representatives, successors or
assigns shall be obligated to pay the amount of such interest to the extent that it is in excess
of the maximum amount of interest allowed by the Interest Law applicable to this loan
transaction;

(ii)  Any excess shall be deemed canceled automatically and, if theretofore paid,
shall be credited on this Note by the County or, if this Note shall have been paid in full,
refunded to the Borrower; and

(tv)  The effective rate of interest shall be automatically subject to reduction to the
Maximum Legal Rate of Interest (as defined below), allowed under such Interest Law, as
now or hereafter construed by courts of appropriate jurisdiction. To the extent permitted by
the Interest Law applicable to this loan transaction, all sums paid or agreed to be paid to the
County for the use, forbearance or detention of the indebtedness evidenced hereby shall be
amortized, prorated, allocated and spread throughout the full term of this Note. For purposes
of this Note, “Interest Law” shall mean any present or future law of the State of California,
the United States of America, or any other jurisdiction which has application to the interest
and other charges under this Note. The “Maximum Legal Rate of Interest” shall mean the
maximum rate of interest that the County may from time to time charge Borrower, and under
which the Borrower would have no claim or defense of usury under the Interest Law.

XVI.  If the rights created by this Note shall be held by a court of competent jurisdiction to
be invalid or unenforceable as to anypart of the obligations described herein, the remaining
obligations shall be completely performed and paid. In the event that any provision or clause of this
Note conflicts with applicable law, such conflict will not affect other provisions of this Note which
can be given effect without the conflicting provision, and to this end the provisions of the Note are
declared to be severable.
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XVII. Should default be made in payment of principal and interest when due and such
default shall continue beyond the applicable notice and cure period provided in the RLF Loan
Agreement, the whole sum of principal and interest shall become immediately due at the option of
the holder of this Note. Principal and interest are payable in lawful money of the United States. If
action be instituted on this Note, the undersigned promises to pay such sums as the Court may fix as
attorney’s fees.

XVIIL. This Note has been negotiated and entered in the State of California, and shall be
- governed by, construed and enforced in accordance with the internal laws of the State of California,
applied to contracts made in California by California domiciliaries to be wholly performed in
California. Any action at law or in equity arising under this Note or brought by a party hereto for the
purpose of enforcing, construing or determining the validity of any provision of this Note shall be
filed in the Superior Courts of Riverside County, State of California, and the parties hereto waive all
provisions of law providing for the filing, removal or change of venue to any other court or
jurisdiction.

IXX. No modification, rescission, waiver, release or amendment of any provision of this
Note shall be made except by a written agreement executed by Borrower and the duly authorized
representative of the COUNTY.

XX. In no event shall Borrower assign or transfer any portion of this Note or any rights
herein without the prior express written consent of the COUNTY, which consent the COUNTY may
give or withhold in its sole and absolute discretion. In the absence of specific written agreement by
the COUNTY, no unauthorized assignment or transfer, or approval thereof by the COUNTY, shall be
deemed to relieve Borrower or any other party from any obligations under the RLF Loan Agreement
or this Note. This provision shall not affect or diminish the COUNTY’s assignment rights under this
Note.

XXI. Except as to the permitted deeds of trust identified herein, Borrower shall not
encumber the Property for the purpose of securing financing either senior or junior in priority or
subordinated to the Deed of Trust securing this Note without the prior written approval of the
COUNTY in its sole and absolute discretion.

XXII The relationship of Borrower and the COUNTY pursuant to this Note is that of
debtor and creditor and shall not be, or be construed to be, a joint venture, equity venture, partnership
or other relationship.

XXII. Formal notices, demands and communications between the County and Borrower
shall be deemed sufficiently given if made in writing and dispatched by any of the following methods
to the addresses of the COUNTY and Borrower as set forth below: (i) registered or certified mail,
postage prepaid, return receipt requested (in which event, the notice shall be deemed delivered on the
date of receipt thereof); (ii) electronic facsimile transmission, followed on the same day by delivery
of a *hard” copy via first-class mail, postage prepaid (in which event, the notice shall be deemed
delivered on the date of its successful facsimile transmission as evidenced by a facsimile
confirmation or “kick-out” sheet); or (iii) 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 (in which event, the notice shall be deemed delivered on the documented date of
receipt). Such written notices, demands and communications may be sent in the same manner to
such other addresses as either party may from time to time designate by mail.

@) The address of the COUNTY for purposes of receiving notices pursuant to
this Note shall be 1325 Spruce Street, Suite 400, Riverside, California 92501, Attention: Rob Moran.
The facsimile number for the COUNTY s receipt of notices is (951) 955-3131.
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(i) The address of Borrower for purposes of receiving notices pursuant to this
Note is 75-699 Dolmar Court, Palm Desert, California 92211, Attention: Casey A. Hutchinson. The
facsimile number for Borrower’s receipt of notices is () .

XXIV. The captions and headings in this Note are for convenience only and are not to be
used to interpret or define the provisions hereof.

XXYV. The undersigned, if comprising more than one person or entity, shall be jointly and
severally liable hereunder.

XXVI. Miscellaneous. Time is of the essence hereof. This Note shall be governed by and
construed under the laws of the State of California except to the extent Federal laws preempt the laws
of the State of California. The Borrower irrevocably and unconditionally submits to the jurisdiction
of the Superior Court of the State of California for the County of Riverside, in connection with any
legal action or proceeding arising out of or relating to this Note. The Borrower also waives any
objection regarding personal or in rem jurisdiction or venue.

BORROWER:
CASEY A. HUTCHINSON, an individual

doing business as JC’s Patio Cafe

By:

Casey A. Hutchinson
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of California
County of )

On before me,

(insert name and title of the officer)

personally appeared
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

2

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

WITNESS my hand and official seal.

Signature (Seal)




(i) The address of Borrower for purposes of receiving notices pursuant to this
Note is 75-699 Dolmar Court, Palm Desert, California 92211, Attention: Casey A. Hutchinson. The
facsimile number for Borrower’s receipt of notices is () .

XXIV. The captions and headings in this Note are for convenience only and are not to be
used to interpret or define the provisions hereof.

XXYV. The undersigned, if comprising more than one person or entity, shall be jointly and
severally liable hereunder.

XXVI. Miscellaneous. Time is of the essence hereof. This Note shall be governed by and
construed under the laws of the State of California except to the extent Federal laws preempt the laws
of the State of California. The Borrower irrevocably and unconditionally submits to the jurisdiction
of the Superior Court of the State of California for the County of Riverside, in connection with any
legal action or proceeding arising out of or relating to this Note. The Borrower also waives any
objection regarding personal or in rem jurisdiction or venue.

BORROWER:

CASEY A. HUTCHINSON, an individual
doing business as JC’s Patio Cafe

o Cenddon
Casey@i@son
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of California

County of RyNE RN )

On\\A_(]\f('/\/\ \% 20161 before me C’waﬁ,@ @ EﬁCO 6‘)«1 NO‘)’QVU Dub(lc

(insert name and title of the ofﬁcer)

personally appeared QAS@% L Budohingon ,

who proved to me on the basis of satisfactory evidence to be the person(y) whose name(s) is/ g€
subscribed to the within instrument and acknowledged to me that he/shé/thgl executed the same in
his/bef/theif authorized capacity(igg), and that by hjs/};ef/ﬂye'{ signature(g) on the instrument the
person}é), or the entity upon behalf of which the person(s) acted, executed the instrument.

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

WITNESS my hand and official seal.

SignatureL/O{('BM,( () , %@C@/&Iﬁ (Seal)
{

GRACE C. ESCOBAR
Commission # 2138758

Notary Public - w«m




NO FEE FOR RECORDING PURSUANT
TO GOVERNMENT CODE SECTION 27383
Order No.

Escrow No.

Loan No.

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

County of Riverside

Economic Development Agency

1325 Spruce Street, Suite 400

Riverside, CA 92501

Attn: Rob Moran, Economic Development Manager

SPACE ABOVE THIS LINE FOR RECORDERS USE

LOAN AGREEMENT
(REVOLVING LOAN FUND PROGRAM)

This AGREEMENT (REVOLVING LOAN FUND PROGRAM) (“Agreement”) is made
and entered into this l g day of A1 Xl Cflq , 2019 by and between THE COUNTY OF

RIVERSIDE, a political subdivision of the State of California by and through its Economic
Development Agency (“County”) and Casey A. Hutchinson, an individual doing business as
JC’s Patio Cafe (“Borrower”). County and Borrower are collectively referred to herein as the
“Parties” and individually as a “Party.”
RECITALS
WHEREAS, pursuant to Resolution No. 2016-026 adopted by the Board of
Supervisors on August 23, 2016, the County esfablished the County of Riverside Economic
Development Agency Revolving Loan Fund Program (“RLFP”), a general lending program
assists small businesses in obtaining access to capital to expand and grow their operati-
WHEREAS, the mission of the RLFP is to promote business development -
job creation within the County by offering qualified small businesses financi’
form of small business loans;
WHEREAS, the County received a Financial Assistance Awr
0779070282, CFDA No. 11.307 Economic Adjustment Assistanc.
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from the United States Department of Commerce Economic Development Administration
(USEDA), pursuant to 42 U.S.C. 3141, Section 201 of the Public Works and Economic
Development Act of 1965, as amended (“Act”), to fund the RLFP ;

WHEREAS, the RLFP is administered pursuant to the USEDA Award, the Act and the
County’s Revolving Loan Fund Administrative Plan, Policies and Procedures (“RLF
Administrative Plan”);

WHEREAS, Borrower owns a local, for-profit restaurant operating his business at 73-200

El Paseo Drive, Suite A1, Palm Desert, California 92260 and owns the following real property
which Borrower will use as collateral, located at 75-699 Dolmar Court, Palm Desert, CA 92211
in the County of Riverside also identified as Assessor’s Parcel Number 632-361-017, described
in the legal description attached hereto as Exhibit A and incorporated herein by this reference
(“Property”) and has applied to County for a RLFP loan to expand their business and overall
presence to attract more customers, as more specifically set forth herein;

WHEREAS, County desires to provide a loan to Borrower, derived from the RLFP, to pay

a portion of the cost for the Project activities specified below in the maximum total amount of
ONE HUNDRED AND FORTY THOUSAND Dollars and No Cents ($140,000) (“County
Loan”);

WHEREAS, the County Loan shall be evidenced by a Promissory Note and secured by,
among other instruments, a Deed of Trust, and UCC-1 Fixture Filing;

WHEREAS, in accordance with the USEDA Award, the Act and the RLF Administrative
Plan, Borrower shall be required to create and retain one full-time employment position made
available for a low/moderate income individual for every $35,000 in RLFP loan proceeds
received; and

WHEREAS, in furtherance of the County’s RLFP and to promote economic
development and stimulate job growth within the County, County desires to provide the County
Loan to Borrower to pay Project Costs (defined below) for the Project, pursuant to the specific
terms set forth below.

NOW, THEREFORE, in consideration of the foregoing, and the promises and

Page 2 of 71



mutual covenants and conditions hereinafter set forth, the County and Borrower hereby do agree
as follows:
PART 1. SUBJECT OF AGREEMENT
SECTION 101 PURPOSE OF AGREEMENT

The purpose of this Agreement is to effectuate the County’s Revolving Loan Fund Program which
authorizes assistance to small businesses to obtain access to capital to expand and grow their
operations, acquire real property, construct tenant improvements and renovations, purchase
necessary fixtures and equipment, provide access to short term capital, and other eligible activities.
Borrower shall use the County Loan for the following purposes, (i) purchase of furniture, fixtures
and equipment, (ii) restructure debt, and (iii) provide working capital to hire new employees
(collectively, the “Project”). The financial assistance provided by County to Borrower pursuant
to this Agreement, and the fulfillment generally of this Agreement, will encourage the creation
and retention of permanent jobs which provide a wage appropriate to the skills and experience of
the local labor force, will encourage the leveraging of new private investment in the County in the
form of fixed asset and working capital investments, will perpetuate a positive and proactive
business climate that encourages the retention and expansion of existing businesses and helps
attract desirable new businesses, and will encourage business development and facilitate
reinvestment in the County, while providing for the recapitalization and growth of the RLFP.
Borrower shall also create and retain four (4) full-time employment opportunities for a minimum
of five (5) years, as a condition to obtaining the County Loan.

SECTION 102 DEFINITIONS

For purposes of this Agreement, the following capitalized terms shall have the following
meaning:

“Act” means Section 209 of the Public Works and Economic Development Act of 1965,
as amended (42 U.S.C. Section 3149) and its implementing regulations.

“Additional USEDA Requirements” means the USEDA Special Award Conditions,
Revolving Loan Fund Standard Terms and Conditions, and the DOC Standard Terms and

Conditions attached hereto as Exhibit K and incorporated herein by this reference.
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“Affiliate” means (1) any Person directly or indirectly controlling, controlled by or under

common control with another Person; (2) any Person owning or controlling ten percent (10%) or
more of the outstanding voting securities of such other Person; or (3) if that other Person is an
officer, director, member or partner, any company for which such Person acts in any such capacity.
The term “control” as used in the immediately preceding sentence, means the power to direct the
management or the power to control election of the board of directors. It shall be a presumption
that control with respect to a corporation or limited liability company is the right to exercise or
control, directly or indirectly, more than fifty percent (50%) of the voting rights attributable to the
controlled corporation or limited liability company, and, with respect to any individual, partnership,
trust, other entity or association, control is the possession, indirectly or directly, of the power to
direct or cause the direction of the management or policies of the controlled entity. It shall also be
a presumption that the managing General Partner of a limited partnership controls the limited
partnership.

“Annual Period” means that three hundred sixty five (365) day period commencing as of
the Effective Date and ending the day prior to the anniversary of the Effective Date, and each
succeeding three hundred sixty five (365) day period thereafter (or for a leap year, a three hundred
sixty six (366) day period).

“Assistant County Executive Officer/ECD” and “Assistant CEO/ECD” means the
Assistant County Executive Officer/Economic and Community Development, or designee.

“C.F.R." means Code of Federal Regulations.

“Closing” or “Close of Escrow” means the finalization and recording of all County Loan
Documents upon the satisfaction by Borrower of the conditions to closing set forth herein.

“Closing Date” means the date on which the Closing has occurred.

“Completion” means the point in time when the following has been satisfied: (1) delivery
by Borrower to County of the following: completion of Project shall be evidenced to the County by
a certificate signed by an authorized officer of the Borrower, approved by County evidencing (i)
the cost of acquisition, construction, renovation, expansion, equipping and improving of the Project

and that (ii) the acquisition, construction, installation and equipping of the Project has been
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completed and all labor, services, materials and supplies used in such acquisition, construction,

installation and equipping have been paid for, (iii) all other facilities necessary in connection with
the Project have been acquired, constructed, renovated, installed and equippéd and all costs and
expenses incurred in connection therewith have been paid; and (2) a determination by County that
the Project has been completed in accordance with this Agreement, including, but not limited to the
Scope of Work. Notwithstanding the foregoing, such certificate shall state that it is given without
prejudice to any rights against third parties which exist at the date of such certificate or which may
subsequently come into being. The completion certificate shall be given by the Borrower to the
County no later than 3 days after the completion date set forth in the Schedule of Performance.

“Conforming Activities” means the operation of JC’s Patio Cafe, a restaurant.

“County” means the County of Riverside, a political subdivision of the State of California,
and any assighee of or successor to its rights, powers and responsibilities.

“County Deed of Trust” means the deed of trust to be recorded against title to the Property
securing the County Promissory Note. The County Deed of Trust is attached hereto as Exhibit “F”
and incorporated herein by this reference.

“County Loan Documents” or “Loan Documents” means the County Promissory Note,
County Deed of Trust, UCC-1, and any other document executed by Borrower and County in
connection with this Agreement.

“County Promissory Note” or “Note” means the promissory note in favor of the County
evidencing the County Loan, executed by Borrower. The County Promissory Note is attached
hereto as Exhibit “E” and incorporated herein by this reference.

“County Loan” or “Loan” means a loan to be made by County to Borrower in the not to
exceed amount of $140,000, derived from RLFP funds. The County Loan shall be evidenced by the
County Promissory Note (Exhibit E) and secured by, among other things, a County Deed of Trust
(Exhibit F), and UCC-1 Fixture Filing (Exhibit H).

“Designated Business or “Business” means that certain business operated by Borrower.
Here the business is identified as JC’s Patio Cafe.

“Designated Trade Name” means “JC’s Patio Cafe,” or another trade name that is
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approved by the County in its reasonable discretion, wherein Borrower is the sole owner of the
Business.

“Disbursement Agreement” means the disbursement Agreement attached hereto as
Exhibit “J”, incorporated herein by its reference.

“DOC” means the U.S. Department of Commerce.

- “DOC Standard Terms and Conditions” means the Department of Commerce Financial
Assistance Standard Terms and Conditions attached hereto as Exhibit K and incorporated herein
by this reference.

“Effective Date” means the date this Agreement is executed by the County.

“Force Majeure” or “Force Majeure Event” means any of the following events, provided
that it actually delays and interferes with the timely performance of the matter to which it applies
and despite the exercise of diligence and good business practices is or would be beyond the
reasonable control of the party claiming such interference: war; insurrection; strikes; lock-outs;
riots; floods; earthquakes; fires; casualties; acts of God; acts of the public enemy; epidemics;
quarantine restrictions; freight embargoes; lack of transportation; governmental restrictions or
priority; litigation including litigation challenging the validity of this transaction or any element
thereof; unusually severe weather; inability to secure necessary labor, materials or tools; acts of the
other party; acts or failure to act of any Governmental Authority (except acts or failure to act of the
County shall not excuse performance by the County); or the imposition of any applicable
moratorium by a governmental authority; or any other causes which despite the exercise of
diligence and good business practices are or would be beyond the reasonable control of the party
claiming such delay and interference. Notwithstanding the foregoing, none of the foregoing events
shall constitute a Force Majeure Event unless and until the party claiming such delay and
interference delivers to the other party written notice describing the event, its cause, when and how
such party obtained knowledge of the event, the date the event commenced, and the estimated delay
resulting therefrom. Any party claiming a Force Majeure Delay shall deliver such written notice to
the other party within fifteen (15) days after it obtains actual knowledge of the event.

“Force Majeure Delay” means any delay in taking any action required by this Agreement,
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proximately caused by the occurrence of any Force Majeure Event.
“Governmental Approvals” means and include any and all general plan amendments, zoning

approvals or changes, required approvals and certifications under the California Environmental

Quality Act, variances, conditional use permits, demolition permits, excavation/foundation permits, -

grading permits, building permits, inspection reports and approvals, certificates of occupancy, and
other approvals, permits, certificates, authorizations, consents, orders, entitlements, filings or
registrations, and actions of any. nature whatsoever required from any Governmental Authority in
order to commence and complete the construction of the Project.

“Governmental Authority” means the United States, the State of California, the City,
County of Riverside or any other political subdivision in which the Property is located, and any
court or political subdivision, agency or instrumentality having jurisdiction over the Property.

“Governmental Requirement” means each and every law, ordinance, statute, code, rule,
regulation, order, and décree of the United States, the State, the Cbunty, or any other political
subdivision in which the Business is located, and of any other political subdivision, County, or
instrumentality exercising jurisdiction over the Borrower, Business or the Property, if applicable.

“Improvements” or “Project Improvements” means the fixtures and equipment to be
acquired and placed on the Property, as more particularly described in the Scope of Work (Exhibit
B), including, more generally, the (i) purchase of furniture, fixtures and equipment, (ii) restructure
debt, and (iii) provide working capital to hire new employees.

“Interested Party” means any officer, employee or member of the board of directors or
other governing board of County, including any other parties that advise, approve, recommend or
otherwise participate in the business decisions of County, such as agents, advisors, consultants,
attorneys, accountants or shareholders. An Interested Party also includes such a person’s
“Immediate Family” (defined as a person’s spouse, significant other or partner in a domestic
relationship, parents, grandparents, siblings, children and grandchildren, but not distant relatives,
such as cousins, unless the distant relative lives in the same household as the person) and other
persons directly connected to that person by law or through a business arrangement, as defined in

13 CFR § 300.3.
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“Official Records” means the Office of Records of the Recorders Office of the County of
Riverside.

“Person” means an individual, partnership, limited partnership, trust, estate, association,
corporation, limited liability company, or other entity, domestic or foreign.

“Project” means improvements, machinery, furniture/fixtures/equipment, inventory,
and/or operating capital at Borrower’s business that loan funds are to be used for as specified in
the Project Budget attached hereto as Exhibit D and the Scope of Work attached hereto as Exhibit
B, each incorporated herein by this reference.

“Project Budget” means the schedule of sources and uses attached to this Agreement as
- Exhibit “D” and incorporated herein by this reference.

“Project Costs” means the total cost of improvements, machinery,
furniture/fixtures/equipment, inventory, and/or operating capital at Borrower’s business that loan
funds are to be used for as specified in the Project Budget attached hereto as Exhibit D.

“Qualifying Employee(s)” means the number of persons constituting Qualifying
Employees during any Annual Period which shall equal the sum of (i) the number of “Full Time
Employees” for such Annual Period plus (ii) the number of “Composite Full Time Employees”
for such Annual Period, calculated in accordance with the following:

1) In order to qualify as a Full Time Employee of Borrower for the applicable Annual

Period, a person must be a salaried or hourly employee who is employed at the Business

not less than forty (40) hours per week for not less than fifty (50) weeks, with such fifty

two (52) week calculation to be inclusive of vacations, holidays, disability leaves required
pursuant to state law, sick leave and similar benefits generally afforded employees
generally deemed to be full time employees by prevailing community standards during
the corresponding Annual Period. An employee who is terminated during any Annual

Period, and the employee who replaces such terminated employee in such position, shall

be aggregated for purposes of the foregoing calculation. The Borrower shall provide

substantiation to the Assistant County Executive Officer/EDA (or his designee) as to

replacement of terminated employees, and the Assistant County Executive Officer/EDA
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(or his designee) shall in good faith review whether the employees involved are countable

for purpose of the foregoing calculation.

(i)  For purposes of this Agreement, one Composite Full Time Employee shall be

deemed to exist for each two thousand (2,000) hours worked per Annual Period, not

inclusive of vacations, holidays, disability leaves, sick leaves, or similar benefits,

performed by part time employees (other than qualifying Full Time Employees), contract

employees, independent contractors, or temporary personnel (collectively, “Part Time

Employees™) at the business.

Hours worked in one Annual Period shall be countable only with respect to that

Annual Period and cannot be carried forward or carried back to be applied as to a different

Annual Period.

“Revolving Loan Fund Standard Terms and Conditions” means the March 14, 2018 U.S.
Department of Commerce Economic Development Administration Revolving Loan Fund
Standard Terms and Conditions which can be accessed at

https://www.eda.gov/files/tools/grantee-forms/2018-RLF-Standard-Terms-and-Conditions.pdf.

“RLF Employment and Job Creation Certification” means the RLF job creation
Certification hereto attached as Exhibit L and incorporated herein by this reference.

“RLF Policies and Procedures” means the County of Riverside Economic Development
Agency Revolving Loan Fund Administrative Plan, Policies, and Procedures adopted by the
County of Riverside Board of Supervisors on August 23, 2016 and available for review at the
County’s address for purposes of notice set forth in Section 103 below.

. “Schedule of Performance” means the document attached to this Agreement as Exhibit “C”
and incorporated herein by this reference.

“Scope of Work” means the document attached to this Agreement as Exhibit “B” and
incorporated herein by this reference.

“Title Company” means a title insurance company mutually agreed to by the Assistant

County Executive Officer/ECD and Borrower.

Page 9 of 71



“UCC-1” means a financing statement, substantially in the form attached to this

Agreement as Exhibit “H” and incorporated herein by this reference.

“USEDA Special Award Conditions” means the Special Award Conditions U.S.
Department of Commerce Economic Development Administration (EDA) attached to the
County’s USEDA Award, copies of which are available at the County’s address for purposes of
notice set forth in Section 103 below.

“Year” means that three hundred sixty five (365) day period commencing as of the
Effective Date, and each succeeding three hundred sixty five (365) day, period thereafter, or for
leap years three hundred sixty six (366) day periods, ending the day prior to the anniversary of
Effective Date.

SECTION 103 COUNTY
The County is a political subdivision of the State of California. The address of

County for purposes of receiving notices pursuant to this Agreement is as follows:

County of Riverside
Economic Development Agency
1325 Spruce Street, Suite 400
Riverside, CA 92501
Attn: Joaquin Tijerina, Economic Development Regional Manager

"County" as used in this Agreement includes the County of Riverside by and through the
Economic Development Agency and any assignee or successor to its rights, powers and
responsibilities.

SECTION 104 BORROWER

Borrower is Casey A. Hutchinson, an individual doing business as JC’s Patio Cafe.
The address of Borrower for purposes of receiving notices pursuant to this Agreement is as

follows:

JC’s Patio Cafe
73-200 El Paseo Drive, Suite Al
Palm Desert, CA 92260
Attn: Casey A. Hutchinson

Whenever the term "Borrower" is used herein, such term means and include the Borrower
as of the date hereof, and any assignee of or successor to its rights, powers and responsibilities

permitted by this Agreement.
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SECTION 105 ASSIGNMENTS AND TRANSFERS

a. Borrower represents and agrees that the County Loan provided by County to
Borrower pursuant to this Agreement is for the purpose of accelerating and growing small
business by creating access to new sources of affordable capital for real property acquisition,

‘building improvements and renovations, equipment purchases, short-term, working capital, or
other eligible activities under the USEDA Award, the Act and the RLFP Administrative Plan.
Borrower further recognizes that the qualifications and identity of Borrower are of particular
concern to the County, in light of the following: (1) the importance of assisting small businesses
within the County unable to obtain credit on similar terms and conditions provided herein; and
(2) the public assistance that has been made available by law and by the government for the
purpose of job creation and the resulting positive economic impact on the surrounding
community. Borrower further recognizes that it is because of such qualifications and identity that
the County is entering into the Agreement with Borrower. Therefore, no voluntary or involuntary
successor in interest of Borrower shall acquire any rights or powers under this Agreement except
as expressly set forth herein.

b. Until full reconveyance of the County Deed of Trust, Borrower shall not assign all
or any part of this Agreement, or any interest herein, or convey any part of the Property or the
Improvements or any interest therein, without the prior written approval of the County.

C. For the reasons cited above, Borrower represents and agrees for itself and any
successor in interest that prior to full reconveyance of the County Deed of Trust, without the prior
written épproval of the County, there shall be no significant change in the ownership of Borrower
or in the relative proportions thereof, or with respect to the identity of the parties in control of
Borrower or the degree thereof, by any method or means.

d. Any assignment or transfer of this Agreement or any interest herein, any
conveyance of the Property or the Improvements or any interest therein, or any significant change
in ownership of Borrower, shall require the County’s written approval, which shall not be
unreasonably withheld.

€. Borrower shall promptly notify the County of any and all changes whatsoever in
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the identity of the partners of Borrower, of which Borrower or any of its officers and/or partners
have been notified or otherwise have knowledge or information. This Agreement may be
terminated by the County if there is any significant change (voluntary or involuntary) in
partnership, management or control of Borrower (other than such changes occasioned by the death
or incapacity of any individual) prior to full reconveyance of the County Deed of Trust. In the
event, prior to full reconveyance of the County Deed of Trust, of the death or incapacity of any
individual who owns or controls Borrower, any resulting change in the management of the Project
or the control of the day-to-day operations of the Property shall be subject to the County’s
reasonable written approval. The term “control” as used herein shall mean (i) with respect to a
corporation or limited liability company is the right to exercise or control, directly or indirectly,
49% or more of the voting rights attributable to the controlled corporation, and (ii) with respect
to any individual, partnership, trust, other entity or association, control is the possession,
indirectly or directly, of the power to direct or cause the direction of the management or policies
of the controlled entity.

f. The restrictions of this Section 105 shall terminate upon full reconveyance of the
County’s Deed of Trust.

SECTION 106 BORROWER’S REPRESENTATIONS AND

WARRANTIES

As an inducement to the County to enter into this Agreement and consummate the
transactions described herein, Borrower hereby represents and warrants to the County, which
representations and warranties are true and correct as of the date of this Agreement and which
shall survive the Close of Escrow:

a. Borrower has the legal power, right and authority to enter into this Agreement and
the instruments referenced herein, and to satisfy all obligations of the Borrower in this Agreement
or in any instrument or document referred to herein (referred to collectively as the “Borrower’s
Obligations”);

b. This Agreement and all documents required hereby to be executed by Borrower

are, and shall be, valid, legally binding obligations of and enforceable against Borrower in
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accordance with their terms, subject only to applicable bankruptcy, insolvency, reorganization,
moratorium laws or similar laws or equitable principles affecting or limiting the rights of
contracting parties generally;

C. There is no charter, bylaw, or capital stock provision of Borrower, and no
provision of any indenture, instrument, or agreement, written or oral, to which Borrower is a party
or which governs the actions of Borrower or which is otherwise binding upon Borrower or
Borrower’s property, nor is there any statute, rule or regulation, or any judgment, decree, or order
of any court or agency binding on Borrower or Borrower’s property which would be contravened
by the execution, delivery or performance of any of Borrower’s Obligations;

d. There is no action, suit, or proceeding at law or in equity or by or before any
governmental instrumentality or other agency now pending, or, to the knowledge of Borrower,
threatened against or affecting Borrower, or any properties or rights of Borrower, which, if
adversely determined, would materially impair the right of Borrower to execute or perform any
of the Borrower’s Obligations, or would materially adversely affect the financial condition of
Borrower;

€. Neither the execution and delivery of this Agreement, including any attachments
hereto or documents related to this Agreement, nor the incurrence of the Borrower’s Obligations,
nor the consummation of the transactions herein contemplated, nor compliance with the terms of
this Agreement and the documents referenced herein conflict with or result in the material breach
of any terms, conditions or provisions of, or constitute a default under, any bond, note or other
evidence of indebtedness or any contract, indenture, mortgage, deed of trust, loan, partnership
agreement, lease or other agreements or instruments to which Borrower is a party;

f. No attachments, execution proceedings, assignments for the benefit of creditors,
insolvency, bankruptcy, reorganization or other proceedings are pending or threatened against
Borrower, nor are any of such proceedings contemplated by Borrower;

g. All reports, documents, instruments, information and forms of evidence delivered
to the County concerning or required by this Agreement are accurate, correct and sufficiently

complete to give the County true and accurate knowledge of their subject matter, and do not
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contain any misrepresentation or omission;

h. No representation, warranty or statement of Borrower in this Agreement contains
or will contain any untrue statement of a material fact or omits or will omit to state a material fact
necessary to make the statements or facts contained therein not misleading;

i The Borrower is not in default in any material respect under any order, writ,
judgment, injunction, decree, determination or award or any indenture, agreement, lease or
instrument. The Borrower is not in default under any law, rule or regulation wherein such default
could materially adversely affect the Borrower or the ability of the Borrower to perform its
obligations under this Agreement;

] The Project conforms in all material respects with all applicable zoning, planning,
building, environmental and other regulations of the governmental authorities having jurisdiction
of the Project and all licenses and approvals the Borrower requires to operate its facilities have
been obtained by appropriate state and federal agencies and departments or, if not obtained on the
date of this Agreement, are expected to be obtained in the normal course of business at or prior
to the time such authorizations, consents or approvals are required to be obtained;

k. The Borrower intends to cause the Project to operate at all times during the term
of this Agreement in a manner consistent with the representations made by the Borrower in its
application submitted to the County as part of the RLF Program,;

1. To the best of the knowledge of the Borrower, no authorizations, consents or
approvals of governmental bodies or agencies are required in connection with the execution and
delivery by the Borrower of this Agreement or in connection with the carrying out by the
Borrower of its obligations under this Agreement which have not been obtained or, if not obtained
on the date of this Agreement, are expected to be obtained in the normal course of business at or
prior to the time such authorizations, consents or approvals are required to be obtained; and

m. No event has occurred and no condition exists with respect to the Borrower that
would constitute an “Event of Default” under this Agreement or that, with the lapse of time or the
giving of notice or both, would become an “Event of Default” under this Agreement.

Borrower’s representations and warranties made in this Section 106 shall be continuing
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and shall be true and correct as of the date of the Close of Escrow with the same force and effect
as if remade in a separate certificate at that time. The truth and accuracy of the Borrower’s
representations and warranties made herein shall constitute a condition for the benefit of the
County to the performance of the County’s obligations hereunder.

Borrower shall upon learning of any fact or condition which would cause any
of the warranties and representations in this Section 106 not to be true as of Closing, immediately
give written notice of such fact or condition to County.

SECTION 107 COUNTY RLF ASSISTANCE; LOAN TERMS

a. County Loan. County has determined that credit is not otherwise available to
Borrower on similar terms and conditions that would permit completion and/or successful
operation or accomplishment of the project activities to be financed under this Agreement. As
such, iﬁ accordance with and subject to the terms and conditions of this Agreement, the County
agrees to lend to Borrower, and Borrower agrees to borrow from the County, the County Loan, in
an amount not to exceed ONE HUNDRED AND FORTY THOUSAND DOLLARS
(8140,000.00). The County Loan shall be evidenced by the County Promissory Note (Exhibit E),
and repayment shall be secured by the County Deed of Trust (Exhibit F), and UCC-1 (Exhibit H).

b. Source of Funds. Borrower acknowledges that the USEDA Award is the source of

all Loan Funds and regulates the use of such Loan Funds. Borrower acknowledges and agrees that
the County is not required to make available any other funds or monies, regardless of source, other
than the Loan Funds contemplated hereunder and further waives any claim, however denominated,
that seeks to access or obtain any such other funds or monies other than the Loan Funds from
County.

c. Terms of County Loan

L. Principal. The principal of the County Loan shall be $140,000.00 and evidenced by
a promissory note substantially conforming in form and substance to the County
Promissory Note attached hereto as Exhibit E, to be executed by Borrower in favor

of County as condition precedent to the disbursement of County RLF funds.
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2. Borrower Participation; RLF Leverage. Pursuant to 13 CFR 307.15 (c¢), County

Loans must leverage additional investment of at least two dollars for every one
dollar of such County Loans. To be classified as leveraged, additional investment
must be made within 12 months of approval of the County Loan, as part of the same
business development project, and may include:
(i) Capital invested by the Borrower or others;
(11) Financing from private entities;
(iii) The non-guaranteed portions and 90 percent of the guaranteed portions of any
Federal loan; or
3. Loans from other State and local lending programs.
Private investments shall not include accrued equity in Borrower’s assets.
The additional investment classified as leveraged in connection with the County
Loan provided in this Agreement are owners contribution of funds and a loan from a private lender
secured by a deed of trust recorded against the Property.
e. Prepayment. Prepayment of County Loan principal and/or interest may occur at any
time without penalty; provided, however, Borrower shall still be required to comply with any
applicable ongoing USEDA Requirements.

£ Late Payments and Application of Payments. If the Borrower fails to pay any

installment of principal under the Note within five (5) calendar days after it is due (whether or not
any such delinquency constitutes a default), Borrower shall immediately pay to County a late
charge in the amount of five percent (5%) (in addition to the interest rate already due under the
Note) of such delinquent installment payment due under the Note for each month said payment is
late, even if the payment is subsequently accepted by the County.

8. Application of Payments. Payments accepted by County shall be applied first to

enforcement costs as provided herein (if any), then to late charges, then to interest, then to
principal.
h. Retainage. The County will withhold 10% of the total County Loan amount until

Completion of the Project.
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1. Allocation of Costs. The proceeds of the County Loan shall be used by Borrower

exclusively to pay Project Costs for the Project, as identified in the Project Budget (Exhibit D) and
reasonably approved by the Assistant CEO/ECD.
SECTION 108 COUNTY LOAN DISBURSEMENT

PROCEDURES. Provided Borrower is not in default under this Agreement or any other County

Loan Documents and subject to the conditions precedent to disbursement set forth in Section 208
below, the proceeds of the County Loan shall be disbursed pursuant to the Disbursement
Agreement (Exhibit J) and as follows:

County shall disburse to Borrower 90% of the County Loan in the amount of $126,000
for all eligible approved costs under the following schedule:

a. Before any of the payments to the Borrower may be made, Borrower shall deliver
a Payment Request Memorandum to the County substantially in the form to be provided by the
Assistant CEO/ECD which shall certify with respect to each such request for payment that:

b. such obligation is a permitted cost of the Project, and none of the items for which
the payment is proposed to be made has formed the basis for any prior payment made by County‘
to Borrower;

C. there has not been recorded or filed with or served upon the Borrower, notice of
any lien, right to lien or attachment upon or claim affecting the right to receive payment of, any
of the moneys payable to any of the persons or firms named in such Payment Request
Memorandum, which has not been released or will not be released simultaneously with the
payment of such obligation;

d. insofar as such obligation was incurred for labor, services, material, supplies or
equipment, (1) such labor and services were actually performed in a satisfactory manner in
connection with the acquisition, construction, renovation, installation and equipping of the Project
and (2) such materials, supplies and equipment were actually used in connection with the
acquisition, conétruction, renovation, installation and equipping of the Project or were delivered
to the Project (and remain at the Project) for that purpose;

e. all sums previously disbursed by the County have been used solely for the
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purposes permitted by this Agreement and the specific disbursement which is the subject of the
Borrower’s requisition will be so used;

f. there exists no event of default under this Agreement, or any circumstance which,
with the passage of time or the giving of notice, would become an event of default under this
Agreement; and

g each requisition shall be accompanied by invoices or other appropriate
documentation supporting the request for payment and such other information as the County may
reasonably require.

SECTION 109 UNAUTHORIZED USE OF COUNTY LOAN FUNDS.

Borrower shall not use the County Loan funds for an unauthorized use, including an unauthorized
use set forth herein, in the ACT, and in in the DOC Standard Terms and Conditions attached
hereto as Exhibit K. Borrower shall immediately notify County if Borrower expends County Loan
funds for an unauthorized use. (see also 13 CFR Sections 314.4 and 314.5)

SECTION 110 OBLIGATIONS OF BORROWER

UNCONDITIONAL. The Borrower pledges and agrees that it will make payments under this

Agreement and the Note directly to the County without defense or set-off by reason of any dispute
between thp Borrower and the County, and hereby further agrees that its obligation to make
payments hereunder and to perform its other agreements contained herein are absolute and
unconditional. Until the principal of, premium, if any, and interest on the Note shall have been
fully paid, the Borrower (a) will not suspend or discontinue any Loan payments, (b) will perform
all its other agreements in this Agreement and (c) will not terminate this Agreement for any cause
including any acts or circumstances that may constitute failure of consideration, destruction of or
damage to the Project, commercial frustration of purpose, any change in the laws of the United
States or of the State or any political subdivision of either or any failure of the County to perform
any of its agreements, whether express or implied, or any duty, liability or obligation arising from

or connected with this Agreement.
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If the Borrower fails to make or cause to be made any of the payments required
to be made under this Agreement, the unpaid amount shall continue to be an obligation of the
Borrower until such amount is fully paid.

SECTION 111 CONTINUED EXISTENCE AND OPERATION OF

PROJECT. The Borfower agrees that throughout the term of this Agreement it shall maintain its
existence and shall not dispose of all or substantially all of its assets. In the event the Borrower
shall consolidate with or merge into another entity or permit one or more entities to consolidate
with or merge into it, any surviving, resulting or transferee entity shall be qualified to do business
in the State and shall assume in writing or by operation of law all of the obligations of the Borrower
under this Agreement.

The Borrower covenants that during the term of the County Loan it shall operate its project
in substantial conformance with the information submitted by the Borrower in its application for
the County Loan under the RLFP. The Borrower further covenants that it has not provided any
false or misleading information in said application.

PART 2 DISBURSEMENT OF COUNTY LOAN
SECTION 201 FEES AND COSTS. Borrower agrees to pay County for

any servicing fee connected with the repayment of this Loan. Borrower further agrees to pay or
reimburse to County all of County’s out-of-pocket costs incurred in connection with amendments
of this Agreement and the other Loan Documents, the enforcement of County’s rights and remedies
under this Agreement and the other Loan Documents after a default, and any waiver, consent or
forbearance with respect to any default. County’s out-of-pocket costs may include but are not
limited to title insurance fees and premiums, the cost of searches for security interests and liens
existing against the Borrower and the Property or other collateral, recording, filing and release
fees; appraisal fees; environmental consultant fees; litigation costs; and all attorneys’ and
paralegals’ expenses and reasonable fees, including without limit, such expenses and fees incurred
in any administrative, arbitration, or court proceedings involving County and Borrower, including
proceedings in bankruptcy including all attorneys’ and paralegals’ expenses and reasonable fees.
For purposes of this section, County includes any County designee performing any action

connected to this Agreement for County’s benefit.
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a. If applicable, Borrower shall promptly pay County any required loan origination
and/or loan servicing fee.

b. Closing Costs — if the closing occurs through an escrow, at closing, Borrower shall
pay all costs of the Loan closing, including a loan title policy, closing fee, recording fees, etc. Such
costs shall be reasonable and customary.

c. If County requires a Title Policy, Borrower shall be responsible for paying the title
insurance premiums for County’s Title Policy, including any special coverage or endorsements
thereto reasonably required by the County Assistant CEO/ECD or designee. County shall have no
responsibility for paying the cost of any portion of the premium for County’s Title Policy.

SECTION 202 RECORDATION OF COUNTY DEED OF TRUST
AND OTHER SECURITY INSTRUMENTS; COUNTY PROMISSORY NOTE

If an escrow is opened in connection with the Loan, at the reasonable discretion of the
County, Borrower shall execute and deposit the County Promissory Note, County Deed of Trust
and all other County Loan Documents with the Title Company or other licensed escrow company
mutually approved in writing by County and Borrower (“Escrow Agent”) at least 1 business day
before the Close of Escrow. The Escrow Agent shall deliver the County Promissory Note and
other non-recorded County Loan Documents to County immediately following the delivery to
County of County’s Title Policy or confirmation that the Title Company is irrevocably committed
to issue County’s Title Policy and the recording of the County Deed of Trust in the Official
Records. In the event an escrow is not opened, Borrower shall deliver all executed County Loan
Documents to County at least 5 business days before the Close of Escrow.

The County Deed of Trust shall be recorded in the Official Records in a 3™ priority lien position,
junior only to the following existing liens (i) Axiom Financial Services, Deed of Trust dated March
23, 2007 in the original principal amount of $394,000.00 and (ii) Joe Baron, Promissory Note
dated August 25, 2017 in the original principal amount of $75,000.00.
SECTION 203 CONDITIONS PRECEDENT TO DISBURSEMENT
OF COUNTY LOAN
The initial disbursement of the County Loan (up to 90% of County Loan Amount) and the

obligations of the County and Borrower hereunder are subject to the satisfaction prior to the

Closing (unless otherwise provided or waived in writing by the Assistant CEO/ECD or designee),
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of the following conditions, and the obligations of the parties with respect to such conditions are

as follows:

a. Borrower is not in default under this Agreement;

b. Borrower has complied with CEQA and NEPA, as applicable, pursuant to Part 3

of this Agreement;
c. Borrower executes this Agreement and delivers to County;
d. If requested by County, Title Company shall be irrevocably committed to issue the

County’s ALTA Title Policy in the amount of the County Loan insuring the County Loan Deed
of Trust as a first priority lien on the Property, as provided in this Agreement;

€. Borrower shall have delivered to the County, and the Assistant County Executive
Officer/ECD shall have approved, a final Project Budget or any revisions to the Project Budget
attached to this Agreement as Exhibit D, demonstrating to the satisfaction of the Assistant County
Executive Officer/ECD a detailed cost breakdown for all work required to be performed as part
of the Project and thé availability of sufficient funds to pay all Project Costs;

f. Borrower shall have delivered to the County, and the County Assistant CEO/ECD
shall have approved, a general construction contract, covering all construction required by this
Agreement and the appro?ed final construction drawings, in an amount that is consistent with the
final County ’s -approved Project Budget, together with a construction schedule showing a
detailed trade-by-trade breakdown of the estimated periods of commencement and completion of
construction and complete fixturization of the development of the Property, demonstrating that
construction will be completed within the time provided in the Schedule of Performance, and such
contract shall have been executed by each of the parties thereto. Borrower shall also have
delivered to County documentation evidencing a Payment and Performance Bond or letter of
credit to secure performance under the construction contract for the Project issued by a bonding
company or financial institution reasonably approved by County. The bonds shall name County
of the County of Riverside as Co-Obligee;

g. Borrower shall have obtained and submitted to the County Assistant CEO/ECD or

designee shall have approved, all approvals or other evidences of lender commitments, in an
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amount sufficient, when combined with the County Loan, to pay all Project Costs as set forth in
the County approved Project Budget;

h. Borrower shall have submitted to the County, and the County Assistant CEO/ECD
shall have approved, evidence of the Insurance Policies required by this Agreement.
BORROWER shall execute and deliver to the County a “Certificate Regarding Lobbying” in the
form provided by the County and any other disclosure or other forms required by Title 40 CFR
Part 34, New Restrictions on Lobbying;

1. Borrower shall have delivered to County satisfactory evidence that it has secured
any and all land use entitlements, permits, approvals required for construction of the
Improvements and the Project pursuant to the applicable rules and regulations of, the County of
Riverside, or any other governmental agency affected by such construction work. BORROWER
shall, without limitation, secure all entitlement, change of zone, lot line adjustment, any and all
necessary studies required including but not limited to archaeological, cultural, environmental,
traffic studies and lead-based paint surveys, as applicable, and required, and pay all costs, charges
and fees associated therewith, all conditions precedent to the issuance of all permits necessary for
the construction of the development and all such permits are available for issuance, other than
payment of fees;

J- Borrower shall have delivered to County documentation relating to the corporate,
partnership, limited liability or other similar status of Borrower, as the case may be (and if
Borrower is a limited partnership, its general partners, and if Borrower is a limited liability
company, its members), including, without limitation and as applicable: limited partnership
agreement and any amendments thereto; articles of incorporation; State of California Limited
Liability Company Atrticles of Incorporation (LLC-1), Statement of Information and Operating
Agreement (including any amendments thereto); copies of all resolutions or other necessary
actions taken by such entity to authorize the execution of this Agreement and related documents;
a certificate of status issued by the California Secretary of State; and a copy of any Fictitious
Business Name Statement, if any, as published and filed with the Clerk of Riverside County;

k. County, Borrower, and other parties, as appropriate, shall have executed, in

Page 22 of 71



recordable form as necessary, and delivered into escrow where appropriate, the following

documents:

1. County Deed of Trust, substantially conforming in form and substance to the Deed
of Trust with Assignment of Rents attached hereto as Exhibit F, and in recordable
form, and delivers such document to the County for recordation in the Official
Records;

2. County Promissory Note, substantially conforming in form and substance to the
Promissory Note attached hereto as Exhibit E, and delivers such note to the County;

3. RLF Job Creation Certificate, substantially conforming in form and substance to
the RLF Job Creation Certificate attached hereto as Exhibit L, and delivers such
certificate to the County;

4. UCC-1 Fixture Filing (including Financing Statement), substantially conforming in
form and substance to the UCC-1 Fixture Filing attached hereto as Exhibit H, and
delivers such instrument to the County; and

1. Borrower shall have duly performed each and every obligation to be performed by

Borrower hereunder and Borrower’s representations, warranties and covenants set forth in this
Agreement shall be true and correct as of the date of the Closing; .

m. County shall have delivered the items and funds to be delivered by County , when
and as required in this Agreement; and

n. The Escrow Agent shall have accepted such supplemental recording instructions as
may have been prepared by the County. |

SECTION 204 FAILURE _OF CONDITIONS TO INITIAL

DISBURSEMENT

a. In the event that any of the conditions precedent to the initial disbursement of the
County Loan set forth in Section 203 above are not timely satisfied or waived, for a reason other
than the default of County or Borrower, the following shall apply:

1. Either party shall have the right to terminate this Agreement, the escrow and the

rights and obligations of County and Borrower hereunder to the extent that such
party is intended to be benefited by the applicable condition precedent, except as

otherwise provided herein;
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2. If this Agreement is terminated as provided herein, then Escrow Agent is hereby
instructed to promptly return to Borrower and County all funds, if any, and
documents deposited by them, respectively, into escrow which are held by Escrow
Agent on the date of said termination (less, in the case of the party otherwise entitled
to such funds, however, the amount of any cancellation charges required to be paid
by such party pursuant to an escrow agreement); and

3. If this Agreement is terminated as provided herein, then neither party shall have
any further rights or obligations hereunder except those that survive termination of
this Agreement as expressly provided herein.

PART 3 - COMPLETION OF PROJECT

SECTION 301 LAND USE APPROVALS

In the event the Project includes construction and/or development, it is the responsibility of
Borrower, without cosf to County, to ensure that zoning of the Property and all applicable City
land use requirements will permit development of the Property and construction of the
Improvements and the use, operation and maintenance of such Improvements in accordance with
the provisions of this Agreement. Nothing contained herein shall be deemed to entitle Borrower
to any City or County of Riverside permit or other City or County of Riverside approval necessary
for the development of the Property, or waive any applicable City or County of Riverside
requirements relating thereto. This Agreement does not (a) grant any land use entitlement to
Borrower, (b) supersede, nullify or amend any condition which may be imposed by the City in
connection with approval of the development described herein, (c) guarantee to Borrower or any
other party any profits from the development of the Property, or (d) amend any City or County
laws, codes or rules. This is not a Development Agreement as provided in Government Code
Section 65864.
Borrower shall provide County with copies of all City-approved plans for the Project
within fifteen (15) days following the written request of County.
SECTION 302 SCOPE OF WORK

In the event the Project includes construction and/or development, the Property shall be

developed in one phase in accordance with and within the parameters established in the Scope of
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Work (Exhibit “B”). Borrower is responsible for determining and obtaining all necessary
easements for any adjacent properties owned by County, or a private owner.
For all non-construction related Projects, the Project shall be completed in accordance with
the attached Scope of Work (Exhibit B). .
SECTION 303 COST OF PROJECT

The cost of demolishing any improvements on the Property and developing fhe Property and
constructing the Improvements, including any offsite or onsite improvements required by the City
in connection therewith, shall be the sole financial responsibility of Borrower, without any cost
to County. Borfower shall also obtain performance, material and labor, and payment bonds for
the Project, in the amount required by any lenders to the Project and determined by County and
shall furnish County with copies thereof prior to the commencement of such construction. In the
event of a non-construction related Project, all costs to complete the Project shall be the sole
financial responsibility of Borrower, without any cost to County, as except as provided herein.

SECTION 304 ENVIRONMENTAL REVIEW (13 CFR SECTION

307.10_(a). Borrower shall comply with all applicable environmental laws and regulations,
including, but not limited to California Environmental Quality Act (CEQA) and its
implementation regulations, the National Environmental Policy Act (NEPA), and the
environmental requirements set forth in Section G., National Policy Requirements, Subsection
.04, Environmental Requirements, of the DOC Standard Terms and Conditions attached hereto
as Exhibit K. The County has conducted an environmental assessment of the Project pursuant to
NEPA and 40 CFR section 1508.4 and has determined that the Project will have no adverse
affects.

SECTION 305 SCHEDULE OF PERFORMANCE

a. Each party to this Agreement shall perform the obligations to be performed by such
party pursuant to this Agreement within the respective times provided in the Schedule of
Performance, and if no such time is provided, within a reasonable time. The Schedule of
Performance shall be subject to amendment from time to time upon the mutual agreement of the

County and Borrower. County ’s Assistant CEO/ECD, or designee, on behalf of County and
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without referring such matter to the County s Board of Supervisors extend all pending deadlines
in the Schedule of Performance on two (2) or fewer occasions, so long as the aggregate duration
of such administrative time extensions is no greater than ninety (90) days.

b. Nondiscrimination.
Borrower shall not discriminate on the basis of race, gender, religion, national origin, ethnicity,
sexual orientation, age or disability in the solicitation, selection, hiring or treatment of any
contractors or consultants, to participate in subcontracting/subconsulting opportunities. Borrower
understands and agrees that violation of this clause shall be considered a material breach of this
Agreement and may result in termination, debarment or other sanctions. This language shall be
incorporated into all contracts between Borrower and any contractor, consultant, subcontractor,
subconsultants, vendors and suppliers. Borrower shall comply with the provisions of the
California Fair Employment and Housing Act (Government Code Sections 12900 et seq.), the
Federal Civil Rights Act of 1964 (P.L. 88-352), as amended, and all Administrative Rules and
Regulations issued pursuant to said Acts and Orders with respect to its use of the Leasehold.

SECTION 306 INDEMNIFICATION AND INSURANCE

Borrower shall indemnify and hold harmless the County of Riverside, its Agencies, Boards,
Districts, Special Districts and Departments, their respective directors, officers, Board of
Supervisors, elected and appointed officials, employees, agents and representatives (individually
and collectively hereinafter referred to as Indemnitees) from any liability, action, claim or damage
whatsoever, based or asserted upon any services of Borrower, its officers, employees,
subcontractors, agents or representatives arising out of or in any way relating to this Agreement,
including but not limited to property damage, bodily injury, or death or any other element of any
kind or nature. Borrower shall defend the Indemnitees at its sole expense including all costs and
fees (including, but not limited, to attorney fees, cost of investigation, defense and settlements or
awards) in any claim or action based upon such acts, omissions or services.

With respect to any action or claim subject to indemnification herein by Borrower,
Borrower shall, at their sole cost, have the right to use counsel of their own choice and shall have

the right to adjust, settle, or compromise any such action or claim without the prior consent of
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COUNTY; provided, however, that any such adjustment, settlement or compromise in no manner
whatsoever limits or circumscribes Borrower indemnification to Indemnitees as set forth herein.

Borrower’s obligation hereunder shall be satisfied when Borrower has provided to
COUNTY the appropriate form of dismissal relieving COUNTY from any liability for the action
or claim involved.

The specified insurance limits required in this Agreement shall in no way limit or
circumscribe Borrower’s obligations to indemnify and hold harmless the Indemnitees herein from
third party claims.

The foregoing indemnity shall continue to remain in effect after the Completion and shall
survive the expiration and early termination of this Agreement.

In addition to and without limiting or diminishing Borrower’s obligation to indemnify and
hold harmless the Indemnitees as set forth above, pursuant to 13 CFR Section 307.10 (c) Borrower
shall protect and hold harmless the Federal Government from and against all liabilities that the
Federal Government may incur as a result of providing an award to assist (directly or indirectly) in
site preparation or construction, as well as the direct or indirect renovation or repair of any facility
or site. These protections apply to the extent that the Federal Government may become potentially
liable as a result of ground water, surface, soil or other natural or man-made conditions on the
property caused by operations of County or Borrower.

Without limiting or diminishing Borrower’s obligation to indemnify and hold the
Indemnitees and the Federal Government harmless, Borrower shall procure and maintain or cause
to be maintained, at its sole cost and expense, the following insurance coverage’s during the term
of this Agreement. As respects to the insurance section only, the COUNTY herein refers to the
County of Riverside, its Agencies, Districts, Special Districts, and Departments, their respective
directors, officers, Board of Supervisors, employees, elected or appointed officials, agents, or
representatives as Additional Insureds.

a. Workers” Compensation:

If the Borrower has employees as defined by the State of California, the Borrower shall
maintain statutory Workers' Compensation Insurance (Coverage A) as prescribed by the laws of
the State of California. Policy shall include Employers’ Liability (Coverage B) including
Occupational Disease with limits not less than $1,000,000 per person per accident. The policy shall

be endorsed to waive subrogation in favor of The County of Riverside.
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b. Commercial General Liability:

Commercial General Liability insurance coverage, including but not limited to, premises
liability, unmodified contractual liability, products and completed operations liability, personal
and advertising injury, and cross liability coverage, covering claims which may arise from or out
of Borrower’s performance of its obligations hereunder. Policy shall name the County as
Additional Insured. Policy’s limit of liability shall not be less than $1,000,000 per occurrence
combined single limit. If such insurance contains a general aggregate limit, it shall apply separately
to this agreement or be no less than two (2) times the occurrence limit.

c. Vehicle Liability:

If vehicles or mobile equipment is used in the performance of the obligations under this
Agreement, then Borrower shall maintain liability insurance for all owned, non-owned, or hired
vehicles so used in an amount not less than $1,000,000 per occurrence combined single limit. If
such insurance contains a general aggregate limit, it shall apply separately to this agreement or be

no less than two (2) times the occurrence limit. Policy shall name the COUNTY as Additional

Insureds.

d. General Insurance Provisions - All lines:

1. Any insurance carrier providing insurance coverage hereunder shall be admitted to
the State of California and have an A M BEST rating of not less than A: VIII (A:8)
unless such requirements are waived, in writing, by the County Risk Manager. If
the County’s Risk Manager waives a requirement for a particular insurer such
waiver is only valid for that specific insurer and only for one policy term.

2. The Borrower must declare its insurance self-insured retention for each coverage

required herein. If any such self-insured retention exceeds $500,000 per occurrence
each such retention shall have the prior written consent of the County Risk Manager
before the commencement of operations under this Agreement. Upon notification
of self-insured retention unacceptable to the COUNTY, and at the election of the
County’s Risk Manager, Borrower’s carriers shall either; 1) reduce or eliminate
such self-insured retention as respects this Agreement with the COUNTY, or 2)
procure a bond which guarantees payment of losses and related investigations,

claims administration, and defense costs and expenses.
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Borrower shall cause Borrower’s insurance carrier(s) to furnish the County of
Riverside with either 1) a properly executed original Certificate(s) of Insurance and
certified original copies of Endorsements effecting coverage as required herein, and
2) if requested to do so orally or in writing by the County Risk Manager, provide
original Certified copies of policies including all Endorsements and all attachments
thereto, showing such insurance is in full force and effect. Further, said
Certificate(s) and policies of insurance shall contain the covenant of the insurance
carrier(s) that thirty (30) days written notice shall be given to the County of
Riverside prior to any material modification, cancellation, expiration or reduction
in coverage of such insurance. In the event of a material modification, cancellation,
expiration, or reduction in coverage, this Agreement shall terminate forthwith,
unless the County of Riverside receives, prior to such effective date, another
properly executed original Certificate of Insurance and original copies of
endorsements or certified original policies, including all endorsements and
attachments thereto evidencing coverage’s set forth herein and the insurance
required herein is in full force and effect. Borrower shall not commence operations
until the COUNTY has been furnished original Certificate (s) of Insurance and
certified original copies of endorsements and if requested, certified original policies
of insurance including all endorsements and any and all other attachments as
required in this Section. An individual authorized by the insurance carrier shall sign
the original endorsements for each policy and the Certificate of Insurance.

It is understood and agreed to by the parties hereto that the Borrower’s insurance
shall be construed as primary insurance, and the COUNTY'S insurance and/or
deductibles and/or self-insured retention’s or self-insured programs shall not be
construed as contributory.

If, during the term of this Agreement or any extension thereof, there is a material
change in the scope of services; or, there is a material change in the equipment to
be used in the performance of the scope of work; or, the term of this Agreement,
including any extensions thereof, exceeds five (5) years; the COUNTY reserves the

right to adjust the types of insurance and the monetary limits of liability required
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under this Agreement, if in the County Risk Manager's reasonable judgment, the
amount or type of insurance carried by the Borrower has become inadequate.

6. Borrower shall pass down the insurance obligations contained herein to all tiers of
subcontractors working under this Agreement.

7. The insurance requirements contained in this Agreement may be met with a
program(s) of self-insurance acceptable to the COUNTY.

8. Borrower agrees to notify COUNTY of any claim by a third party or any incident
or event that may give rise to a claim arising from the performance of this

Agreement.

SECTION 307 NOTICE OF JOB AVAILABILITY

Borrower is required, and shall require Borrower’s contractor, and cause Borrower’s contractor
to notify any subcontractor, to notify the Riverside County Workforce Development Center and
the Riverside County Greater Avenues for Independence (GAIN) program of any and all job
openings related to the development and construction of the Project.

SECTION 308 LOCAL., STATE AND FEDERAL LAWS

a. Prevailing wages are required for work done that falls within the definition of
“public works” under California Labor Code §1720. “Public works” are defined as
“construction, alteration, demolition, installation, or repair work done under contract and paid for
in whole or in part out of public funds...” For those projects which are “public works” pursuant
to Labor Code § 1720.2, the following applies:

Borrower shall require that any contractor performing work on the Project, including
Borrower, (Contractor) shall comply with prevailing wage requirements and be subject to
restrictions and penalties in accordance with §1770 et seq. of the Labor Code, as may be
amended from time to time, which requires prevailing wages be paid to appropriate work
classifications in all bid specifications and subcontracts. Borrower shall require that Contractor
shall furnish all subcontractors/employees a copy of the Department of Industrial Relations
prevailing wage rates at which Lessee will post at the job site. All prevailing wages shall be
obtained by Borrower/Contractor from: |

Department of Industrial Relations, Divisions of Labor Statistics and Research
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455 Golden Gate Avenue, 8th Floor

San Francisco, CA 94102

Borrower shall require that Contractor shall comply with the payroll record keeping and
availability requirement of §1776 of the Labor Code.

Borrower shall require that Contractor shall make travel and subsistence payments to
workers needed for performance of work in accordance with §1773.8 of the Labor Code.

Prior to commencement of work, Borrower shall require that Contractor shall contact the
Division of Apprenticeship Standards and comply with §1777.5, §1777.6 and §1777.7 of the
Labor Code and applicable regulations.

Borrower shall indemnify, hold harmless, and defend County and shall be responsible for
any fine, penalty or fee levied against the Property arising out of any violations by Borrower of
this Section.

Borrower shall comply and stay current with all applicable local, state and federal
building codes and laws as from time to time amended, including, but not limited to, the
Americans with Disabilities Act requirements in providing the County with any requested
County improvements. |

Borrower shall cause all improvements to be completed at Borrower’s sole cost in a

workmanlike manner and in compliance with all applicable law.
b. Davis-Bacon. In accordance with section 602 of the ACT (42 U.S.C. § 3212), all

laborers and mechanics employed by contractors or subcontractors on construction- related
projects receiving investment assistance under the ACT shall be paid wages not less than those
prevailing on similar construction in the locality, as determined by the U.S. Secretary of Labor in
accordance with subchapter IV of chapter 31 of title 40, United States Code. (See 13 CFR §
302.13). Therefore, Borrower any contractor, or subcontractor shall comply with Davis-Bacon
prevailing wage rates where construction work is financed in whole or in part with the County
RLF Loan funds. Where the land facilitating construction is purchased in part or in whole with
County Loan funds, this requirement extends to construction work, including that which is not
directly paid for with County Loan funds. |

C. The Contract Work Hours and Safety Standards Act. Borrower and any, contractor,

or subcontractor shall comply with the Contract Work Hours and Safety Standards Act (40 U.S.C.
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§ 3701, et seq.), which provides work hour standards for every laborer and mechanic employed by
a contractor or subcontractor in the performance of certain work financed at least in part with

Federal funds.

SECTION 309 RESERVED
SECTION 310 NOTICE OF NON-RESPONSIBILITY .

County shall, at any and all times during the term of this Agreement, have the right to post and
maintain on the Property, and record against the Property, as required by law, any notice or notices
of non-responsibility provided for by the mechanics’ lien laws of the State of Califomia; provided,
however, upon the written request of the County , Borrower shall, on behalf of the County , post
and maintain on the Property, and record against the Property, all notices of non-responsibility
provided for by the mechanics’ lien laws of the State of California.
SECTION 311 PERMITS

Before commencement of demolition, construction or development of any buildings, structures or
other work of improvement upon any portion of the Property, Borrower shall, at its own expense,
secure or cause to be secured, any and all permits which may be required by the City or any other
governmental agency affected by such construction, development or work.

SECTION 312 RIGHTS OF ACCESS

Commencing upon the Effective Date, representatives of the County and the County shall have
the reasonable right of access to the Property, upon 24 hours’ written notice to Borrower (except
in the case of an emergency, in which case County shall provide such notice as may be practical
under the circumstances), without charges or fees, at normal construction hours during the period
of construction for the purposes of this Agreement, including, but not limited to, the inspection of
the work being performed in constructing the Improvements. Such representatives of the County
or the County shall be those who are so identified in writing by the Assistant CEO/ECD of the
County.
SECTION 313 DISCLAIMER OF RESPONSIBILITY BY COUNTY

The County neither undertakes nor assumes nor will have any responsibility or duty to Borrower
or to any third party to review, inspect, supervise, pass judgment upon or inform Borrower or any

third party of any matter in connection with the development or construction of the Improvements,
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whether regarding the quality, adequacy or suitability of the plans, any labor, service, equipment
or material furnished to the Property, any person furnishing the same, or otherwise. Borrower and
all third parties shall rely upon its or their own judgment regarding such matters, and any review,
inspection, supervision, exercise of judgment or information supplied to Borrower or to any third
party by the County in connection with such matter is for the public purpose of redeveloping the
Property, and neither Borrower (except for the purposes set forth in this Agreement) nor any third
party is entitled to rely thereon. The County shall not be responsible for any of the work of
construction, improvement or development of the Property.

SECTION 314 DISCLAIMER OF WARRANTIES: VENDOR’S
WARRANTIES

a. Disclaimer of Warranties. The County does not make any warranty or
representation, either express or implied, as to the value, design, condition, merchantability or
fitness for particular purpose or fitness for use of the project or any portion thereof or any other
warranty with respect thereto. In no event shall the county be liable for any incidental, indirect,
special or consequential damage in connection with or arising out of the existence, furnishing,
functioning or the Borrower's use of the project or any item or products or services provided for
in this agreement.

b. Warranties. The Borrower’s sole remedy for the breach of any warranty, right of
indemnification or representation relating to the Project or any part thereof shall be against the
vendors, manufacturers, installers or construction contractors of the Project and not against the
County, nor shall such matter have any effect whatsoever on the rights and obligations of the
Borrower or the County with respect to this Agreement. The Borrower expressly acknowledges
that the County has not made any representation or warranties whatsoever as to the existence or
availability of any such warranties of such vendors, manufacturers, installers and construction

contractors.

SECTION 315 PROHIBITION AGAINST TRANSFER

a. Prior to the full reconveyance of the County Deed of Trust, Borrower shall not,

except as permitted by this Agreement, assign or attempt to assign this Agreement or any right
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herein, nor make any total or partial sale, transfer, conveyance or assignment of the whole or any
part of the Property, or the Irhprovements or Leasehold thereon, without prior written approval of
the County. This prohibition shall not be deemed to prevent the granting of easements or permits
to facilitate the development of the Property, nor shall it prohibit Permitted Transfers.

b. Except as permitted by Section 315, paragraph a. above, in the event Borrower does
assign this Agreement or any of the rights herein, or does sell, transfer, convey or assign the
Property or the buildings or structures thereon prior to Completion without the approval of the
County, subject to the notice and cure provisions of Section 501, the County shall have the right
to terminate this Agreement.

c. In the absence of a specific written agreement by the County, and except as
otherwise provided in this Agreement, no such sale, transfer, conveyance or assignment of this
Agreement, Leasehold or the Property (or any portion thereof), or approval by the County of any
such sale, transfer, conveyance or assignment, shall be deemed to relieve Borrower or any other

party from any obligations under this Agreement.

PART 4. USE OF RLF FUNDS; COMPLIANCE WITH LAWS AND
REGULATIONS; OTHER WARRANTIES AND COVENANTS OF BORROWER.
SECTION 401 USES

a. Borrower covenants and agrees for itself, its successors, its assigns and every
successor in interest to the Property or any part thereof, for the duration of the term of the County
Promissory Note (“Operating Period”) that Borrower, such successors and such assignees shall use
the Property only for the uses specified in this Agreement (including without limitation the Scope
of Work (Exhibit B), and Governmental Approvals. During the Operating Period, no change in the
use of the Property shall be permitted without the prior written approval of County.

b. Notwithstanding the generality of Section 401(a), Borrower, its successors and
assigns, shall use the Property only for the uses permitted in this Agreement, specifically including
the following: a winery with tasting rooms, restaurant, wedding event facilities, and banquet hall.

C. To ensure compliance with the USEDA Award, the Act and the RLF
Administrative Plan, no later than 6 months after the date this Agreement is executed by the
County, Borrower shall have created and retained no less than 12 full-time employment positions

made available for low/moderate income individuals. The 12 full-time employment positions shall
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be retained as long as economically feasible. Borrower shall submit /to County a Job
Creation/Retention Certificate (Exhibit L) for each position created.

d. The Project shall remain in compliance with all applicable Federal, State and local
codes, laws, regulations and ordinances for the duration of this Agreement and the Operating
Period.

€. the Borrower agrees that throughout the term of this Agreement, it will be qualified
to do business in the State.

SECTION 402 AMERICAN MADE. Borrower is encouraged, to the

greatest extent practicable, to purchase American-made equipment and products with the County
Loan.

SECTION 403 COMPLIANCE WITH FEDERAL. STATE AND

LOCAL LAWS AND PROGRAMMATIC REQUIREMENTS. Borrower shall comply with

all applicable federal, State and local laws, rules, regulations, and codes and all programmatic
requirements, in each case as in effect from time to time, including, but not limited to the following:

a. Borrower shall comply with the Act and the DOC Standard Terms and Conditions
attached hereto as Exhibit K and incorporated herein by this reference.

b. Borrower shall comply with the Act and its implementing regulations contained in
chapter III of 13 CFR, specifically those regulations contained in subpart B of 13 CFR part 307.

c.  Borrower acknowledges and agrees that any inconsistency or conflict among the
authorities governing the administration of the County Loan will be resolved in the following order
of precedence: public laws, regulations (including the OMB Uniform Guidance), applicable
notices published in the Federal Register, Executive Orders, the RLF Standard Terms and
Conditions, Special Award Conditions and Specific Award Conditions, any written policy
guidance issued by the U.S. EDA and the RLF Administrative Plan. However, a U.S. EDA Special
Award Condition or Specific Award Condition may amend or take precedence over a provision of
the RLF Standard Terms and Conditions on a case-by-case basis, when warranted by the specific

circumstances of the County Loan.
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d. Borrower understands and agrees that any and all work performed on the Property
for which County Loan funds are used and the receipt of any County Loan funds under this
Agreement is conditioned upon Borrower’s full compliance with the Act, DOC Standard Terms _
and Conditions, this Agreement and the other County Loan Documents.

€. Borrower shall not discriminate against employees or applicants for employment
or providers of goods and services on the basis of race, color, sex religion, marital status, handicap,
age or national origin.

f. Borrower shall comply with the Davis-Bacon Act, as amended (40 U.S.C. 3141-
3148), as supplemented by Department of Labor regulations (29 CFR Part 5, “Labor Standards
Provisions Applicable to Contracts Covering Federally Financed and Assisted Construction”), and
with all State and local prevailing wage laws and any rules and regulations issued thereunder. In
accordance with the statute, Borrower shall pay wages to laborers and mechanics at a rate not less
than the prevailing wages specified in a wage determination made by the Secretary of Labor. In
addition, Borrower shall pay wages not less than once a week. Borrower shall also comply with
the Copeland “Anti—Kickback” Act (40 U.S.C. 3145), as supplemented by Department of Labor
regulations (29 CFR Part 3, “Contractors and Subcontractors on Public Building or Public Work
Financed in Whole or in Part by Loans or Grants from the United States”). Borrower and
contractor must be prohibited from inducing, by any means, any person employed in the
construction, completion, or repair of public work, to give up any part of the compensation to
which he or she is otherwise entitled.

g If applicable, Borrower shall comply with the Contract Work Hours and Safety
Standards Act, as amended (40 U.S.C. 3701-3708) as supplemented by the Department of Labor
Regulations (29 CFR part 5), and any rules and regulations issued thereunder.

h. Rights to Inventions Made Under a Contract or Agreement. If the County Loan
meets the definition of “funding agreement” under 37 CFR § 401.2 (a) and the Borrower wishes
to enter into a contract with a small business firm or nonprofit organization regarding the
substitution of parties, assignment or performance of experimental, developmental, or research

work under that “funding agreement,” the Borrower must comply with the requirements of 37 CFR
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Part 401, “Rights to Inventions Made by Nonprofit Organizations and Small Business Firms Under
Government Grants, Contracts and Cooperative Agreements,” and any implementing regulations
issued by the awarding agency.

i Clean Air Act (42 U.S.C. 7401-7671q.) and the Federal Water Pollution Control
Act (33 U.S.C. 1251-1387), as amended—if applicable, Borrower agrees to comply with all
applicable standards, orders or regulations issued pursuant to the Clean Air Act (42 U.S.C. 7401-
7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251-1387).

J- Debarment and Suspension (Executive Orders 12549 and 12689)—A contract
award (see 2 CFR 180.220) must not be made to parties listed on the government wide exclusions
in the System for Award Management (SAM), in accordance with the OMB guidelines at 2 CFR
180 that implement Executive Orders 12549 (3 CFR part 1986 Comp., p. 189) and 12689 (3 CFR
part 1989 Comp., p. 235), “Debarment and Suspension.” SAM Exclusions contains the names of
parties debarred, suspended, or otherwise excluded by agencies, as well as parties declared
ineligible under statutory or regulatory authority other than Executive Order 12549. Borrower
hereby represents and warrants that Borrower is not debarred, suspended, or otherwise excluded
by agencies, or declared ineligible under statutory or regulatory authority, as prohibited under
Executive Orders 12549 and 12689.

k. Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)—Borrowers that apply or bid
for an award exceeding $100,000 must file the required certification. Each tier certifies to the tier
above that it will not and has not used Federal appropriated funds to pay any person or organization -
for influencing or attempting to influence an officer or employee of any agency, a member of
Congress, officer or employee of Congress, or an employee of a member of Congress in connection
with obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 1352. Each
tier must also disclose any lobbying with non—Federal funds that takes place in connection with
obtaining any Federal award. Such disclosures are forwarded from tier to tier up to the non—Federal
award.

L. Procurement of recovered materials. Borrower shall comply with section 6002 of

the Solid Waste Disposal Act, as amended by the Resource Conservation and Recovery Act. The
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requirements of Section 6002 include procuring only items designated in guidelines of the
Environmental Protection Agency (EPA) at 40 CFR part 247 that contain the highest percentage
of recovered materials practicable, consistent with maintaining a satisfactory level of competition,
where the purchase price of the item exceeds $10,000 or the value of the quantity acquired during
the preceding fiscal year exceeded $10,000; procuring solid waste management services in a
manner that maximizes energy and resource recovery; and establishing an affirmative procurement
program for procurement of recovered materials identified in the EPA guidelines.

m. Borrower shall comply with all federal criminal money laundering statutes and
the sanctions imposed for their violation, including, but not limited to 18 United States Code
(U.S.C.) Sections 1952, 1956 and 1957, 31 U.S.C. Sections 5322, 5324 and 5332, and 18 U.S.C.
Section 1960.

n. Prohibited uses of RLFP funds; Prohibited Activities. (13 CFR §

307.17(c))BORROWER acknowledges and agrees that any use of the Business or Property or any
activity thereon which is inconsistent with the terms of this Agreement is expressly prohibited.

Borrower further acknowledges and agrees that Borrower shall not use County Loan funds to:

1. Acquire an equity position in a private business;
2. Subsidize interest payments on an existing County Loan;
3. For the purpose of meeting the requirements of equity contributions under another

Federal agency’s loan program;

4. Enable Borrower to acquire an interest in a business either through the purchase of
stock or through the acquisition of assets, unless sufficient justification is provided
in the loan documentation;

5. Provide funds to Borrower for the purpose of investing in interest-bearing

accounts, certificates of deposit, or any investment unrelated to the RLF;

6. Refinance existing debt, unless the conditions set forth in 13 CFR Section 307.17
(c) (6) are satisfied;
7. Serve as collateral to obtain credit or any other type of financing without U.S.

EDA’s prior written approval (e.g., loan guarantees);
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8. Undertake any activity that would violate EDA Property regulations found at 13
CFR part 314; or

9. Finance gambling activity, performances or products of a prurient sexual nature, or
any illegal activity, including the cultivation, distribution, or sale of marijuana that
is illegal under Federal law.

o. Protection of RLF Assets (13 CFR Section 307.10 (b)). Borrower shall comply

with Federal, state, and local statutory and regulatory requirements that apply to activities carried
out with County Loans, including, but not limited to the RLF Administrative Plan, the ACT,
Additional USEDA Requirements, DOC Standard Terms and Conditions and Governmental
requirements.

Permits, Licenses, and Inspections. BORROWER shall maintain in force all permits, licenses,
approvals, certifications and inspections required by federal, State or local law for the Cleanup
Action Plan in current status during the term of this Agreement.

SECTION 404 PAYMENT OF TAXES AND GOVERNMENTAL

ASSESSMENTS. Borrower shall promptly pay and discharge or cause to be paid and discharged,

as and when due, all taxes lawfully assessed or imposed upon BORROWER or any of its property,
including any Collateral for the Loan, and all claims of materialmen, mechanics, carriers,
warechousemen, landlords and the like for labor, materials, supplies, storage or other items or
services which if unpaid might be or become a security interest or charge upon any of the collateral
for the Loan. The BORROWER shall provide the County with proof of such payment in a form
satisfactory to County within thirty (30) days of such payment. If BORROWER is notified that
BORROWER is delinquent in its payment of any taxes, assessments or other governmental
charges, BORROWER shall immediately, but no later than forty-eight (48) hours after such
notification, inform County of such notification of delinquency. If such payments are not made
when due or proof is not provided to the County within such time period, a Default will be deemed
to have occurred. A

SECTION 405 EQUAL EMPLOYMENT OPPORTUNITY. During the

performance of this Agreement, Borrower agrees as follows:
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a. Borrower will not discriminate against any employee or applicant for employment
because of race, color, religion, sex, sexual orientation, gender identity, or national origin.
Borrower will take affirmative action to ensure that applicants are employed, and that employees
are treated during employment without regard to their race, color, religion, sex, sexual orientation,
gender identity, or national origin. Such action shall include, but not be limited to the following:
Employment, upgrading, demotion, or transfer; recruitment or recruitment advertising; layoft or
termination; rates of pay or other forms of compensation; and selection for training, including
apprenticeship. Borrower agrees to post in conspicuous places, available to employees and
applicants for employment, notices to be provided setting forth the provisions of this
nondiscrimination clause.

b. Borrower will, in all solicitations or advertisements for employees placed by or on
behalf of the contractor, state that all qualified applicants will receive consideration for
employment without regard to race, color, religion, sex, sexual orientation, gender identity, or
national origin.

c. Borrower will not discharge or in any other manner discriminate against any
employee or applicant for employment because such employee or applicant has inquired about,
discussed, or disclosed the compensation of the employee or applicant or another employee or
applicant. This provision shall not apply to instances in which an employee who has access to the
compensation information of other employees or applicants as a part of such employee's essential
job functions discloses the compensation of such other employees or applicants to individuals who
do not otherwise have access to such information, unless such disclosure is in response to a formal
complaint or charge, in furtherance of an investigation, proceeding, hearing, or action, including
an investigation conducted by the employer, or is consistent with the contractor's legal duty to
furnish information.

d. Borrower will send to each labor union or representative of workers with which he
has a collective bargaining agreement or other contract or understanding, a notice to be provided

advising the said labor union or workers' representatives of the contractor's commitments under
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this section, and shall post copies of the notice in conspicuous places available to employees and
applicants for employment.

€. Borrower will comply with all provisions of Executive Order 11246 of September
24, 1965, and of the rules, regulations, and relevant orders of the Secretary of Labor.

f. Borrower will furnish all information and reports required by Executive Order
11246 of September 24, 1965, and by rules, regulations, and orders of the Secretary of Labor, or
pursuant thereto, and will permit access to his books, records, and accounfs by the administering
agency and the Secretary of Labor for purposes of investigation to ascertain compliance with such
rules, regulations, and orders.

g In the event of the Borrower’s noncompliance with the nondiscrimination clauses
of this Agreement or with any of the said rules, regulations, or orders, this Agreement may be
canceled, terminated, or suspended in whole or in part and Borrower may be declared ineligible
for further Government contracts or federally assisted construction contracts in accordance with
procedures authorized in Executive Order 11246 of September 24, 1965, and such other sanctions
may be imposed and remedies invoked as provided in Executive Order 11246 of September 24,
1965, or by rule, regulation, or order of the Secretary of Labor, or as otherwise provided by law.

h. Borrower will include the portion of the sentence immediately preceding paragraph
(1) and the provisions of paragraphs (1) through (8) in every subcontract or purchase order unless
exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant to section 204
of Executive Order 11246 of September 24, 1965, so that such provisions will be binding upon
each subcontractor or vendor. Borrower will take such action with respect to any subcontract or
purchase order as the administering agency may direct as a means of enforcing such provisions,
including sanctions for noncompliance:

Provided, however, that in the event Borrower becomes involved in, or is threatened with,
litigation with a subcontractor or vendor as a result of such direction by the administering agency,
Borrower may request the United States to enter into such litigation to protect the interests of the

United States.
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SECTION 406 MAINTENANCE

Borrower, its successors and assigns, shall maintain the Property and any improvements
thereon and the landscaping on the Property in a manner consistent with community standards
which will uphold the value of the Property, in accordance with this Agreement, applicable

provisions of the County of Riverside Municipal Code (the “Codes”).

SECTION 407 EFFECT AND DURATION OF COVENANTS

The covenants established in this Agreement shall run with the land, without regard to
technical classification and designation, and shall be for the benefit and in favor of and enforceable
against the original Borrower and successors in interest by the County. The anti-discrimination
provisions set forth herein shall remain in effect in perpetuity. Unless set forth otherwise, the
covenants described in this Part 4 shall commence upon the Closing and shall remain in effect for

the duration of the term of the County Promissory Note.
SECTION 408 OTHER AGREEMENTS AND DOCUMENTS

In addition to the various document submission requirements set forth herein, Borrower
shall also submit to County , for review and written approval by County ’s Assistant CEO/ECD,
each and every other material agreement, instrument and/or document entered into or proposed to
be entered into by Borrower in connection with the Project and the Property for the sole purpose
of ensuring that said agreement, instrument and/or document is consistent with the terms and
conditions of this Agreement and all documents executed in connection herewith.

PART 5. DEFAULTS AND REMEDIES
SECTION 501 DEFAULTS - GENERAL

a. Subject to the extensions of time set forth in Section 605, failure or delay by either
party to perform any term or provision of this Agreement constitutes a default under this
Agreement. The party who fails or delays must commence to cure, correct or remedy such failure
or delay and shall complete such cure, correction or remedy with reasonable diligence.

b. The injured party shall give written notice of default to the party in default,
specifying the default complained of by the injured party. 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
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otherwise expressly provided in this Agreement, any failures or delays by either party 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 in asserting any of its rights and remedies shall not
deprive either party 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.

c. If a monetary event of default occurs, prior to exercising any remedies hereunder,
the injured party shall give the party in default written notice of such default. The party in default
shall have a period of ten (10) calendar days after such notice is received or deemed received
within which to cure the default prior to exercise of remedies by the injured party.

d. If a non-monetary event of default occurs, prior to exercising any remedies
hereunder, the injured party shall give the party in default notice of such default. If the default is
reasonably capable of being cured within thirty (30) calendar days after such notice is received or
deemed received, the party in default shall have such period to effect a cure prior to exercise of
remedies by the injured party.

SECTION 502 INSTITUTION OF LEGAL ACTIONS

In addition to any other rights or remedies (and except as otherwise provided in this
Agreement), either party may institute legal action to cure, correct or remedy any default, to recover
damages for any default, or to obtain any other remedy consistent with the purpose of this
Agreement. Such legal actions must be instituted in the Superior Court of the County of Riverside,
State of California, in any other appropriate court of that county.

SECTION 503 APPLICABLE LAW

The laws of the State of California shall govern the interpretation and enforcement of this
Agreement.
SECTION 504 ACCEPTANCE OF SERVICE OF PROCESS

a. In the event that any legal action is commenced by Borrower against the County,
service of process on the County shall be made by personal service upon the Clerk of the Board for

the County of Riverside.
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b. In the event that any legal action is commenced by the County against Borrower,
service of process on Borrower shall be made by personal service upon Borrower (or upon any
partner, member or officer, as applicable) and shall be valid whether made within or without the
State of California, or in such manner as may be provided by law.

SECTION 505 RIGHTS AND REMEDIES ARE CUMULATIVE

Except with respect to rights and remedies expressly declared to be exclusive in this
Agreement, the rights and remedies of the parties are cumulative, and the exercise by either party of
one or more of subh rights or remedies shall not preclude the exercise by it, at the same or different
times, of any other rights or remedies for the same default or any other default by the other party.

SECTION 506 REMEDIES
Upon the occurrence of any default, after notice and opportunity to cure (except as otherwise
provided in the Loan Documents), the County may take any one or more of the following actions
at its option:

a. Upon the occurrence of any default described in Section 509 below, the entire
principal amount of the Loan, together with all late charges and interest accrued thereon and all
other amounts due under any Loan Document, shall automatically become due and payable; from
and after the occurrence of any other default, and at any time thereafter, County may declare all
such amounts immediately due and payable. Such acceleration in either case may be made without
presentment, demand or notice of any kind, which Borrower expressly waives.

b. County may set off and apply against all amounts owing by Borrower under this
Agreement and any other Loan Document, any and all indebtedness at any time owing by County
to or for the credit or the account of Borrower, whether or not County has made any demand under
the Loan Documents and although such amounts may be unmatured.

c. If the collateral includes accounts, County may notify any or all account debtors

that the Borrower’s accounts have been assigned to County and that County has a security interest
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therein, and County may direct, or Borrower, at County’s request, shall direct, any or all account
debtors to make all payments upon the accounts directly to County.

d. County may enter any premises leased or owned by Borrower where any collateral
is located without any obligation to pay rent to Borrower, render collateral usable or saleable, move
movable Collateral to the premises of County or any agent of County for such time as County may
desire in order effectively to collect or liquidate such collateral, take possession of, and make
copies and abstracts of, Borrower’s original books and records, obtain access to Borrower’s data
processing equipment, computer hardware and software relating to any of the collateral and use
all of the foregoing and the information contained therein in any manner County deems appropriate
in connection with the exercise of County’s rights. |

e. County may exercise any or all of its rights under the other Loan Documents.

f. County may exercise any or all of its rights as a secured party under the Uniform
Commercial Code and any other applicable law.

g Without limiting and in addition to any other rights and remedies County has under
the Loan Documents, at law or in equity, County shall have the right to apply for and have a
receiver appointed by a court of competent jurisdiction in any action taken by County to enforce
its rights and remedies in order to manage, protect and preserve the collateral and continue the
operation of the business of Borrower and to collect all revenues and profits thereof and apply the
same to the payment of all expenses and other charges of such receivership including the
compensation of the receiver and to the payments as aforesaid until a sale or other disposition of
such collateral shall be finally made and consummated.

h. County may exercise any other rights and remedies available to County under the
Loan Documents or otherwise available to County at law or in equity.

SECTION 507 TERMINATION BY EITHER PARTY

Prior to the Closing, either party shall have the right to terminate this Agreement, by
providing written notice to the other party and Escrow Agent if escrow has been opened, in the
event of a failure of any condition precedent to the occurrence of the initial distribution of the

County Loan as set forth in Section 203, provided that such condition is for the benefit of and such
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failure is outside the control and without the fault of the party seeking to terminate this Agreement.
Upon any such termination, neither the County nor Borrower shall have any further rights against
or liability to the other under this Agreement.

SECTION 508 TERMINATION BY BORROWER

Prior to the Closing, subject to the notice and cure provisions of Section 501 and provided
that Borrower is not in default of this Agreement, Borrower shall have the right to terminate this
Agreement, by providing written notice to the County , in the event of a default by County pursuant
to this Agreement.

SECTION 509 TERMINATION BY COUNTY

a. Subject to the notice and cure provisions of Section 501, in addition to other rights
and remedies at law and equity, County shall have the right, prior to the initial distribution of the
County Loan, to terminate this Agreement in the event of a default by Borrower or failure of any
condition precedent to the occurrence of the initial distribution of the County Loan, including but

not limited to the following:

1. Borrower fails to satisfy any other condition precedent to the occurrence of the
Closing as provided in Sections 108 and 203 herein within the time established
therefor in the Schedule of Performance (Exhibit C);

2. Borrower (or any successor in interest) assigns or attempts to assign this Agreement
or any right herein, or transfers or assigns any of Borrower’s rights in and to the
Property (or any portion thereof on interest therein), except as permitted by this
Agreement;

3. There is substantial change in the ownership of Borrower, or with respect to the
identity of the parties in control of Borrower, or the degree thereof contrary to the
provisions of Section 105 hereof; or

4. There is any other material default by Borrower under the terms of this Agreement

which is not cured within the time provided herein.

b. In addition to other rights and remedies at law and equity, after the Closing, and
subject to the notice and cure provisions of Section 501, County shall have the additional right to

terminate this Agreement in the event any of the following defaults shall occur:
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Borrower fails to make any payment when due under, or fails to perform or
breaches any term, provision, covenant, or agreement of, or any deed of trust,
security agreement, other agreement, certificate, documents, instrument or other
writing now or hereafter executed in connection therewith or related thereto, which
failure or breach continues unwaived beyond any applicable grace period specified
therein;

Any Loan Document ceases to be in full force and effect or any security interest or
other lien purported to be created pursuant to any Loan Document shall for any
reason, except to the extent permitted by the terms thereof, cease to be a valid and
perfected security interest or other lien, as the case may be, in any of the collateral
purported to be covered thereby;

Borrower contests the validity or the enforceability of any of the Loan Documents;
Borrower assigns this Agreement, any Loan Document, any Loan funds advanced
hereunder, or any interest herein or therein to a third party, or, the Property or any
other collateral for the Loan or any interest therein is conveyed, assigned or
otherwise transferred without the prior written consent of the County, whether
voluntary or involuntary;

Any representation or warranty made in this Agreement, any Loan Document, or
any report, certificate, financial statement, or other instrument furnished in
connection with this Agreement, or the Loan Documents shall prove to be false in
any material respect, or this Agreement any of the foregoing omits to state a
material fact necessary to make the representation or warranty made herein or
therein not misleading;

Borrower fails to perform any term or condition of this Agreement, or any Loan
Document (other than a failure which constitutes an immediate default under this
Section 509 or for which some other grace period is specified) and fails to correct
such default within the time period set forth herein and in the applicable Loan

Document;
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10.

11.

Borrower (i) fails to pay, or admits in writing Borrower’s inability to pay,
Borrower’s debts as they become due, or otherwise becomes insolvent (however
evidenced); (ii) makes an assignment for the benefit of creditors; (iii) is adjudicated
insolvent or bankrupt, (iv) petitions or applies to any tribunal for a receiver, trustee
or liquidator of Borrower, the Property, or any substantial part of Borrower’s
property, or allows any such receivership, trusteeship or conservatorship imposed
without Borrower’s consent to continue undischarged for a period of sixty (60)
days; (V) files a petition in bankruptcy or commences any other proceeding relating
to Borrower under any reorganization, arrangement, adjustment of debt, dissolution
or liquidation law or statute of any jurisdiction, whether now or hereafter in effect;
(vi) has commenced against it any such proceeding which remains undismissed for
a period of sixty (60) days; or (vii) by any act authorizes, consents to or acquiesces
in any of the foregoing;

Any one or more judgments or orders against Borrower which the County
determines will have a material adverse effect on Borrower and such judgment or
order becomes final and non-appealable or if timely appealed is not fully bonded
and collection thereof stayed pending the appeal, or any garnishment, attachment
or other levy is made against the property of Borrower, including but not limited to
the Propérty or any other collateral for the Loan;

Borrower files a certificate of dissolution under applicable State law or is liquidated
or dissolved, or has commenced against it any action or proceeding for its
liquidation or dissolution, or takes any action in furtherance thereof;

Any loss, theft, damage or destruction of a material part of the collateral for the
Loan occurs which is not fully covered (exclusive of deductibles) by insurance as
required herein; or

County determines that a material adverse change has occurred and is continuing

in the operations or conditions, financial or otherwise, of Borrower.
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PART 6 GENERAL PROVISIONS

SECTION 601 NOTICES, DEMANDS AND COMMUNICATIONS
BETWEEN THE PARTIES

Formal notices, demands and communications between the County and the Borrower shall
be sufficiently given if dispatched by registered or certified mail, postage prepaid, return receipt
requested, to the principal offices of the County and the Borrower, as designated in Sections 103
and 104 hereof. Such written notices, demands and communications may be sent in the same
manner to such other addresses as either party may from time to time designate by mail as provided
in this Section 601. 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 delivery by such carrier; and any notice that is sent by registered or
certified mail, postage prepaid, return receipt required shall be deemed received 3 business days

after the post mark date.

SECTION 602 FAILURE OF PARTIES. No failure of either party to

exercise any power or right given it hereunder or to insist on strict compliance by the other party
with its obligations hereunder and no custom of practice of the parties at variance with the terms
hereof shall constitute a waiver of the other party's right to demand at any time exact compliance

with the terms hereof.

SECTION 603 CONFLICTS OF INTEREST

a. No member, official or employee of the County shall have any personal interest,
direct or indirect, in this Agreement nor shall any such member, official or employee participate in
any decision relating to the Agreement which affects his personal interests or the interests of any
corporation, partnership or association in which he is, directly or indirectly, interested.

The Borrower warrants that it has not paid or given, and will not pay or give, any third party any

money or other consideration for obtaining this Agreement.

b. Borrower shall adhere to any state, federal and local conflict of interest rules

including, but not limited to the following (i) 13 CFR § 302.17, (ii) DOC Standard Terms and
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Conditions, Section F., Conflict of Interest, Code of Conduct and other Requirements Pertaining
to DOC Financial Assistance Awards, Including Sub-awards and Procurements Actions,

Subsection .01, Conflict of Interest and Code of Conduct.

c. Borrower represents and warrants that Borrower is not an Interested Party.

SECTION 604 NONLIABILITY OF COUNTY OFFICIALS AND

EMPLOYEES

No member, official, employee or consultant of the County shall be personally liable to the
Borrower, or any successor in interest, in the event of any default or breach by the County or for
any amount which may become due to the Borrower or to its successor, or on any obligations under

the terms of this Agreement.

SECTION 605 FORCE MAJEURE

In addition to specific provisions of this Agreement, performance by either party hereunder

shall not be deemed to be in default where delays or defaults are due to Force Majeure Events.

SECTION 606 INSPECTION AND MAINTENANCE OF BOOKS AND
RECORDS

Borrower shall maintain financial, programmatic, statistical, and other supporting records
of its operations and financial activities. Said records shall be retained for no less than five (5)
years after the Project completion date. Records shall be open to inspection and audit by
authorized representatives of County, the Assistant Secretary, the Inspector General of the
Department, the Comptroller General of the United States or any of their respective agents or
representatives’ access in order to examine all books, correspondence, and records, including
without limitation computer programs and data processing software. County of Riverside and the
Comptroller General, or any of their representatives, have the right of access with at least twenty-
four (24) hours prior notice, to any pertinent books, documents, papers, or other records of
Borrower, in order to make audits, examinations, excerpts and transcripts. If any litigation, claim,
negotiation, audit, or other action has been started before the expiration of the regular period
specified, the records must be retained until completion of the action and resolution of all issues

which arise from it, or until the end of the regular period, whichever is later.

Page 50 of 71



SECTION 607 LOBBYING
Borrower must comply with the lobbying restrictions described in the DOC Standard
Terms and Conditions, Section G., National Policy Requirements, Subsection .03, Lobbying
Restrictions, attached hereto as Exhibit K. Special Provisions Relating to Indian Tribes may
apply as set out in 31 U.S.C. § 1352 and 2 CFR § 200.403.
SECTION 608 CALIFORNIA PUBLIC RECORDS ACT AND
FREEDOM OF INFORMATION ACT. The County must comply with the California Public

Records Act (California Government Code Section 6250 et seq.) (“CPRA”). The U.S. EDA must
comply with the Freedom of Information Act (FOIA) (5 U.S.C. § 552). DOC regulations at 15
CFR part 4 set forth the requirements and procedures that EDA must follow in order to make
requested material, informatioh, and records publicly available. Unless prohibited by law and to
the extent required under the CPRA or FOIA, contents of the application and other information
submitted by Borrower may be released in response to a FOIA or CPRA request. Borrower
should be aware that the County and the U.S. EDA may make certain application and other
submitted information publicly available.

SECTION 609 SURVIVAL. All covenants, agreements, and
representations and warranties of Borrower made herein shall survive the execution of this
Agreement and all advances of County Loan Funds hereunder. The obligations of Borrower under
any Section of this Agreement which provides a specific period for survival of Borrower’s
obligations thereunder shall survive for such specific period of time set forth in such Section. All
representations and warranties of Borrower and all other agreements of Borrower under this
Agreement concerning record retention, inspections and audits, indemnification or the other
payment of money, but excluding the obligation to repay the Loan and interest accrued thereon,
shall also survive the repayment in full of the Loan, all late charges and interest accrued thereon,
the return of the Note to the Borrower, the release of any collateral for the Loan, and the

termination of this Agreement.

SECTION 610 APPROVALS: NON-SUBSTANTIVE AMENDMENTS
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a. Except as otherwise expressly provided in this Agreement, approvals required of
County or Borrower in this Agreement, including the attachments hereto, shall not be
unreasonably withheld or delayed. All approvals shall be in writing. Failure by either party to
approve a matter within the time provided for approval of the matter shall not be deemed
disapproval, and failure by either party to disapprove a matter within the time provided for
approval of the matter shall not be deemed an approval.

b. Except as otherwise expressly provided in this Agreement, approvals required of
the County shall be deemed granted by the written approval of the County Assistant CEO/ECD
or designee. Notwithstanding the foregoing, the County Assistant CEO/ECD may, in his or her
sole discretion, refer to the governing body of the County any item requiring County approval;
otherwise, “County approval” means and refers to approval by the County Assistant CEO/ECD
or designee.

The County Assistant CEO/ECD or designee shall have the right to make non-substantive
changes to the attachments to this Agreement in order to ensure that all such attachments are
consistent with the terms and provisions of this Agreement.

SECTION 611 PROHIBITION ON THE USE OF THIRD PARTIES TO
SECURE AWARD

Borrower warrants that no person or selling agency has been employed or retained to solicit or
secure the County Loan upon an agreement or understanding for a County, percentage, brokerage,

or contingent fee.

SECTION 612 PAYMENTS DUE ON HOLIDAYS. If the date for making

any payment or the last date for performance of any act or the exercise of any right, as provided in
this Agreement, shall be a legal holiday or a day on which banking institutions in the State are
authorized by law to remain closed, such payments may be made or act performed or right exercised
on the next succeeding day not a legal holiday or a day on which such banking institutions are
authorized by law to remain closed with the same force and effect as if done on the nominal date

provided in this Agreement.
SECTION 613 INDEPENDENT CONTRACTOR. Borrower and its

agents, servants shall not act as, shall not be, nor shall they in any manner be construed and
employees shall act at all times in an independent capacity during the term of this Agreement, and

to be agents, officers, or employees of County.
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SECTION 614 RESTRICTIONS TO RUN WITH THE LAND. County

and BORROWER hereby declare their express intent that the restrictions set forth in this
Agreement shall run with the land, and shall bind all successors in title to the Property until the
expiration of the term of the County Promissory Note. Each and every contract, deed or other
instrument hereafter executed covering and conveying the Property or any portion thereof shall
be held conclusively to have been executed, delivered and accepted subject to the restrictions,
regardless whether such restrictions are set forth in such contract, deed of trust instrument.

SECTION 615 MEDIA RELEASES. Borrower agrees to allow County to

coordinate all media releases regarding the Project, with prior approval of BORROWER. Any
publicity generated by Borrower for the Project must make reference to the contribution of County
in making the Project possible. County’s name shall be prominently displayed in all pieces of
publicity generated by Borrower, including, but not limited to, flyers, press releases, posters,
signs, brochures, and public service announcements. Borrower agrees to cooperate with County

in any County -generated publicity or promotional activities with respect to the Project.

- SECTION 616 FURTHER ASSURANCES

The Borrower shall execute any further documents consistent with the terms of this

Agreement, including documents in recordable form, as the County may from time to time find

necessary or appropriate to effectuate its purposes in entering into this Agreement.

SECTION 617 CONSTRUCTION AND INTERPRETATION OF
AGREEMENT

a.  The language in all parts of this 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 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 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 Agreement, this Agreement shall not be

interpreted or construed against the party preparing it, and instead other rules of interpretation and
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construction shall be utilized.

b. If any term or provision of this 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 Agreement shall not
be affected thereby and each other term and provision of this 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 Agreement that is illegal, invalid, or unenforceable, there be
added as a part of this Agreement an enforceable clause or provision as similar in terms to such
illegal, invalid, or unenforceable clause or provision as may be possible.

c. 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 “Agreement” mean, refer to and include this
instrument 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) means, 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.

e. As used in this 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.

SECTION 618 TIME OF ESSENCE

Time is of the essence with respect to the performance of each of the covenants and

agreements contained in this Agreement.

SECTION 619 NO PARTNERSHIP

Nothing contained in this Agreement shall be deemed or construed to create a lending

partnership, other partnership, joint venture, or any other relationship between the parties hereto
other than purchaser and seller and lender and Borrower according to the provisions contained

herein, or cause County to be responsible in any way for the debts or obligations of Borrower, or
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any other party.
SECTION 620 COMPLIANCE WITH LAW

Borrower agrees to comply with all the requirements now in force, or which may hereafter
be in force, of all municipal, county, state and federal authorities, pertaining to the Property, and
the Improvements, as well as operations conducted thereon. The judgment of any court of
competent jurisdiction, or the admission of Borrower or any lessee or permittee in any action or
proceeding against them, or any of them, whether County be a party thereto or not, that Borrower,
lessee or permittee has violated any such ordinance or statute in the use of the premises shall be

~ conclusive of that fact as between County and Borrower.

- SECTION 621 BINDING EFFECT

This Agreement, and the terms, provisions, promises, covenants and conditions hereof, shall
be binding upon and shall inure to the benefit of the parties hereto and their respective heirs, legal

representatives, successors and assigns.

SECTION 622 NO THIRD PARTY BENEFICIARIES

The parties to this Agreement acknowledge and agree that the provisions of this Agreement
are for the sole benefit of County and Borrower, and not for the benefit, directly or indirectly, of

any other person or entity, except as otherwise expressly provided herein.

SECTION 623 AUTHORITY TO SIGN

Borrower hereby represents that the persons executing this Agreement on behalf of
Borrower have full authority to do so and to bind Borrower to perform pursuant to the terms and

conditions of this Agreement.

SECTION 624 INCORPORATION BY REFERENCE

Each of the attachments and exhibits attached hereto is incorporated herein by this reference.

SECTION 625 COUNTERPARTS
This Agreement and any attachment to be executed by the parties may be executed by each

party on a separate signature page, and when the executed signature pages are combined, shall

constitute one single instrument.
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PART 7 ENTIRE AGREEMENT, WAIVERS AND AMENDMENTS

a. This Agreement shall be executed in three duplicate originals each of which is
deemed to be an original. This Agreement, including all attachments hereto and exhibits appended
to such attachments shall constitute the entire understanding and agreement of the parties.

b. This Agreement integrates all of the terms and conditions mentioned herein or
incidental hereto, and supersedes all negotiations or previous agreements between the parties with
respect to all or any part of the Property.

C. All waivers of the provisions of this Agreement must be in writing and signed by
the appropriate authorities of the County or the Borrower, and all amendments hereto must be in
writing and signed by the appropriate authorities of the County and the Borrower. This Agreement
and any provisions hereof may be amended by mutual written agreement by the Borrower and the
County.

PART 8 EFFECTIVE DATE OF AGREEMENT
~ This Agreement shall be dated for reference purposes as of the date set forth in the

introductory paragraph hereof, but shall not be effective until approved by the Board of Supervisors

(“Board”) and executed by the Chairman of the Board (“Effective Date”).

(REMAINDER OF PAGE INTENTIONALLY BLANK)

(SIGNATURES CONTINUE ON NEXT PAGE)
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IN WITNESS WHEREOF, County and Borrower have executed this Agreement as of the

dates written below.

“COUNTY” ‘ “BORROWER”
COUNTY OF RIVERSIDE, a CASEY A. HUTCHINSON, an individual, a
California political subdivision of the State of doing business as JC’s Patio Cafe
California, by and through its Economic
Development Agency
By: % By: W

KevimTeffries, Chairman Casey é.ggcﬁ'nson

Board of Supervisors

Its:
JUN 25 2019 -
Dated: Dated: .} /\ ?{) \SA
ATTEST:
Kecia Harper-them
Clerk of the Board
By:
eputy

APPROVED AS TO FORM:

Gregory P. Priamos
County Counsel

o (VG A f

gfﬂa R. Brown,
“Deputy County Counsel
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ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of California

County of 12\\!6’,%‘\0\6 )
On }\Aﬂ,@\ \g) (20\0\ before me, &V\aﬁ/& Q ESCOB')(Q\ '\thq pubk\c

(insert name and title of the officer)

personally appeared (‘/b(‘éﬂ\\ ﬁ« “DC\'B\’\\ @%Q - )

who proved to me on the basis of satisfactory evidence to be the person(g) whose name(g) is/gwe’subscribed to the
within instrument and acknowledged to me that he/sié/thgf executed the same in his/hef/theif authorized
capacity(igé), and that by his/hef/thett signature(gy on the instrument the person(s), or the entity upon behalf of
which the person};() acted, executed the instrument.

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

WITNESS my hand and official seal. P TR
A Commission # 2138758

Z& 2]  Notary Public - California H
‘ £ \5&. Riverside County :
Signature W a , (Seal) ‘ . My Comm. Expires Dec 31, 2019
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EXHIBIT A
LEGAL DESCRIPTION
(behind this page)



LEGAL DESCRIPTION OF PROPERTY

All that real property located in the City of Palm Desert, County of Riverside, State of California
legally described as follows:

LOT 17 OF TRACT 21338-1, IN THE CITY OF PALM DESERT, COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA, AS PER PLAT RECORDED IN BOOK 192 OF PARCEL MAPS,
PAGES 75 THROUGH 78, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY.

Assessor’s Parcel No: 632-361-017



EXHIBIT B
SCOPE OF WORK
(behind this page)



SCOPE OF WORK

BORROWER: Casey A. Hutchinson, an individual dba JC’s Patio Cafe
ADDRESS: 75-699 Dolmar Court, Palm Desert, CA 92211

Project Description:

Casey A. Hutchinson, an individual dba JC’s Patio Cafe will use RLFP loan to fund several key
items to expand their business and hire additional, permanent full time employees. The purpose
of this loan is to provide the borrower with adequate working capital to provide funds to hire and
train new employees; restructure short term debt; upgrade equipment; and to purchase furniture
and fixtures to increase seating capacity in bar area.

Casey A. Hutchinson, an individual dba JC’s Patio Cafe will use funds to increase and improve
service and the guest experience as they continue to increase sales and build their business.

Tasks to be accomplished by Casey A. Hutchinson, dba JC’s Patio Cafe:

Purchases: Casey A. Hutchinson, an individual dba JC’s Patio Cafe shall submit
documentation of the following purchases:
Furniture/Fixtures & Equipment

Reporting: Casey A. Hutchinson, an individual dba JC’s Patio Cafe shall submit the
following documents at the stated intervals:
Submit Job Creation Certificate- every July 1 and January 3 during term of loan
Profit and Loss Statements- every July 1 and January 3 during term of loan

Balance Sheet- every July 1 and January 3 during term of loan



EXHIBIT C
SCHEDULE OF PERFORMANCE
(behind this page)



