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

FROM : HOUSING AND WORKFORCE SOLUTIONS

ITEM:3.16
(tD # 21501)

MEET!NG DATE:
Tuesday, April 18,2023

SUBJECT: HOUSING AND WORKFORCE SOLUTIONS (HWS): Approve the Form of Fourth
Amendment to Loan Agreement for the Use of HOME Funds, Promissory Note and Deed of
Trust with Assignment of Rents to Amend Certain Loan Repayment Provisions and Extend the
Maturity Date from September 30, 2033 to March 31, 2034 as a Requirement for Refinancing for
Cottonwood Place ll Apartments, and Authorize the Director of HWS to Execute a Fourth
Amendment to Loan Agreement for the Use of HOME Funds, Promissory Note and Deed of
Trust with Assignment of Rents, and a Form of the Subordination Agreement, Located in the
City of Moreno Valley; District 5. t$01

RECOMMENDED MOTION: That the Board of Supervisors:
1. Approve the attached form of Fourth Amendment to Loan Agreement for the Use of HOME

Funds, Promissory Note and Deed of Trust with Assignment of Rents (Fourth Amendment to
Loan Agreement) amending that certain Loan Agreement for the Use of HOME Funds dated
August 13, 2002 (Loan Agreement), as amended by that certain First Amendment to Loan
Agreement, Promissory Note and Deed of Trust with Assignment of Rents dated December
10, 2002, as amended by that certain Second Amendment to Loan Agreement, Promissory
Note and Deed of Trust with Assignment of Rents dated July 26, 2005, as amended by that
certain Third Amendment to Loan Agreement, Promissory Note and Deed of Trust with
Assignment of Rents dated October 6, 2009 (collectively, HOME Loan Agreement) between
the County of Riverside (County) and Heacock Cottonwood ll Limited Partnership, a
Cal ifornia limited partnership (Partnersh ip) ;

Continued on Page 2

ACTION:Policy

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Washington, seconded by Supervisor Spiegel and duly carried
by unanimous vote, lT WAS ORDERED that the above matter is approved as recommended.

Ayes:
Nays:
Absent:
Date:
xc:

Jeffries, Spiegel, Washington , Perez, and Gutierrez
None
None
April 18,2023
HWS

lo# 21501

A.Kim

C
By
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORN!A

RECOMMENDED MOTION: That the Board of Supervisors:

2. Approve the attached Form of Subordination Agreement between the County and
Partnership (Subordination Agreement) subordinating the lien of the HOME Loan
Agreement to the lien of a Deed of Trust securing a permanent loan in the not to exceed
amount of $3,540,000 from senior lender, Lument Real Estate Capital, LLC, a Delaware
limited liability company, to Partnership for Cottonwood Place ll Apartments;

3. Authorize the Director of HWS, or designee, to negotiate and execute a form of Fourth
Amendment to Loan Agreement and a form of the Subordination Agreement, each
substantially conforming in form and substance to the attached, subject to approval as to
form by County Counsel; and

4. Authorize the Director of HWS, or designee, to take all necessary steps to implement the
Fourth Amendment to Loan Agreement and Subordination Agreement, including but not
limited to, signing subsequent necessary and relevant documents, subject to approval as to
form by County Counsel.

FINANCIAL DATA Current Fiscal
Year:

Next Fiscal
Year:

TotalCost: Ongoing Cost

COST $0 $o $o $o
NET COUNTY COST $o $o $0 $o
SOURCE OF FUNDS: HOME lnvestment Partnerships Act
(HOME) Funds - 100%

Budget Adjustment: No

ForFiscalYear: 2022123
C.E.O. RECOMMENDATION: Approve

BACKGROUND:
Summary
On July 1, 2003 (Minute Order 3.13), the Board of Supervisors approved a Loan Agreement for
the Use of HOME Funds in the amount of $750,000 (Loan Agreement) with Heacock
Cottonwood ll Limited Partnership, a California limited partnership (Partnership) for the
development and construction Cottonwood Place ll Apartments, a 61-unit affordable housing
complex for families located at 24115 Cottonwood Avenue, Moreno Valley, CA 92553, also
identifiedasAssessor'sParcel Number482-180-080(Project). Atotal of 11 HOMEunitsare
restricted to households whose incomes do not exceed 50o/o of the area median income for the
County of Riverside. The Loan Agreement is evidenced by a promissory note (Note), which is
secured by a deed of trust with assignment of rents (Deed of Trust).

On November 18, 2003 (Minute Order 3.15), the County and Partnership entered into that
certain First Amendment to Loan Agreement, Promissory Note and Deed of Trust with
Assignment of Rents (First Amendment) to amend the HOME Loan, Deed of Trust and Note to
clarify Partnership's new structure and the limited partner that will make certain capital
contributions to the Partnership for development and construction of the Project and related
costs.
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

On January 31,2006 (Minute Order 3.9), the County and Partnership entered into that certain
Second Amendment to Loan Agreement, Promissory Note and Deed of Trust with Assignment
of Rents (Second Amendment) to amend the Loan Agreement, Deed of Trust and Note in order
to comply with certain repayment requirements set forth by Fannie Mae as a permanent lender
to the Project.

On October 6, 2009 (Minute Order 3.13), the County and Partnership entered into that certain
Third Amendment to Loan Agreement, Promissory Note and Deed of Trust with Assignment of
Rents (Third Amendment) to amend certain repayment provisions of the Loan Agreement, Deed
of Trust and Note and clarify rent limitations and income targeting requirements.

The Loan Agreement, First Amendment, Second Amendment and Third Amendment, including
all exhibits, are collectively referred to as the HOME Loan.

The Partnership desires to further amend the HOME Loan in order to amend certain repayment
provisions and extend the maturity date from September 30, 2033 to March 31, 2034 under the
HOME Loan as a requirement for refinancing. The proposed action in this Form 11 involves the
approval of the attached form of Fourth Amendment to Loan Agreement for the Use of HOME
Funds, Promissory Note and Deed of Trust with Assignment of Rents, and form of
Subordination Agreement between the County and Partnership subordinating the lien of the
HOME Loan Agreement to the lien of a Deed of Trust securing a permanent loan in the not to
exceed amount of $3,540,000 from senior lender, Lument Real Estate Capital, LLC, a Delaware
limited liability company, to Partnership for Cottonwood Place ll Apartments.

Staff recommends that the Board approve the attached form of Fourth Amendment to Loan
Agreement for the Use of HOTVE Funds, Promissory Note, and Deed of Trust with Assignment
of Rents subject to approval as to form by County Counsel. Staff further recommends that the
Board authorize the Director of Housing and Workforce Solutions (HWS), or designee, to
negotiate and execute a subordination agreement, as required conditions to the senior lender
financing, subordinating the HOME Loan Deed of Trust to the deed of trust securing the senior
lender loan as discussed herein, subject to approval as to form by County Counsel.

lmpact on Citizens and Businesses

The Fourth Amendment to the HOME Loan Agreement for the Use of HOME Funds for
Cottonwood Place ll Apartments at24115 Cottonwood Avenue in the City of Moreno Valley,
County of Riverside will have a positive impact on residents and businesses as it will allow the
Partnership to refinance the Project to sustain affordable housing and mitigate health and safety
issues affecting the property making it a decent and safe place for residents to live. The Project
is also expected to continue to provide jobs in property maintenance and property management.
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

Attachments:
. Form of Fourth Amendment to Loan Agreement for the Use of HOME Funds, Promissory

Note and Deed of Trust with Assignment of Rents
. Form of Subordination Agreement
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NO FEE RECORDING PURSUANT
TO GOVERNMENT CODE SECTION 27383
Order No.
Escrow No.
Loan No.

RECORDTNG REQUESTED BY
AND WHEN RECORDED RETURN TO
County of Riverside
Economic Development Agency
1325 Spruce Street, Suite 400
Riverside, CA 92507
Attn. Merryn Manalo

SPACE ABOVE'TIIIS LINE I-OR RECORDER'S USE.

FOURTH AMENDMENT TO LOAN AGREEMENT FOR THE USE OF HOME FUNDS,
PROMISSORY NOTE AND DEED OF TRUST WITH ASSIGNMENT OF RENTS

(Cottonwood Place II)

FOURTH AMENDMENT TO LOAN AGREEMENT FOR THE USE OF HOME
FUNDS, PROMISSORY NOTE AND DEED OF TRUST WITH ASSIGNMENT OF RENTS
(this "Fourth Amendment") is entered into as of April_,2023 by and between the COUNTY OF
RIVERSIDE, a California public subdivision of the State of California (the "COUNTY"), and

HEACOCK COT'I'ONWOOD II LIMITED PARTNERSHIP, a Califomia limited parlnership (the

'BORROWER"). The COLINTY and PARTNERSHIP may be individually referred to herein as a

"Party" and collectively as the "Parties."

RECITALS

WHEREAS, the COUNTY and the BORROWER entered into that certain Loan
Agreement for the Use of HOME F'unds, dated as of July 1,2003 (the "Loan Agreement") recorded
in the Office of the Recorder of the County of Riverside as Document No. 2003-936453 on
November 26,2003 and re-recorded as I)ocument No. 2004-185197 on March 77,2004, which
provides for construction and permanent financing of an affordable rental housing development
and sets aside eleven (l I ) units to be HOME-assisted units (the "Development") on certain land in
Moreno Valley, Calitbrnia (the "Site") as more particularly described in Exhibit A attached hereto
and incorporated herein (the "Site").

WHEREAS, pursuant to the Loan Agreement the COUNTY agreed to lend to the
BORROWER Seven Hundred Fifty Thousand Dollars ($750,000.00) (the "Loan"). The Loan
Agreement is evidenced a promissory note (the "Promissory Note"), which is secured by a deed of
trust with assignment of rents (the "Deed of Trust") dated July 1,2003 and recorded in the Office
of the Recorder of the County of Riverside as Document No. 2003-936455 on November 26,2003
and re-recorded ad Document No. 2004-185196 on March 17,2004.

WHEREAS, 1'he PARTIES entercd into the First Arnendment to the Loan
Agreement, Prornissory Note and Deed of Trust with Assignment of Rents dated as of November
18, 2003 (the "First Amendment") recorded in thc Office of the Recorder of the County of



Riverside as Docunrent No. 2003-936454 on November26,2003, that certain Second Amendment
to the Loan Agreement, Promissory Note and Deed of Trust with Assignment of Rents dated as of
January 31,2006 (the "Second Amendment") recorded in the Office of the Recorder of the County
of Riverside as Document No. 2007-255526 on April 17,2A07, and that certain Third Amendment
to the Loan Agreernent, Promissory Note and Deed of Trust with Assignment of Rents dated as of
October 6, 2009 (the "Third Amendment") recorded in thc Office of the Recorder of the County
of Riverside as Document No. 2A09-0668257 on Decernber 30, 20O9pursuant to which the
PARTIES amended certain provisions of the Loan. The Loan Agreement, Promissory Note, Deed
of Trust, First Amendment, Second Amendment, Third Amendrnent and all other documents
evidencing or securing the Loan are collectively referred to herein as the "County Documents."

WHEREAS, the PARI'lES desire to further amend the County Documents in order
to clarifu certain repayment provisions under the Loan.

WHEREAS, capitalized terms which are not defined herein shall have the meaning
ascribed to them in the Loan Agrcernent.

NOW THEREFORE, in consideration of the foregoing recitals, and for other good
and valuable consideration, the receipt and sufficiency of which arc hereby acknowledged, the
Parties hercto agrce as follows:

Home Loan Aflreement. The first sentence of Section 4.d of the HOME Loan relating to
repayment of the Loan is hereby deleted and is replaced with the following:

d. Repayment. All outstanding principal along rvith accrued interest at the rate

of one percent (l%) interest per annum shall be due and payable on March 31,2034.

Promissory Note. The first sentence of the second paragraph of the Promissory Note is
hereby deleted and replaced with the following:

"All outstanding principal along with accrued interest at the rate of one percent
(l%) interest per arulum shall bc due and payable on March 31,2034."

3. Deed of Trust. The first sentence of the second paragraph of the Deed of Trust with
Assigrunent of Rents is hereby arnended in its entirety to read as follows:

"The Note provides for: AII outstanding principal along with accrued

interest at the rate of one percent (1%) interest per annum shall be due and payable on

March 31,2034;'

Governinq Law. This Fourth Amendment shall be govemed by and construed in
accordance with Califonia law.

Conflicts. In the event of any conflict or inconsistency between the terms of this Fourth
Amendment and any of the County Documents, this Amendment shall prevail. Except as

amended herein, the County Documents shall remain unmodified and in full force and

effect.
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6. Counterparts. this Fourth Amendment may be executed in counterparts, and each shall
constitute an original and all taken together shall constitute one Fourth Amendment.

IN WITNESS WHEREOF, COUNTY and BORROWER have exeouted this Agreernent
as of the dates written below.

BORROWER:

HEACOCK COTTONWOOD II, LIMITED
PARTNERSHIP, A

California limited partnership

By: Palm Communities,
a Califomia corporation,
its Administrative General Partner

By:

Its
Danavon L Horn
President

(SIGNATURES CONTINUE ON NEXT PAGE)

ALL SIGNATURES MUST BE NOTARIZED

FORM



COUNTY

County of Riverside, a political
subdivision of the State of California

By:
Heidi Marshall, Director
Department of Housing
and Workforce Solutions

COUNTY AND BORROWER SIGNATURES MUST BE NOTARIZED

APPROVED AS TO FORM

MINH C. T

By:

Deputy County Counsel

FORM

P. Dhillon



EXHIBI'T A

LEGAL DESCRIPTION

The Land referred to herein below is situated in the City of Moreno Valley, County of Riverside,
State of California, and is described as follows:

PARCEL 2 AS SHOWN BY PARCEL MAP NO. 32174, ON FILE IN BOOK 2I I, PAGES 83

THROUGH 86 OF PARCEL MAPS RECORDS OF RIVERSIDE COUNTY, RIVERSIDE.

For conveyancing purposes only: APN 482-180-080



Prepared by, and after recording
return to:

Robinson & Cole LLP
280 Trumbull Street
Hartford, CT 06103
Attention: Kathryn Mullin, Esq.
Properly Name: Cottonwood Place II
Lument Loan Numb er: 4043629

SUBORDINATION AGREEMENT

GOVERNMENTAL ENTITY

(Revised 3-15-2022\

Subordinatio[ Agreemeot - Governmental Entity
Cottonwood Place II
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Freddie Mac Loan Number: 509485839
Property Name: Cottonwood Place II

SUBORDINATION AGREEMENT

GOVERNMENTAL ENTITY

(Revised 3-15-2022)

THIS SUBORDINATION AGREEMENT ("Agreement") is entered into this _ day of March,
2023, by and between (i) LUMENT REAL ESTATE CAPITAL, LLC, a limited liability
company organized and existing under the laws of the State of Delaware ("Senior Lender") and
(ii) COUNTY OF RMRSIDE, a political subdivision of the State of California ("Subordinate
Lender").

RECITALS

A. HEACOCK COTTONWOOD II LIMITED PARTNERSHIP, a limited partnership
organized under the laws of the State of California ("Borrower") is the owner of certain
land located in Riverside County, Califomia, described in Exhibit A ("Land"). The Land
is improved with a multifamily rental housing project ("Improvements").

Senior Lender has made or is making a loan to Borrower in the original principal amount
of $[3,540,000] ("Senior Loan") upon the terms and conditions of a Multifamily Loan
and Security Agreement dated as of the date hereof between Senior Lender and Borrower
("Senior Loan Agreement") in connection with the Mortgaged Property. The Senior
Loan is secured by a Multifamily Deed of Trust, Assignment of Rents, Security
Agreement and Fixture Filing dated as of the date of the Senior Loan Agreement ("Senior
Mortgage") encumbering the Land, the lmprovements and related personal and other
property described and defined in the Senior Mortgage as the "Mortgaged Property."

Pursuant to a Loan Agreement for the Use of HOME Funds dated as of July 1,2003,
between Subordinate Lender and Borrower ("Subordinate Loan Agreement"),
Subordinate Lender has made or is making a loan to Borrower in the original principal
amount of $750,000 ("Subordinate Loan"). The Subordinate Loan is or will be secured

by a Deed of Trust with Assignment of Rents dated as of July 1,2003 ("Subordinate
Mortgage") encumbering all or a portion of the Mortgaged Property.

The Senior Mortgage will be recorded in the Official Records of the County of Riverside,
California ("Recording Office"). The Subordinate Mortgage is recorded in the Recording
Office as Document No 2003-936455, as re-recorded as Document No. 2004-0185196.

The execution and delivery of this Agreement is a condition of Senior Lender's making
of the Senior Loan.

Subordination Agreement - Governmental Entity
Cottonwood Place II Page I
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AGREEMENT

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which is
acknowledged, the parties agree as follows:

Definitions. The following terms, when used in this Agreement (including, as appropriate,
when used in the above recitals), will have the following meanings:

The terms "Condemnation," "Imposition Deposits," "Impositions," "Leasesr" "Rents"
and "Restoration," as well as any term used in this Agreernent and not otherwise defined
in this Agreement, will have the rneanings given to those terms in the Senior Loan
Agreement.

"Bankruptcy Proceeding" means any bankruptcy, reorganization, insolvency,
composition, restructuring, dissolution, liquidation, receivership, assignment for the
benefit ofcreditors, or custodianship action or proceeding under any federal or state law
with respect to Borrower, any guarantor of any of the Senior IndebtednesS, ffiy of their
respective properties, or any of their respective partners, members, officers, directors, or
shareholders,

"Borrower" means all persons or entities identified as "Borrower" in the first Recital of
this Agreanent, together with their successors and assigns, and any other person or entity
who acquires title to the Mortgaged Property after the date of this Agreement; provided
that the term "Borrower" will not include Senior Lender if Senior Lender acquires title to
the Mortgaged Property.

"CasualQ/" means the occurrence of damage to or loss of all or any portion of the
Mortgaged Property by fire or other casualty.

"Enforcement Action" means any of the following actions taken by or at the direction of
Subordinate Lender: the acceleration ofall or any part ofthe Subordinate Indebtedness, the
advertising of or commencement of any foreclosure or trustee's sale proceedings, the
exercise of any power of sale, the acceptance of a deed or assignment in lieu of foreclosure
or sale, the collecting of Rents, the obtaining of or seeking of the appointment of a receiver,
the seeking of default interest, the taking of possession or control of any of the Mortgaged
Property, the commencement of any suit or other legal, administrative, or arbitration
proceeding based upon the Subordinate Note or any other of the Subordinate Loan
Documents, the exercising of any banker's lien or rights of set-off or recoupment, or the
exercise of any other remedial action against Borrower, any other party liable for any of
the Subordinate Indebtedness or obligated under any of the Subordinate Loan Documents,
or the Mortgaged Property.

"Enforcement Action Notice" means a Notice given from Subordinate Lender to Senior
Lender ibllowing one or more Subordinate Mortgage Default(s) and the expiration of any
applicable notice or cure periods, setting forth in reasonable detail the Subordinate

Subordinetion Agreernent - Governmental Entity
Coltonwood Place II Page 2
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Mortgage Default(s) and the Enforcement Actions proposed to be taken by Subordinate
Lender.

"Lien" means any lien, encumbranoe, estate or other interest, recorded against or secured

by the Mortgaged Property.

"Loss Proceeds" means all monies received or to be received under any insurance policy,
from any condemning authority, or from any other source, as a result of any Condemnation
or Casualty.

"Notice" means all notices, requests, demands, consents, approvals or other
communication pursuant to this Agreement provided in accordance with the provisions of
Section 10.

"Regulatory Agreement" is not applicable.

"senior Indebtedness" means the "lndebtedness" as defined in the Senior Loan
Agreement.

"senior Lender" rneans the "Leuder" as defined in the Senior Mortgage. When any other
person or entity becomes the legal holder of the Senior Note, such othcr person or entity
will automatically become Senior Lender.

"senior Loan Documents" means the "Loan Documents" as defined in the Senior Loan
Agreement, as such documents may be amended.

"senior Mortgage Default" means any act, failure to act, event, condition, or occurrence
which constitutes, or which with the giving of Notice or the passage of time, or both, would
constitute, an "Event of Default" as def,rned in the Senior Loan Agreement.

"senior Note" means the pron-rissory note or other evidcncc of the Senior Indebtedness

and any replacemcnt of the Senior Note.

"subordinate Indebtedness" means all sums evidenced or secured or guaranteed by, or
otherwise due and payable to Subordinate Lender pursuant to, the Subordinate Loan
Documents.

"subordinate Lender" means the person or entity named as such in the first paragraph of
this Agreement and any other person or entity who becomes the legal holder of the

Subordinate Note after the date of this Agreement.

"subordinate Loan Documents" means the Subordinate Mortgage, the Subordinate Note,
the Subordinate Loan Agreement, the Regulatory Agreement and all other documents at

any time evidencing, securing, guaranteeing, or otherwise delivered in connection with the

Subordinate Indebtedness, as suclt documents may be amended.

Subordination Agreement - Governmental Entity
Cottonwood Place II Page 3
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Subordination Agreement - Governmental Entity
Cottonwood Place fI

"subordinate Mortgage Default" means any act, failure to act, event, condition, or
occurrence which allows (but for any contrary provision of this Agreernent), Subordinate
Lender to take an Enforcement Action.

"subordinate Note" means the promissory note or other evidence of the Subordinate
Indebtedness and any replacement of the Subordinate Note.

"surplus Cash" means, with respect to any period, any revenues of Borrower remaining
after paying, or setting aside funds for paying, all the following:

(a) All sums due or currently required to be paid under the Senior Loan Documents,
including any reserves and Imposition Deposits.

(b) All reasonable operating expenses of the Mortgaged Property, including real estate

taxes, insurance premiums, utilities, building maintenance, painting and repairs,
management fees, payroll, administrative expenses, legal expenses and audit
expenses (excluding any developer fees payable with respect to the Mortgaged
Properry).

Subordinate Lender's Representations and Warranties.

(a) Subordinate Lender represents and warrants that each of the following is true as of
the date of this Agreement:

(i) Subordinate Lender is now the owner and holder of the Subordinate Loan
Documents.

(ii) No Subordinate Mortgage Default has occurred and is continuing.

(iii) The current unpaid principal balance including interest of the Subordinate
Indebtedness is 875,3 I 3.82.

(iv) No scheduled paynents under the Subordinate Note have been prepaid.

(b) Without the prior written consent of Senior Lender, Subordinate Lender will not do
any of the following:

(i) Pledge, assign, transfer, convey, or sell any interest in the Subordinate
Indebtedness or any of the Subordinate Loan Documents.

(ii) Take any action which has the effect of increasing the Subordinate
Indebtedness, except to cure a Senior Mortgage Default as contemplated
under Section 5(a) of this Agreement.

(iii) Accept any prepayment of the Subordinate Indebtedness.
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3. Terms of Subordination.

(a) Asreement to Subordinate. The Subordinate Indebtedness is and will at all times
continue to be subject and subordinate in right of payment to the prior payment in
full of the Senior Inde'btedness. Each of the Subordinate Loan Documents is, and

will at all times rcmain, subject and subordinate in all respects to the liens, terms,

covenants, conditions, operations, and effects of each of the Senior Loan
Documents.

(b) Subordination of Subroqdrpn Blgh$. If Subordinate Lender, by indernnification,
subrogation or otherwise, acquires any Lien on any of the Mortgaged Property, then

that Lien will be fully subject and subordinate to the receipt by Senior Lender of
payment in full of the Senior Indebtedness, and to the Senior Loan Documents, to

the same extent as the Subordinate Indebtedness and the Subordinate Loan
Documents are subordinate pursuant to this Agreement.

(c) Pavments Before Senior Loan Default ; Soft Subordinate Debt. Until the occurrence
of a Senior Mortgage Default, Subordinate Lender will be entitled to retain for its
own account all payments of the principal of and interest on the Subordinate
Indebtedness pursuant to the Subordinate Loan Documents; provided that

Subordinate Lender expressly agrees that it rvill not accept any such payment that

is made more than l0 days in advance of its due date and provided further that
Subordinate Lender will not accept any payment in an amount that exceeds 75%o of
then available Surplus Cash.

(d) Payments After Senior Loan Default or Bankruptci'

(i) lmmediately upon Subordinate Lender's receipt of Notice or actual

knowledge of a Senior Mortgage Default, Subordinate Lender will not
accept any payments of the Subordinate Indebtedness, and the provisions of
Section 3(d) of this Agreement will apply.

(ii) lf Subordinate Lender receives any of the following, whether voluntarily
or by action of law, after a Senior Mortgage Default of which Subordinate
Lender has actual knowledge (or is deemed to have actual knowledge as

provided in Section 4(c)) or has been given Notice, such will be received
and held in trust fbr Senior Lender:

(A) Any payment, property, or asset of any kind or in any form in
connection with the Subordinate Indebtedness.

(B)

(c)

Subordination Agreement - Governmental Entity
Cottonwood Plrce II

Any proceeds from any Enfbrcement Action.

Any payment, property, or asset in or in connection with any
Bankruptcy Proceeding.

Page 5



(iii) Subordinate Lender will promptly remit, in kind and properly endorsed as

necessary, all such payments, properties, and assets described in Section
3(dxii) to Senior Lender. Senior Lender will apply any payment, asset, or
property so received from Subordinate Lender to the Senior Indebtedness

in such order, amount (with respect to any asset or property other than

immediately available funds), and manner as Senior Lender determines in
its sole and absolute discretion.

(e) Bankruplicv. Without the prior written consent of Senior Lender, Subordinate
Lender will not commence, or join with any other creditor in commencing, any
Bankruptcy Proceeding. In the event of a Bankruptcy Proceeding, Subordinate
Lender will not vote affirmatively in favor of any plan of reorganization or
liquidation unless Senior Lender has also voted affirmatively in favor of such
plan.

4. Default Under Subordinate Loan Documents

(a) Notice of Subordinate Loan Default and Cure Riqhts.

(i) Subordinate Lender will deliver to Senior Lender a copy of each Notice
delivered by Subordinate Lender pursuant to the Subordinate Loan
Documents within 5 Business Days of sending such Notice to Borrower.
Neither giving nor failing to give a Notice to Senior Lender pursuant to this
Section 4(a) will affect the validity of any Notice given by Subordinate
Lender to Borrower.

(ii) For a period of 90 days following delivery to Senior Lender of an

Enforcement Action Notice, Senior Lender will have the right, but not the
obligation, to cure any Subordinate Mortgage Default. However, if such

Subordinate Mortgage Default is a non-monetary default and is not capable
of being cured within such 90-day period and Senior Lender has
commenced and is diligently pursuing such cure to completion, Senior
Lender will have such additional period of time as may be required to cure
such Subordinate Mortgage Default or until such time, if ever, as Senior
Lender takes either of the following actions:

(A)

(B)

Discontinues its pursuit of any cure.

Delivers to Subordinate Lender Senior Lender's written consent to
the Enforcement Action described in the Enforcement Action
Notice.

(iii) Senior Lender will not be subrogated to the rights of Subordinate Lender
under the Subordinate Loan Documents as a result of Senior Lender having
cured any Subordinate Mortgage Default.

Subordination Agreemeot - Governmentel Entity
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(iv) Subordinate Lender acknowledges that all amounts advanced or expended
by Senior Lender in accordance with the Senior Loan Documents or to cure
a Subordinate Mortgage Default will be added to and become a part of the
Senior Indebtedness and will be secured by the lien of the Senior Mortgage.

O) Subordinate Lender's Exercise of Rernedies After Notice to Senior Lender

(i) In the event of a Subordinate Mortgage Default, Subordinate Lender will
not commence any Enforcement Action until 90 days after Subordinate
Lender has delivered to Senior Lender an Enforcement Action Notice.
During such 90-day period or such longer period as provided in Section
4(a), Subordinate Lender will be entitled to seek specific performance to
enforce covenants and agreements of Borrower relating to income, rent, or
affordability restrictions contained in the Regulatory Agreernent, subject to
Senior Lender's right to cure a Subordinate Mortgage Default set forth in
Section 4(a).

(ii) Subordinate Lender may not commence any other Enforcement Action,
including any foreclosure action under the Subordinate Loan Documents,
until the earlier of:

(A) The expiration of such 90-day period or such longer period as

provided in Section 4(a)"

(B) The delivery by Senior Lender to Subordinate Lender of Senior
Lender's written consent to such Enforcement Action by
Subordinate Lender.

(iii) Subordinate Lender acknowledges that Senior Lender may grant or refuse
consent to Subordinate Lender's Enforcernent Action in Senior Lender's
sole and absolute discretion. At the expiration of such 90-day period or such
longer period as provided in Section 4(a) and, subject to Senior Lender's
right to cure set forth in Section 4(a), Subordinate Lender may commence
any Enforcement Action.

(i") Senior Lender may pursue all rights and remedies available to it under the
Senior Loan Documents, at law, or in equity, regardless of any Enforcement
Action Notice or Enforcement Action by Subordinate Lender. No action or
failure to act on the part of Senior Lender in the event of a Subordinate
Mortgage Default or commencement of an Enforcement Action will
constitute a waiver on the part of Senior Lender of any provision of the

Senior Loan Documents or this Agreement.

(c) Cross Default. Subordinate Lender acknowledges that a Subordinate Mortgage
Default constitutes a Senior Mortgage Default. Accordingly, upon the occurrence

Subordination Agreement - Governmental Entity
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of a Subordinate Mortgage Default, Subordinate Lender will be deemed to have
actual knowledge of a Senior Mortgage Default. lf Subordinate Lender notifies
Senior Lender in writing that any Subordinate Loan Defbult of which Senior Lender
has received Notice has been cured or waived, as determined by Subordinate
Lender in its sole discretion, then provided that Senior Lender has not conducted a

sale of the Mortgaged Properly pursuant to its rights under the Senior Loan
Documents, any Senior Loan Default under the Senior Loan Documents arising
solely from such Subordinate Loan Default will be deemed cured, and the Senior
Loan will be reinstated.

5. Default Under Senior Loan Documents.

(a) Notice of Senior Loan Default and Cure Riqhts.

(i) Senior Lender will deliver to Subordinate I-ender a copy of any Notice sent

by Senior Lender to Borrower of a Senior Mortgage Default within 5 Business

Days of sending such Notice to Borrower. Failure of Senior Lender to send

Notice to Subordinate Lender will not prevent the exercise of Senior Lender's
rights and remedies under the Senior Loan Documents.

(ii) Subordinate Lender will have the right, but not the obligation, to cure any
monetary Senior Mortgage Default rvithin 30 days following the date of such

Notice. During such 30-day period Senior Lender will be entitled to continue
to pursue its remedies under the Senior Loan Documents.

(iii) Subordinate Lender rnay, within 90 days after the date of the Notice, cure a
non-monetary Senior Mortgage Default if during such 90-day period,
Subordinate Lender keeps current all payments required under the Senior
Loan Documents. If such a non-monetary Senior Mortgage Default creates an

unacceptable level of risk relative to the Mortgaged Propedy, or Senior
Lender's secured position relative to the Mortgagul Propaty, as determine<l

by Sanior Lender in its sole discretion, then during such 90-day period Senior
Lender may exercise all available rights and rernedies to protect and preserve

the Mortgaged Property and the Rents, revenues and other proceeds from the

Mortgaged Property.

(iv) All amounts paid by Subordinate Lender to Senior Lender to cure a Senior
Mortgage Default will be deerned to have been advanced by Subordinate

Lender pursuant to, aud will be secured by the lien of, the Subordinate

Mortgage. Not'withstanding anything in this Section 5(a) to tle contrary,
Subordinate Lender's right to cure any Senior Mortgage Default rvill terminate
immediately upon the occurrence of any Bankruptcy Proceeding.

Bglgasc o:[ Mortea,red Property.(b)
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(i) Subordinate Lender consents to and authorizes any future release by Senior
Lender of all or any portion of the Mortgaged Property from the lien,
operation, and effect of the Senior Loan Documents. Subordinate Lender
waives to the fullest extent permitted by law, all equitable or other rights it
may have in connection with the release of all or any portion of the
Motgaged Property, including any right to require Senior Lender to do any
of the following:

(A) To conduct a separate sale of any portion of the Mortgaged property

(B) To exhaust its remedies against all or any portion of the Mortgaged
Property or any combination of portions of the Mortgaged Property
or any other collateral for the Senior lndebtedness.

(C) To proceed against Borrower, any other party that may be liable for
any of the Senior Indebtedness (including any general partner of
Borrower if Borrower is a partnership), all or any portion of the
Mortgaged Property or combination of portions of the Mortgaged
Property or any other collateral, before proceeding against all or
such portions or combination of portions of the Mortgaged Property
as Senior Lender determines. Subordinate Lender waives to the
fullest extent permitted by law any and all benefits under California
Civil Code Sections 2845,2849 and 2850.

(ii) Subordinate Lender consents to and authorizes, at the option of Senior
Lender, the sale, either separately or togetler, of all or any portion of the
Mortgaged Property. Subordinate Lender acknowledges that without Notice
to Subordinate Lender and without affecting any of the provisions of this
Agreanent, Senior Lender may do any of the following:

(A) Extend the time for or waive any payment or performance under the
Senior Loan Documents,

(B) Modifu or amend in any respect any provision of the Senior Loan
Documents.

(C) Modifo, exchange, surrender, release, and otherwise deal with any
additional collateral for the Senior Indebtedness.

Termination Upon Foreclosure. The lien of the Subordinate Loan Documents will
automatically terminate upon the acquisition by Senior Lender or by a third-party
purchaser of title to the Mortgaged Property pursuant to a foreclosure of, deed in
lieu of foreclosure, or trustee's sale or other exercise of a power of sale or similar
disposition under the Senior Mortgage.

(c)
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6.

7
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Conflicts. If there is any conflict or inconsistency between the terms of the Subordinate
Loan Documents and the terms of this Agreement, then the terms of this Agreement will
control. Borrower acknowledges that the terms and provisions of this Agreonent will not,
and will not be deemed to do any of the following:

(a) Extend Borrower's time to cure any Senior Loan Default or Subordinate Loan
Default.

(b) Cive Borrower the right to receive notice of any Senior Loan Defaulr or
Subordinate Loan Default, other than that, if any, provided, respectively under the
Senior Loan Documents of the Subordinate Loan Documents.

(c) Create any other right or benefit for Borrower as against Senior Lender or
Subordinate Lender.

Rights and Obligations of Subordinate Lender Under the Subordinate Loan
Documents and of Senior Lender under the Senior Loan Documents.

(a) Insurance.

All requirements pertaining to insurance under the Subordinate Loan
Documents (including requirements relating to amounts and types of
coverages, deductibles and special endorsements) will be deemed satisfied
if Borrower complies with the insurance requirements under the Senior
Loan Documents and of Senior Lender.

(ii) All original policies of insurance required pursuant to the Senior Loan
Documents will be held by Senior Lender.

(iii) Nothing in this Section 7(a) will preclude Subordinate Lender from
requiring that it be named as a mortgagee and loss payee, as its interest may
appear, under all policies of propefi damage insurance maintained by
Borrower with respect to the Mortgaged Property, provided such action
does not affect the priority of payment of Loss Proceeds, or that Subordinate
Lender be named as an additional insured under all policies of liability
insurance maintained by Borrower with respect to the Mortgaged Property.

(b) Condemnation or Casualtv.

In the event of a Condemnation or a Casualty, the following provisions will apply:

(i) The rights of Subordinate Lender (under the Subordinate Loan Documents
or otherwise) to participate in any proceeding or action relating to a
condernnation or a casualty, or to participate or join in any settlanent of,
or to adjust, any claims resulting from a condernnation or a casualty, will
be and remain subordinate in all respects to Senior Lender's rights under

(i)
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the Senior Loan Documents, and Subordinate Lender w,r be bound by anysettlement or adjustment of a 
"r"i.".".rriing from a condernnation or aCasualty made by Senior Lender.

(c)

(ii) A, Loss proceeds w,r be appried either to payment of the costs andexpenses of Restoration or to payment on ,""ount of the SeniorIndebtedness, as and in the manner ieiermined-iyi""i* Lender in its sorediscretion;. provided however,, Senior L;;;".'il"., to consurt withsubordinate Lender in determining the uppti.ution oTcasuarty proceeds. Inthe event of any disagreernent uit*."n'ilni*'L"enoer and subordinateLender over the apprication of casuarty p;;;;;;e decision of SeniorLender, in its sole discretion, will prevail. 
r - ---ev, .,r

(iii) If Senior Lender holds Loss Proceeds, or monitors the disbursement of Lossproceeds, Subordinate Lender wi, not d" ,;. N;;ing contained in thisAgreement will be deemed to require senio. i"ial. i" ,., for or on behalfof Subordinate Lender in connection *itr, uny nlrto.ution or to hord ormonitor any Loss Proceeds in trust for or othe#r" on i"rrurrof Subordinate

oL;ffi;ffi;llr:r 
any Loss proceeds.uy u" 

"o*iriigled with any funds

(iv) If senior Le1d3r e-rects to apply Loss.proceeds to payment on account ofthe Senior Indebtedness, andiit'he application or.u.iio* proceeds resultsin the pavment in tu, of the entire l.:1,* Ird;bt"l;;rruny r".uining Lossproceeds herd by senior Lender wi, be fi;; il;inate Lender unressanother party has asserted a craim to the remairrrgi"r, proceeds.

tvtsdifilaliaa-af Sub-ordinate Loan Documents. Subordinate Lender agrees that,until the principar of, irt"."rt *Ed uliother amounts payabre under the seniorLoan Documents have been paid i, r,,rr, ii wiil not, utr,ouiiilJp.,or written consentof Senior Lender, increase th" ";;;; ;r il"d;;;;;,:'i_""n, increase therequired pavmenrs due under the Subordinate Loan, ;;;;;r;" the term of theSubordinate Loan, increase the interest rate on the subordinaieloun, or otherwiseamend the subordinate Loan terms in u ,,u*a, that creates an aoverse effect uponSenior Lender under the senior rou, o.r"u.ents. If Subordinaie Lender eithcr (i)amends the Subordinate Loan oo"rr"ni. in the .*";.;forth above or (ii)assigns the Subordinate Loan *i,rrtri Senior il;;,;-'"onr"r, then suchamendment or assignment will be void ub iritio and of no effect whatsoever.

Modification of senior Loan Documents. senior Lender may amend, waive,postpone, exrend, renew, reprace, r.du""iloth;;*;;A ffi provisions of thesenior Loan Documents without the necessity. of obtaining ihe consent of orproviding Notice to Subordinut" r"noJr, und *ithou, ur?""ring any of theprovisions of this Agreernent. Notwithstaniine tt. fo;;;n!,'i""nio. Lender maynot modify any provision of the Senior Loun oo"rrn*tI ,t ui'ir.reases the SeniorIndebtedness, except for increase" ;; th" senior rno"L,"an"rr- thut ,"srrt from

(d)

l:Lr::lltl":. Asreement - Governmentat Enrirycottonwood place II
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advances made by Senior Lender to protect the security or lien priority of Senior
Lender under the Senior Loan Documents or to cure defaults under the Subordinate
Loan Documents.

(e) Commercial or Retail Leases. If requested, Subordinate Lender will enter into
attornment and non-disturbance agreernents with all tenants under commercial or
retail Leases, if any, to whom Senior Lender has granted attornment and non-
disturbance, on the same terms and conditions given by Senior Lender.

(0 Consent Rights. Whenever the Subordinate Loan Documents give Subordinate
Lender approval or consent rights with respect to any matter, and a right of approval
or consent for the same or substantially the same matter is also granted to Senior
Lender pursuant to the Senior Loan Documents or otherwise, Senior Lender's
approval or consent or failure to approve or consent will be binding on Subordinate
Lender. None of the other provisions of Section 7 are intended to be in any way in
limitation of the provisions of this Section 7(f).

(g) Escrows. Except as provided in this Section 7(g), and regardless of any contrary
provision in the Subordinate Loan Documents, Subordinate Lender will not collect
any escrows for any cost or expense related to the Mortgaged Property or for any
portion of the Subordinate Indebtedness. However, if Senior Lender is not
collecting escrow payments for one or more Impositions, Subordinate Lender may
collect escrow payments for such Impositions; provided that all payments so

collected by Subordinate Lender will be held in trust by Subordinate Lender to be

applied only to the payment of such Impositions.

(h) Certification. Within l0 days after request by Senior Lender, Subordinate Lender
will fumish Senior Lender with a statement, duly acknowledged and certified
setting forth the then-current amount and terms of the Subordinate Indebtedness,

confirming that there exists no default under the Subordinate Loan Documents (or
describing any default that does exist), and certiffing to such other information with
respect to the Subordinate Indebtedness as Ssnior Lender may request.

Refinancing. Subordinate Lender agrees that its agreement to subordinate under this
Agreement will extend to any new mortgage debt which is for the purpose of refinancing
all or any part of the Senior Indebtedness (including reasonable and necessary costs

associated with the closing and/or the refinancing, and any reasonable increase in proceeds

for rehabilitation in the context of a preservation transaction). All terms and covenants of
this Agreement will inure to the benefit of any holder of any such refinanced debt, and all
references to the Senior Loan Documents and Senior Lender will mean, respectively, the
refinance loan documents and the holder of such refinanced debt.

Govcrnmental Powers. Nothing in this Agreement is intended, nor will it be construed,
to in any way limit the exercise by Subordinate Lender of its governmental powers
(including police, regulatory and taxing powers) with respect to Borrower or the Mortgaged
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Property to the same extent as if it were not a party to this Agreement or the hansactions
conternplated by this Agreement.

10. Notices.

(a) Any Notice required or permitted to be given pursuant to this Agreement will be in
writing and will be deerned to have been duly and sufficiently given if (i) personally

delivered with proof of delivery (any Notice so delivered will be deemed to have

been received at the time so delivered), or (ii) sent by a national overnight courier
service (such as FedEx) designating earliest available delivery (any Notice so

delivered will be deemed to have been received on the next Business Day following
receipt by the courier), or (iii) sent by United States registered or certified mail,
retum receipt requested, postage prepaid, at a post office regularly maintained by
the United States Postal Service (any Notice so sent will be deemed to have been

received on the date of delivery as confirmed by the return receipt), addressed to
the respective parties as follows:

Notices intended for Senior Lender will be addressed to:

Lument Real Estate Capital, LLC
2001 Ross Ave, Suite 1900
Dallas, TX7520l
Emai I : DocumentControl @lument. com

Notices intended for Subordinate Lender will be addressed to:

County of Riverside
3403 Tenth Street, Suite 300
Riverside, CA 92501
Attention: Director

(b) Any party, by Notice given pursuant to this Section 10, may change the person or
persons and/or address or addresses, or designate an additional person or persons

or an additional address or addresses, for its Notices, but Notice of a change of
address will only be effective upon receipt. Neither party will refuse or reject

delivery of any Notice given in accordance with this Section 10.

11. MiscellaneousProvisions.

(a) Assiqnments/Successors. This Agreement will be binding upon and will inure to
the benefit of the respective legal successors and pennitted assigns of the parties to
this Agreement. No other party will be entitled to any benefits under this
Agreement, whether as a third-party beneficiary or otherwise. This Agreement may

Subordinstion Agreement - Governmental Entity
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be assigned at any time by Senior Lender to any subsequent holder of the Senior
Note.

(b) No Partnership or Joint Venture. Nothing in this Agreement or in any of the Senior
Loan Documents or Subordinate Loan Documents will be deemed to constitute
Senior Lender as ajoint venturer orpartner ofSubordinate Lender.

(c) Further Assurances. Upon Notice from Senior Lender, Subordinate Lender will
execute and deliver such additional instruments and documents, and will take such

actions, as are required by Senior Lender to further evidence or implement the

provisions and intent of this Agreernent.

(d) Amendment. This Agreement may be amended, changed, modified, altered or
terminated only by a written instrument signed by the parties to this Agreernent or
their successors or assigns.

(e) Governing Law. This Agreement will be governed by the laws of the State in which
the Land is located.

(0 Severable Provisions. If any one or more of the provisions contained in this
Agreernent, or any application of any such provisions, is invalid, illegal, or
unenforceable in any respect, the validity, legality, enforceability, and application
of the remaining provisions contained in this Agreement will not in any way be

affected or impaired.

(g) Term. The term of this Agreement will commence on the date of this Agreement
and will continue until the earliest to occur of the following events:

(i) The payment of all the Senior Indebtedness; provided that this Agreement
will be reinstated in the event any payment on account of the Senior
Indebtedness is avoided, set aside, rescinded or repaid by Senior Lender.

(ii) The payment of all the Subordinate Indebtedness other than by reason of
payments which Subordinate Lender is obligated to remit to Senior Lender
pursuant to this Agreonent.

(iii) The acquisition by Senior Lender or by a third-party purchaser of title to
the Mortgaged Property pursuant to a foreclosure of, deed in lieu of
foreclosure, or trustee's sale or other exercise of a power of sale or similar
disposition under the Senior Mortgage.

(iv) With the prior written consent of Senior Lender, without limiting the
provisions of Section 4(b)(iv), the acquisition by Subordinate Lender of title
to the Mortgaged Property subject to the Senior Mortgage pursuant to a
foreclosure, or a deed in lieu of foreclosure, of (or the exercise of a power
of sale under) the Subordinate Mortgage.

Subordinrtion Agreement - Governmental Entity
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(h) Counte+rarts. This Agreernent may be executed in two or more counterparts, each

of which will be deemed an original but all of which together will constitute one

and the same instrument.

(i) Entire Agreement. This Agreement represents the entire understanding and

agreement between the parties regarding the matters addressed in this Agreement,
and will supersede and cancel any prior agreements regarding such matters.

0) A.ulhSg1ry. Each person executing this Agreement on behalf of a party to this
Agreement represents and warrants that such person is duly and validly authorized
to do so on behalf of such party with full right and authority to execute this
Agreanent and to bind such party with respect to all of its obligations under this
Agreanent.

(k) Np_I/atyq. No f'ailure or delay on the part of any party to this Agreement in
exercising any right, power, or rernedy under this Agreement will operate as a
waiver of such right, power, or remedy, nor will any single or partial exercise of
any such right, power or remedy preclude any other or further exercise of such right,
power, or remedy or the exercise of any other right, power or remedy under this
Agreement.

Remedies. Each party to this Agreernent acknowledges that if any party fails to
comply with its obligations under this Agreement, the other parties will have all
rights available at law and in equity, including the right to obtain specific
performance of the obligations of such defaulting party and injunctive relief.

ISIGNATURE AND ACKNOWLEDGMENT PAGES FOLLOWI

(l)

Subordination Agreement - Governmental Entity
Cottonwood Plrce II Page 15



IN WITNESS WHEREOF, the parties have duly executed this Agreanent as of the day and year

first above wriften.

SENIOR LENDER:

LUMENT REAL ESTATE CAPITAL, LLC,
a Delaware limited liability company

Name:
Title:

ACKNOWLEDGMENT

STATE OF
ss.

COI"JNTY OF

Before me, the undersigned authority, on this day personally appeared the

of Lument Real Estate Capital, LLC a Delaware limited liability company, known
to me to be the person whose name is subscribed to the foregoing instrument and acknowledged
to me that s/he executed the sarne for the purposes and consideration therein expressed, and in the
capacity stated, as hisftrer act and deed and as the act and deed of said limited liability company.

Given under my hand and seal of office this _ day of 2023.

(seal) Notary Public Signature

By:

)
)
)

FORM
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SUBORDINATE LENDER:

COUNTY OF RIVERSIDE,
a political subdivision of the State of California

By:
Heidi Marshall, Director
Department of Housing and Workforce Solutions

APPROVED AS TO F'ORM:
MINH C. T'RAN, County Counsel

)
T

P. Dhillon
Deputy County Counsel

CALIFORNIA ALL-PURPOSE 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,

or of that document.

STATE OF CALIFORNIA

On _,2023,before D€, _ (here 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/heritheir signature(s) on the instrument the person(s), or the entity
upon behalf of which the person(s) acted, executed the instrument.

I certifu under PENALTY OF PERJURY under the laws of the State of Califomia that the

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signaturc (Seal)

FORM
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CONSENT OF BORROWER

Borrower acknowledges receipt of a copy of this Subordination Agreement, dated as of the date

first written above, by and between LUMENT REAL ESTATE CAPITAL, LLC and the

COUNTY OF RMRSIDE and consents to the agreement of the parties set forth in this
Agreonent.

BORROWER:

HEACOCK COTTONWOOD II LIMITED
PARTNERSIIIP, a Cali fomia limited partnership

By: Palm Communities, a Califomia corporation,
its Administrative General Partner

By:
Name: Danavon L. Horn
Title: President

By: Housing Corporation of America, a Utah
nonprofit corporation, its Managing General
Partner

By:
Name: Carol Cromar
Title: President

FORM
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ALL-PURPOSE ACKNOWLEDGMENT

,or of that document.

STATE OF

COI.JNTY OF

on _ _,2o23,before me, (here 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.

I certiff under PENALTY OF PEzuURY under the laws of the State of
that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
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EXHIBIT A

LEGAL DESCRIPTION

The Land referred to herein below is situated in the City of Moreno Valley, County of Riverside,

State of Califomia, and is described as follows:

PARCEL 2 AS SHOWN BY PARCEL MAP NO. 32174, ON FILE TN BOOK 21I, PAGES 83

THROUGH 86 OF PARCEL MAPS RECORDS OF RIVERSIDE COLI-NTY, RIVERSIDE.

For conveyancing purposes only: APN 482-180-080
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