
SUBMITTAL TO THE BOARD OF COMMISSIONERS
HOUSING AUTHORITY

COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

FROM : HOUSING AUTHORITY:

ITEM:10.1
(rD # 19710)

MEETING DATE:
Tuesday, May 23,2023

SUBJECT: HOUSING AUTHORITY: Public Hearing for Adoption of Resolution Number 2023-

004, Making Certain Findings Pursuant to the California Health and Safety Code Section 33433;

Authorization to Sell Fee Simple lnterest in Real Property Located in the City of Jurupa Valley,

County of Riverside, State of California, ldentified with Assessor's Parcel Number 169-070-031

by Grant Deed to National Community Renaissance of California; and Approval of the

Disposition, Development and Loan Agreement Between the Housing Authority of the County of

Riverside and National Community Renaissance of California for the Sale and Development of

the Propefi for Affordable Housing Purposes, including Loan for Acquisition of Adjacent Real

Property with Assessor's Parcel Number 169-070-002, District 2. [$1,830,000 - 100% Low and

Moderate lncome Housing Asset Funds (LMIHAF)I; CEQA Exempt (Clerk of the Board to File

the Notice of Exemption)

RECOMMENDED MOTION: That the Board of Commissioners:

1. Find that the Disposition, Development and Loan Agreement does not constitute a project
under California Environmental Quality Act ("CEQA") and Section 15004(b) of the CEQA
Guidelines in that it does not vest any development rights or result in the physical change in
the environment, requires the National Community Renaissance of California ("Developer")
to comply with CEQA and obtain all land use entitlements from the City of Jurupa Valley as
the lead agency, and does not commit the lead agency to any definite course of action or
foreclose alternatives or mitigation measures that would ordinarily be part of CEQA;

Continued on Page 2

ACTION:Policy

MINUTES OF THE BOARD OF COMMISSIONERS

On motion of Commissioner Spiegel, seconded by Commissioner Perez and duly carried

by unanimous vote, lT WAS ORDERED that the above matter is approved as recommended.

Ayes:
Nays:
Absent:
Date:

xc:

Page 1 of6

Jeffries, Spiegel, Washington , Petez and Gutierrez

None
None
May 23,2023
Housing Authority, Recorder

tD# 19710

Kim A. Rector

Deputy
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SUBMITTAL TO THE BOARD OF COMMISSIONERS HOUSING AUTHORITY
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

RECOMMENDED MOTION: That the Board of Commissioners:

2. Conduct a public hearing with the Board of Commissioners pursuant to Health and Safety
Code Sections 33431 and 33433;

3. Adopt Resolution Number 2023-004, Making Certain Findings Pursuant to the California
Health and Safety Code Section 33433; Authorization to Sell Fee Simple lnterest in Real
Property Located in the City of Jurupa Valley, County of Riverside, State of California,
ldentified with Assessor's Parcel Number 169-070-031 ("HACR Parcel") by Grant Deed to
National Community Renaissance of California the amount of $352,000; Approval of the
Disposition, Development and Loan Agreement Between the Housing Authority of the
County of Riverside ("HACR") and National Community Renaissance of California for the
Sale and Development of the HACR Parcel for Affordable Housing Purposes, including Loan
for Acquisition of Adjacent Real Property, ldentified with Assessor's Parcel Number 169-
070-002 ("Church Parcel") the amount of $1,500,000;

4. Approve the form of the attached Disposition, Development and Loan Agreement, including
all attachments thereto ("Agreement") between the HACR and Developer, a California
nonprofit public benefit corporation, providing for, among other things: (1) the disposition of
real property located in the City of Jurupa Valley, County of Riverside, State of California,
identified with Assessor's Parcel Number 169-070-031 by HACR to Developer for the
amount of $352,000 for the development thereon by Developer of affordable housing for
extremely low, low and moderate income households, (2) the acquisition of real property,
the Church Parcel, located in the City of Jurupa Valley, County of Riverside, State of
California, identified with Assessor's Parcel Number 169-070-002, for the amount of
$1,500,000, and (3) a predevelopment grant from HACR to Developer in the amount of
$330,000 to pay costs for escrow, title, site maintenance, property taxes, insurance,
relocation and demolition;

5. Authorize the HACR Executive Director, or designee, to execute an Agreement,
substantially conforming in form and substance to the attached Agreement, on behalf of
HACR, subject to approval as to form by County Counsel;

6. Direct the Clerk of the Board to file the attached Notice of Exemption within five (5) business
days approval of the Agreement; and

7. Authorize the HACR Executive Director, or designee, to execute any other documents and
administer all actions necessary to implement, complete and memorialize the transactions
contemplated in the Agreement, including, but not limited to, executing the Grant Deed and
Agreement(s) Containing Covenants in substantially the form attached to the Agreement,
and any escrow instructions, subject to approval as to form by County Counsel.
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FINANCIAL DATA Current Flscal Year: Next Fiscal Year: Total Cost: Ongoing Cost

COST $1,500,000 $330,000 $1,830,000 $0
NET COUNTY COST $0 $0 $0 $0

SOURCE OF FUNDS: Low and Moderate lncome Housing
Asset Funds

Budget Adjustment: No

For Fiscal Year: 22123 - 23124

C.E.O. RECOMMENDATION: Approve

BACKGROUND:

Summary
The Housing Authority of the County of Riverside (HACR) is the legal owner of a parcel of real
property consisting of approximately 0.83 acres of land, located at 8845 Mission Blvd., City of
Jurupa Valley, County of Riverside, State of California, identified with Assessor's Parcel Number
(APN) 169-070-031 (HACR Parcel), depicted on the attached Site map.

National Community Renaissance of California, a California nonprofit public benefit corporation
(Developer), is engaged in building safe and affordable housing for low-income families.

Developer is in escrow to acquire fee title to real property adjacent to the HACR Parcel,

consisting of approximately 3.54 acres of land, located at 8877 Mission Blvd., Jurupa Valley,

California, identified as APN 169-070-002 (Church Parcel), depicted on the attached Site map.

The HACR Parcel and the Church Parcel share common boundaries on the west side and the
north side of the HACR Parcel.

The HACR Parcel was acquired by the former Redevelopment Agency of the County of
Riverside ('RDA') with proceeds from 2009 tax exempt bonds deposited into the low- and

moderate- income housing fund. California redevelopment agencies were dissolved on

February 1,2012, and RDA is now deemed a former redevelopment agency under Health and

Safety Code section34173 and AB x1 26, as modified byAssembly Bill No. 1484 (as modified

to date, the "Dissolution Law"), which added Parts 1.8 and 1.85to Division 24 of lhe California

Community Redevelopment Law (Health and Safety Code sections 33000 et seq., the "CRL").

Pursuant to CRL section 34176 (a) and Housing Authority Resolution No. 2012-035, all housing

functions previously performed by the former RDA, including related rights, powers, duties,

obligations, and housing assets (excluding unencumbered amounts in the Low and Moderate

lncome Housing Fund and enforceable obligations retained by the non-housing successor
agency under the Dissolution Law (the "Successor Agency")) were transferred to the HACR,

including the HACR Parcel, making the HACR the "Housing Successor" to the former RDA

under the Dissolution Law.

Pursuant to applicable provisions of the Dissolution Law, the CRL and the "Housing Authorities
Law" (California Health and Safety Code, Sections 34200, et seq.), notwithstanding any other
provision of law, whenever the Board of Commissioners determines that any real property

owned by the HACR can be used to provide housing affordable to low income families, and this

Page 3 of 6 !D# 19710 10.1
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SUBMITTAL TO THE BOARD OF COMMISSIONERS HOUSING AUTHORITY
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

use is in the HACR's best interest, the HACR may sell, convey or otherwise dispose of the real

property to provide that affordable housing without complying with other provisions of Title 3,

Division 2, Parl2, Chapter 5, Article 8 of the California Government Code. The HACR is

committed to providing affordable housing and services to the residents of the County of

Riverside.

Developer desires to acquire the HACR Parcel from HACR for the appraised amount of

$352,000 and purchase the Church Parcel for $1,500,000 in Low and Moderate lncome

Housing Asset Funds in order to combine both the HACR Parcel and the Church Parcel into one

larger, single parcel which, after anticipated dedications, will contain approximately 4.22 acres
(the HACR Parcel and the Church Parcel are referred to collectively as the "Site"). Developer is

also requesting $330,000 to pay for costs including escrow, title, site maintenance, property

taxes, insurance, relocation and demolition. Developer intends to develop and construct an

approximately 101-unit multifamily affordable rental housing complex, which includes one

manager's unit, a community center, and open space and related amenities, on the entire Site

to provide housing affordable to persons and families of low and very low income and also

possibly providing additional support services to residents with special needs. Once

improvements are constructed on the Site, they will be operated under the name "Grace Vista"

or "Grace Vista Affordable Housing" (Project). Enabling Developer to acquire title to the Site in

order to pursue entitlements and financing to construct the Project on the Site will alleviate blight

conditions currently found on portions of the Site and also carry out the affordable housing goals

of the HACR.

Under the terms of the proposed Disposition, Development and Loan Agreement for the HACR

Parcel, including the loan for acquisition of the Church Parcel, approximately forty-nine percent

(49%) of the units not occupied by an on-site manager will be restricted to extremely low- and

low-income households whose incomes do not exceed sixty percent (60%) of the Area Median

lncome for Riverside County (AMl). At least thirty percent (30%) of these "Restricted Units" will

be restricted to occupancy by extremely low-income households whose incomes do not exceed

thirty percent (30%) of AMl. The maximum qualifying income for all other units in the project will

be one hundred twenty percent (12O%o) of AItIl.

There is an unmet need for affordable housing within the County of Riverside. Staff

recommends the Board of Commissioners authorize the sale of the HACR Parcel to Developer

to provide housing affordable to extremely low, low- and moderate-income families in

furtherance of and consistent with the interests of HACR. Staff recommends the Board of

Commissioners adopt Resolution No. 2023-004, Making Certain Findings Pursuant to the

California Health and Safety Section 33433; Authorization to Sell Fee Simple lnterest in Real

Property Located in the City of Jurupa Valley, County of Riverside, State of California, identified

with Assessor's Parcel Number 169-070-031 by Grant Deed to National Community

Renaissance of California; and Approval of the Disposition, Development and Loan Agreement

Between the Housing Authority of the County of Riverside and Developer for the Sale and

Development of the Property for Affordable Housing Purposes, including Loan for Acquisition of

Adjacent Real Property, identified with Assessor's Parcel Number 169-070-002.
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SUBMITTAL TO THE BOARD OF COMMISSIONERS HOUSING AUTHORITY
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

Consistent with applicable provisions of the Health and Safety Code and subject to the
satisfaction of certain conditions precedent, the HACR Parcel will be sold at fair market value.

Based upon an appraisal dated August 23,2022, the fair market sale price of the HACR Parcel

was $352,000. The real property shall be sold for fair market value at the time of the sale and

paid for by delivery to the HACR of a note secured by deed of trust.

Developer shall be responsible for all (i) entitlements, land use approvals, permits and CEQA

compliance, (ii) construction and development costs, (iii), securing financing, construction, on-

site and off-site improvements, and (iv) property maintenance obligations. The Developer is

proposing to transfer the HACR Parcel and Church Parcel to a limited partnership developer
entity in accordance with the Disposition, Development and Loan Agreement when sufficient
financing has been secured. All land use and development entitlements, including compliance

with CEQA must be obtained from the City of Jurupa Valley.

All HACR loans to the partnership assignee of Developer will be evidenced by a promissory

note to be paid from residual receipts from the respective phase of the project. ln order to
ensure the long-term affordability of the units consistent with the Agreement and applicable law,

each phase will be subject to an Agreement Containing Covenants substantially in the form

attached to the Agreement requiring the units remain affordable for fifty-five (55) years.

The terms of the HACR Property sale and applicable affordability restrictions are set forth in the
attached form of Disposition, Development and Loan Agreement, including attachments, to be

executed by HACR and Developer. The deed restriction of approximately forty-nine (49) new

units affordable to low and extremely low income households is in the best interests of HACR,

the County of Riverside, and residents of the Jurupa Valley area.

Pursuant to California Health and Safety Code Sections 33431 and 33433, HACR published a

Notice of Public Hearing notifying the public of the public hearing and consideration of the
proposed Disposition, Development and Loan Agreement with Developer relating to the
conveyance of the Property for affordable housing purposes. ln addition, pursuant to Health and

Safety Code Section 33433, HACR made available for public review on the date the Notice of
Public Hearing was published the attached Agreement, including all attachments, and the
attached Summary Report.

The Agreement does not constitute a project pursuant to the California Environmental Quality
Act and State CEQA Guidelines (CEQA). Pursuant to CEQA Guidelines Section 15004(b),

approval of the Agreement provides for the sale of property and financing subject to specific
conditions. Approval by the HACR of the Agreement does not vest any development rights and

will not result in any physical change to the environment. The Agreement requires the
Developer to obtain all necessary land use approvals and entitlements from the City of Jurupa

Valley including compliance with CEQA. As the jurisdiction exercising land use control over the
Property, the City of Jurupa Valley will be the lead agency for purposes of CEQA. The
Agreement does not commit the lead agency to any definite course of action or foreclose
alternatives or mitigation measures that would ordinarily be part of CEQA review.
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SUBMITTAL TO THE BOARD OF COMMISSIONERS HOUSING AUTHORITY
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

County Counset has reviewed and approved as to form the attached Resolution No. 2023-004

and the Disposition, Development and Loan Agreement, including all attachments. Staff

recommends that the Board adopt Resolution No. 2023-004 and approve the form of the

Disposition, Development and Loan Agreement, including all attachments.

lmoact on Residents and Businesses
Approval of the Disposition, Development and Loan Agreement will provide the land and

financing for a new affordable housing project which will create temporary construction jobs and

bring much needed quality extremely low, low- and moderate-income housing in the Jurupa

Valley area.

SUPPLEMENTAL:
Add itional Fiscal lnformation

No general funds will be used for this Agreement. Developer will bear its own costs and

expenses incurred, or to be incurred, in connection with the development, construction and

operation of the proposed project.

Attachments:
. Resolution No. 2023-004
. Form of the Disposition, Development and Loan Agreement,

Acquisition of Adjacent Real Property, and all attachments
. 33433 Summary Report, Site Map
. Public Notice
. Notice of Exemption

including Loan for
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Notice of ption
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County of Rlverride
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To:
tr OfEce of Planning and Research

For U.S Mail: Street Address:

P.O. Box 3044 1400 Tenth St.

Sacramento, CA 95812-3044 Sacramento, CA 95E14

lB Couriti Clerk
Couuty Riverside

2724 GatcwaY Drive
P.O. Box 751

Address: Riverside, CAm502-0751

CounW of Riverside
4080 Lemon StnecL Suite 400

Riverside, CA 92501

Menryn Manalo
(95r) 955:0774

Lead Agency (if different tom above):
Address:

Contact:

From:
Public
Agenc.y:

Addrcss:

Conta.ct:

Phone:

SSBIECT: Ftling of Noticb bf Determlnation inComptlence with Sectlon 21108 or 2t152 olthc public Resourccs Code.

State Clcaringhouse Number (if submi$ed to Statc Clearinghouso):

Project Title: Dimosition. Development and Loan Ageement . ' , -, :

County of Rivenide- E&45 and 8877 Mission Blv4 CiU ofJurupa Valley, State of
Project Location (include county): Califomh, idqptified with Ase*ror Parccl Numb€rs 169{7G03 I urd 

J 
69'070:002 .

Project Description:
nrJ Uousing'Authority of the County of Rivenide (IIACR)'is 6e legal o{mer of'a parcel oi rcal property consisting of
approximatoly 0.83 acres of land, located at 8845 Mission Blvd., City of Jurupa Valley, County of Nvenidg, State of California'

iiintinca with Asscssor's Parcel Numbcr (APN) 169470-031 (HACR Parcel).

Pgnuant to applicablc provisions of the Dissolution Law, tho CRL and thc "Housing Authoritics taw" (Califomia' Heatth and

Safety Codc, Scctions 34200, et seq.), notwithstanding any other provision of law, whcnevcr'the Bqqrd of Commissioners

a*ermines Oat any real propert.y owned by the HACR can be used to provide houshg alfordablo to low income familips, and this

use'is in the IIACR's Udt ilferest, the IIACR may scll, convey or othcnvise dispose of the real proP€rty to proVido that alfordable

housing witlrout complying with other provisions of Title 3, Division z,Partz, Chaper 5, Article 8 of the California Govemment

Codc. Thc HACR is committed to Rroviding.affor&blc housing and services te,tltc rcsidents of thc County'of Rivcrside.

Developer dcsires !o acquire ttre HACR Parcel fiom the H.ACR and real property adacenl 9 qg HA9ry farcg!,-c-oryl1r18 9f
approximucty 3.54 acres of land, located EE77 Mission Blvd., Jurupa ValleS Califomig Erd also identifted as APN 169'070-002

(Chuch Parcol) to develop aod construct an approximatcly l0l-unit multifamili affordable rental housing complo<, including one

mahsgerls unil a commuity center,.and opeil space and related amenitie3, on the entire Site to provide housing affordable to
pcrsons and families of low and very low income and also possibly providing addiiionat support scrviges to rcsidents with special

Under the terms of the proposed Disposition, Development and han Agreement for tlre .IIACR Par'cel, including the loan for
acquisition of the Church Parcel, appmximatcly forty-nine.pcrcenl (4yh) of.thc unis not occupied by an bn-site manager will be

resLicted to extremely low and low income households whose incomes do not exceed Sixty perwnt (507o) of the Area Median
Incomc tor Rivcrside County (AMI). At lesst thirty percent (307o) of itresc.qR$trictcil Units" will be rcstricted to occupancy by
axremely lorr,-income households whose incomes do not excccd thirty percent (307o) of AMI. The morimum quatiSing incomc

for all othcr units in the projcct will be one hundrcd twcnty perc€nt(12tr/o) of AMI.

Thcre is an uirmct need for affordable bousing wirhin the County of Riverside. Consistea! with applicable provisions of tre Health

urd Safety Codo urd subject to the satisfaction of certain conditions precedent, Ore Property will be sold at hir maket value.

Developer shall be rcsponsible for all (i) entitlemcnts, laad qsc approyals, pennits and CEQA complianco, (ii) construction and

MAY z B zo23 t0. (
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development costs, (iii), securing financing, constrction, on-site and off-sitc improvements, and (iv) property maintenance
obligations. Developcr intends to build an affordable housing project and proposes to transfer thc parcel to a limited partrenhip
cntity in accordancc to the Disposition, Devclopmcnt and Loan Agreement when sufficient financing has been secured. All land
usc and dcvelopment entitlements, including compliance with CEQA must be obtained from the City of Jurupa Valley.

The terms of the Property sale and applicable affordability resEictions are set forth in the Disposition, Development and Loan
Agreement including attachments, to be executed by the ILACR and Developer. The deed restriction of up to forty-nine (49) mib
affordable to low and extremely low income houscholds is in the best interests of the IIACR, the County of Riverside, and
residents of the Jurupa Valley area.

Project Sponsor: Housing Authority of the County of Riverside

This is to advise that the CounN of Riverside Board of Commissionen approved the above project on

E Lead agency or E Rcsponsible Agcncy

2023 and has made the following determinations regarding the above described project:
(tentative date)

The Agreement does not constitute a project pursuant to the Califomia Environmental Quality Act and State

CEQA Guidelines (CEQA). Punuant to CEQA Guidclines Section 150040), approval of the Agreement
provides for the sale of property and financing subject to specific conditions. Approval by the HACR of the
Agreement does not vest any development rights and will not result in any physical change to the
environment. The Agreement requires the Developer to obtain all necessary land use approvals and

entitlements from tbe City of Junrpa Valley including compliance with CEQA. As the jurisdiction
exercising land use contol over the Property, ttre City of Jurupa Valley will be the lead agency for purposes

of CEQA. The Agreement does not commit the lead agency to any definite course of action or foreclose

alternatives or mitigation ordinarily be part of CEQA review.

Sigrarure; @ublic Agency) Title: DeveloDmentManager
Garcia

Date:
? Date received for filing at OPR:
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Board of Commissioners Ilousins Authoritv of the

Countv of Riverside

RESOLUTION NO. 2023-OO4

MAKING CERTAIN FTNDINGS PURSUANT TO THE CALIFORNIA HEALTH AND SAFETY

A TO SELL

IN THE CITY OF JURUPA

RN IDENTIFIED WITH ASSE,SSOR'S PARCEL N TY''

DEED TO

THE DISPr)STTION DEVELO

RENAIS

ANN I r.lAN Ar-;PtrtrI\/fFNT EItrT\trT.'FN TITF

AL

APPROVAI r)F

HOUSINC AUTHORITY OF THE COLINTY OF RIVERSIDE AND NATIONAL COMMLTNITY

RENAISSANCE OF CALIFORNIA FOR THE SALE AND DEVELOPMENT OF THE PROPERTY

to

FOR AFFORDABLE HOUSING PURPOSES

WHEREAS, the I{ousing Authority of the County of Riverside, a public body corporate and

politic, ("Idq,CR" or "Housing Authority"), is a housing authority duly created, established and

authorized to transact business and exercise its powers, under and pursuant to the provisions of the

Housing Authorities Law which is Part 2 of Division 24 of the California Health and Safety Code

(commencing with Section 34200 et seq, the "Housing Authority Law"); and

WHEREAS, HACR is the owner of certain real property located in the City of Jurupa Valley,

County of Riverside, State of California, consisting of approximately 0.83 acres of vacant land located

at 8845 Mission Blvd., Jurupa Valley, Califomia, 92509, currently identified with Assessor's Parcel

Numbers 169-070-031, as legally described in Exhibit "A" attached hereto and incorporated herein by

this reference ("Property"); and

WIIEREAS, the Property was acquired by the former Redevelopment Agency of the County of

Riverside ("RDA") for affordable housing purposes; and

WHEREAS, Califomia redevelopment agencies were dissolved on February 1,2012 such that the

RDA is now deemed a former redevelopment agency under Health and Safety Code section 34173 and

HOUSING AUTI.IORTTY OF TIIE COI.'NTY OF RTVERSIDE
RESor.rTl?]'rT?. 2023{04

05.23.2023 t0.I
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AB xl 26, as modified by Assembly Bill No. 1484 (as modified to date, the "Dissolution Law"), which

added Parts 1.8 and 1.85 to Division 24 of the California Community Redevelopment Law (Health and

Safety Code sections 33000 et seq., the "CRL"); and

WHEREAS, pursuant to CRL section 34176 (a) and Housing Authority Resolution Nos. 2012-

035, all housing functions previously performed by the former RDA, including related rights, powers,

duties, obligations, and housing assets (excluding unencumbered amounts in the Low and Moderate

Income Housing Fund), including the Property, were transferred to the HACR making the HACR the

"Housing Successor" to the former RDA under the Dissolution Law; and

WHEREAS, pursuant to applicable provisions of the Dissolution Law, the CRL and the Housing

Authorities Law, HACR, in its capacity as Housing Successor to the former RDA, after a public hearing,

may dispose of real property without complying with any provision of law concerning the disposition of

surplus property, including without limitation Sections 34315 and34315.7 of the Health and Safety Code,

provided the proceeds and net cost ofthe disposition ofreal property are to be used directly to assist a

housing project for low income households; and

WHEREAS, National Community Renaissance of Califomia ("NCRC"), a Califomia nonprofit

public benefit corporation and affordable housing developer, is engaged in the development, construction

and operation of affordable housing, serving residents of the County of fuverside;

WHEREAS, NCRC desires to acquire the Property from the Housing Authority for affordable

housing purposes and to develop thereon an approximately 100 affordable rental units and one resident

manager unit, to be occupied by and rented to very low, low and moderate income households, as defined

by California Health and Safety Code Sections 50079.5,50093 and 50105, in accordance with the

Dissolution Law, the CRL and the Housing Authorities Law; and

WIIEREAS, NCRC intends to build an aflbrdable multifamily rental project which will be

achieved by recording a parcel map and creating one legal parcel during the entitlement stage of the

proposed project; purchase the Property in accordance to the Disposition, Development and Loan

Agreanent ("DDLA") when sufficient financing has been secured; and precedent to acquire the Property,

NCRC will pay Three Hundred Fifty-Two Thousand Dollars ($352,000) cash for the Property which

HOUSING AUTHORITY OF THE COUNTY OF RIVERSIDE
RESOLLJI'rON NO. 2023404
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proceeds will be used to repay HACR and the Housing Authority will carry back a promissory note for

the balance of the fair market value purchase price; and

WHEREAS, HACR will carry back a promissory note for the full fair market value purchase price

in which the Housing Authority loan will be secured by a deed of trust recorded against the Property;

and

WHEREAS, NCRC shall be responsible for all (i) construction 'and development costs, (ii)

entitlements, land use approvals, permits and CEQA compliance, (iii) securing financing, (iv)

construction of on-site and off-site improvements, and (v) maintenance obligations. All land use and

development entitlements, including compliance with CEQA must be obtained from the City of Jurupa

Valley;and

WHEREAS, the proposed development of the Property for affordable housing purposes will result

in the development of much needed low income affordable housing for very low, low and rnoderate

income households that will benefit the City of Jurupa Valley; and

WHEREAS, in accordance with California Health and Safety Code Sections 33431 and 33433

the Housing Authority published a Notice of Public Hearing notifoing the public of the public hearing

and consideration of the proposed DDLA relating to the conveyance of the Properry for affordable

housing purposes and made available for public review on the date the Notice of Public Hearing was

published a Summary Report and the attached DDLA, including all attachments; and

WIIEREAS, the Board of Commissioners has also considered all the terms and conditions of the

proposed sale of the Property set forth in the proposed DDLA, and the information contained in the

submittal to the Board of Commissioners by staff and provided at the public hearing, and believes that

convoyance of the Property in accordance with the proposed DDLA is in the best and highest interests

of the HACR and the health, safety and welfare of its residents, and in accord with the public purposes

and provisions of applicable State and local law and requirements; and

WHEREAS, pursuant to the California Environmental Quality Act and State CEQA Guidelines

(CEQA) Section 15004(b), the DDLA does not constitute a project, does not vest any development rights

and will not result in any physical change to the environment in that the DDLA requires the Developer

to obtain all necessary land use approvals and entitlements, including compliance with CEQA, from the

HOUSING AUTHORITY OF THE COLINry OF RIVERSIDE
RESOLT,',floN NO" 2023-0(X
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City of Jurupa Valley, as lead agency and does not commit the lead agency to any definite course of

action or foreclose alternatives or mitigation measures that would ordinarily be part of CEQA.

NOW THEREFORE, BE IT RESOLVED, FOUND, DETERMINED AND ORDERED bY

the Board of Commissionen of the County of Riverside, State of California, ("Board") in regular session

assembled on or about May 23,2023,in the meeting room of the Board located on the l't floor of the

County Administative Center,4080 Lemon Street, Riverside, Califomia, and based upon the evidence

and testimony presented on the matter, both written and oral, including the Administrative Record as it

relates to the DDLA, as follows:

l. That it has received and heard all oral and wriffen objections (if any) to the proposed

Disposition, Development and Loan Agreement, to the proposed sale of the Property

pursuant to the proposed Disposition, Development and Loan Agreement, and to the other

mafters pertaining to this ffansaction, and that all such oral and written objections (if any)

are hereby ovemrled.

2. The foregoing recitals are true and correct.

3. The Board of Cornmissioners hereby finds and determines that the sale of the Property for

Three Hundred Fifty-Two Thousand Dollars ($352,000) to NCRC, plus additional

consideration provided in therein for affordable housing purposes in accordance with the

Disposition, Development and Loan Agreement will provide housing for low income

persons.

4, The Board of Commissioners hereby furds and determines that the sale of the Property to

NCRC in accordance with the Disposition, Development and Loan Agreement is consistent

with the Dissolution Law, the CRL and the Housing Authority Law.

5. The Board ofCommissioners hereby finds and determines that the consideration to be paid

by NCRC to the Housing Authority, in the amount of Three Hundred Fifty-Two Thousand

Dollars ($352,000), for the sale of the Property at fair market value is in accordance with

Housing Authority Law and other applicable laws.

6. The Board of Commissioners hereby approves the sale of the Properly to NCRC in

accordance with the Disposition, Development and Loan Agreement.

HOI)SING AIJTHORITY OF'I'HE COUNTY OF RIVERSIDE
RESOLUTION NO.2O23-OM
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7 The Board of Commissioners hereby finds and determines that the Disposition,

Development and Loan Agreement between the HACR and NCRC including all attachments

thereto, attached hereto as Exhibit "8" and incorporated herein by this reference, is hereby

approved.

ROLL CALL:

Ayes:
Nays:

Absent:

feffries, Spiegel, Washington, Perezand Gutierrez
None
None

The foregoing is certified to be a true copy of a resolution duly adopted by said Board of
Supervisors on the date therein set forth.

Y A. RECTOR, of said Board

By'

05.23.2023 r0.1

HOUSING AT'THORITY OF THE COLINTY OF RTVERSIDE
RESOLLITION NO. 2023.004
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EXHIBIT "A"

LEGAL DESCRIPTION

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF JURUPA VALLEY IN THE
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

THAT PORTION OF LOT 3 OF LA BONITA TRACT, IN THE CIry OF JURUPA VALLEY, COL'NTY OF

RIVERSIDE, STATE OF CALIFORNIA, AS SHOWN BY MAP ON FILE IN BOOK I, PAGE 12 OF MAPS,IN
THE OFFICE OF THE COLINTY RECORDER OF RIVERSIDE COUNry, CALIFORNIA, DESCRIBED AS

FOLLOWS:

BEGINNING AT A POINT ON THE SOUTH LINE OF SAID LOT, 165 FEET EAST OF THE SOUTHWEST
CORNER;

THENCE NORTH AND PARALLEL WITH THE WEST LINE OF SAID LOT, TO A POINT IN THE SOUTH
LINE OF THE NORTH 5 ACRES OF SAID LOT CONVEYED TO HARRY O. NORTHRUP AND WIFE, BY
DEED RECORDED NOVEMBER 25, 1924 IN BOOK 62I, PAGE 334 DEEDS, TN THE OFFICE OF THE
COUNTY RECORDER OF RIVERSIDE COUNTY, CALIFORNIA;

THENCE EAST ON THE SOUTH LTNE OF SAID 5 ACRES, 165.5 FEET; THENCE SOUTH AND PARALLEL
WITH THE WEST LINE OF SAID LOT TO T}IE SOUTH LINE THEREOF;

THENCE WEST ON THE SOUTH LINE OF SAID LOT, 165.5 FEET TO THE POINT OF BEGINNING

EXCEPTING THEREFROM ALLTHAT PORTION INCLUDED IN MISSION BOULEVARD.

ALSO EXCEPTING THEREFROM THAT PORTION DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT ON THE SOUTH LINE OF SAID LOT 3, WHICH BEARS NORTH 89O 55 30'
EAST, A DISTANCE OF 164.90 FEET (FORMERLY RECORDED 165.00 FEET) FROM THE SOUTHWEST
CORNER THEREOF, SAID POINT ALSO BEING THE SOUTHWEST CORNER OF PARCEL 2, AS

CONVEYED TO EROY L. HATNES AND WIFE, BY DEED RECEIVED FOR RECORDING NOVEMBER 5,

1948 AS INSTRUMENTNO. I948-59I, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA;

THENCE NORTH OOO 04' WEST, ALONG THE WESTERLY LINE OF SAID PARCEL 2, A DISTANCE OF
261.27 FEET TO THE TRUE POINT OF BEGINNING;

THENCE CONTINUING NORTH OOO 04'WEST, ALONG THE WESTERLY LINE OF SAID PARCEL 2, A
DISTANCE OF 32O,OO FEET TO THE NORTHWEST CORNER THEREOF;

THENCE NORTH 89O 55' 3O'' EAST, ALONG THE NORTH LINE OF SAID PARCEL 2, A DISTANCE OF I64.80
FEET (FORMERLY RECORDED 165.00 FEET) TO THE NORTHEAST CORNER THEREOF;

THENCE SOUTH OO" 04'30" EAST, ALONG THE EAST LINE OF SAID PARCEL2, A DISTANCE OF 32O.OO

FEET;

THENCE SOUTH 89O 55' 30" WEST, A DISTANCE OF 164.86 FEET TO THE POINT OF BEGINNINC.

HOUSING AUTHORITY OF THE COUNTY OF RIVIRSIDE
RESOLUTION NO.2O23-OM
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Vicinity Map

APN 169-070-031
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DISPOSITION, DEVELOPMENT AND LOAN AGREEMENT
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DISPOSITION, DEVELOPMENT AI\D LOAI\I AGREEMENT

Jurupa Valley
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THE HOUSING AUTHORITY OF THE COUNTY OF RIYERSIDE

and

NATIONAL COMMUNITY RENAIS SAI\ICE OF CALIFORNIA



112023 FileNo. RDA_
Jrr"p" V"lt.y

DISPOSITION, DEVELOPMENT AND LOAN AGREEMENT

Jurupa Valley

This DISPOSITION, DEVELOPMENT AND LOAN AGREEMENT - - Jurupa
Valley ("Agreement") is made and entered into this day of 

-,

2023 by and between the Housing Authority of the County of Riverside, a public entity corporate
and politic ("HACR' or the "Authority") and National Community Renaissance of California,
a California nonprofit public benefit corporation ("NCRC' or "National CORE'). The
Authority and NCRC are collectively referred to herein as the "Parties" and individually as a
ttPart5r.tt

RECITALS:
A. The Authority is a California housing authority acting under the California

Housing Authorities Law, Part 2 of Division 4 of the Health and Safety Code ("Housing
Authorities Law"); and

B. The Redevelopment Agency for the County of Riverside ("RI)A"), was

duly created pursuant to California Community Redevelopment Law (Health and Safety Code
Section 33000 et seq., the "CRL"); and

C. Assembly Bill No. xl 26, as modified by Assembly Bill No. 1484
("Dissolution Act"), added pans 1.8 and 1.85 to Division 24 of the CRL. As a result, the RDA
was dissolved on February 1,2012 such that the RDA is now deemed a former redevelopment
agency under Health and Safety Code Section34173; and

D. Pursuant to Health and Safety Code Section34l76 (a), County of Riverside
Board of Supervisors Resolution No. 2012-035, and Housing Authority Board of Commissioners
Resolution Nos. 2012-001 and 2012-005, all housing functions previously performed by the
former RDA, including related rights, powers, duties, obligations and housing assets were
transferred to the Authority; and

E. On September22,20l5, State Budget Trailer Bill SBl07 passed amending
the existing dissolution law as defined in Assembly Bill No. xl 26. Under prior redevelopment
dissolution law, only housing bond proceeds from bonds issued prior to January l,20ll, that
were issued for affordable housing purposes and secured by a pledge of low and moderate
income housing funds, remaining after satisfaction of enforceable obligations approved on a
Recognized Payment Obligation Schedule, were considered housing assets and were allowed to
be expended. SB 107 changed the date by which the applicable housing bonds must have been
issued from January l,20ll to June 28,201 l; and

F. The Authority has unused program income proceeds derived from payment
of low and moderate income loans; and

G. HACR is the legal owner of a parcel of real property consisting of
approximately 0.83 acres of land, more or less, commonly known as 8845 Mission Blvd., Jurupa
Valley (County of Riverside), California, APN: 169-070-031, more specifically described on
Exhibit A hereto ("HACR Parcel"); and
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H. NCRC is in escrowto acquire fee title to real property adjacentto the HACR
Parcel, consisting of approximately 3.54 acres of land, commonly known as 8877 Mission Blvd.,
Jurupa Valley, Califomia, and also identified as APN 169-070-002, more specifically described
on Exhibit B hereto ("Church Parcel'); the HACR Parcel and the Church Parcel share common
boundaries on the west side and the north side of the HACR Parcel; and

I. NCRC is a Califomia nonprofit public benefit corporation experienced in
the business of acquiring, developing, entitling, constructing and operating multifamily affordable
apartment communities providing safe and affordable housing for low-income households;
NCRC or affiliated entities have completed projects serving residents of the County of Riverside
("County"); and

J. NCRC desires to acquire the HACR Parcel from HACR in order to combine
both the HACR Parcel and the Church Parcel into one larger, single parcel which, after anticipated
dedications, will contain approximately 4.22 acres, more or less (the HACR Parcel and the Church
Parcel are referred to collectively as the "Site'). NCRC intends to develop and construct an
approximately l0l-unit multifamily affordable rental housing complex, including I manager's
unit, a community center, and open space and related amenities, on the entire Site to provide
housing affordable to persons and families of low and very low income and also possibly
providing additional support services to residents with special needs. Once improvements are
constructed on the Site, they will be operated under the name "Grace Vista" or "Grace Vista
Affordable Housing" (the "Project"). Enabling NCRC to acquire title to the Site in order to
pursue entitlements and financing to construct the Project on the Site will alleviate blight
conditions currently found on portions of the Site and also carry out the affordable housing goals
of the Authority; and

K. The Authority endeavors to preserve, protect, improve and increase the
affordable housing stock and eliminate blight within the County; and

L. The Authority desires to provide NCRC with financing necessary to pay a
portion of the acquisition cost of the Church Parcel in the amount of $1,500,000.00 ("Authority
Loan") to maximize the affordability of the units; and

M. The Authority also desires to provide NCRC with a pre-development grant
in the amount of $320,000.00 to facilitate NCRC's work relating to the Project to pay a portion
of the Development Costs (defined below), including initiating and completing the process for
necessary entitlements required for the Project "Authority Grant"); and

N. In furtherance of the housing functions transferred to HACR pursuant to the
Dissolution Law and the public purposes set forth in the Housing Authority's Law, and in order
to facilitate the Project, HACR desires to sell the HACR Parcel to NCRC for affordable housing
pu{poses, as more specifically described in this Agreement, and to provide for the Authority Loan
as provided in this Agreement in connection with the Project; and

O. The Parties intend, in this Agreement, following and contingent upon
satisfaction by NCRC of conditions precedent which are set forth in this Agreement, to provide
for HACR's disposition of the HACR Parcel to NCRC, the provision of the Authority Loan to
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NCRC, and for NCRC's construction and operation of the Project as an affordable housing
community.

NOW, THEREFORE, in consideration of the foregoing, and the promises and
mutual covenants and conditions hereinafter set forth, the Authority and NCRC hereby do agree
as follows:

PART 1. SUBJECT OF AGREEMENT

SECTION 101 RECITALS: PURPOSE OF AGREEMENT
The aforementioned Recitals are true and accurate and are incorporated into this Agreement by
this reference. The purpose of this Agreement is to advance the affordable housing goals of the
Authority and the fulfillment generally of this Agreement, is in the vital and best interests of the
County and the health, safety, morals, and welfare of its residents, and in accord with the public
purposes and provisions of applicable federal, state, and local laws and requirements.

The Authority intends to provide NCRC with a loan in the amount of $1,500,000.00 for the
acquisition of the Church Parcel and a grant in the amount of $330,000.00 for acquisition and
development costs including escrow, title, site maintenance, property taxes, insurance, relocation
and demolition. FIACR intends to make a loan to NCRC for the acquisition of the HACR Parcel
for the appraised value of $352,000.00. Both the Authority Loan and the HACR Loan (each
defined below) will be evidenced by a promissory note, deed of trust, and covenant agreement.

SECTION 102 DEFINITIONS

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

"Adjusted for Family " means family size which is
appropriate for a Restricted Unit where "family size" will be determined under either State law
and regulation or Federal tax credit requirements, during such time as the Project is within any
tax credit compliance period, and, if measured under State law will mean a number of residential
tenants equal to the number of bedrooms in the Restricted Unit, plus one, that is, 2 persons in a
l-bedroom Restricted Unit,3 persons in 2-bedroom Restricted Unit,4 persons in a 3-bedroom
Restricted Unit, and so forth, and under Federal tax credit regulation, meaning 2 persons in a I -
bedroom Restricted Unit, 3 persons in a 2-bedroom Restricted Unit, 5 persons in the case of a 3-
bedroom Restricted Unit, and so forth.

'6Alfiliate" means (l) any Person directly or indirectly controlling, controlled by or under
common control with another Person; (2) any Person owning or controlling l0o/o 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 will 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 50o/o of the voting rights attributable to the controlled
corporation or limited liability company, and, with respect to any individual, partnership, trust,
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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 will also be a
presumption that the managing general partner of a limited partnership controls the limited
partnership.

"1!fforclabili5lPeri9ll,'means no less than 55 years from the issuance by the City of Jurupa
Valley ("City") of a Certificate of Occupancy for the last building in the Project for which
construction is completed without regard to (i) the term of the Authority Promissory Note or the
HACR Promissory Note, or (ii) transfer of ownership of the HACR Parcel.

..@&n!',meansrent,includingareasonableutilityallowance,thatdoesnot
exceed lll}h of 30%;o of the Area Median Income for a not-to-exceed lower income household
adjusted for Family Size Appropriate to the Unit in question. The Parties acknowledge that when
NCRC or its permitted successor in interest has received necessary entitlements for the Project
from the City and review and approval, as necessary, by the Authority, final affordability
restrictions will be necessary for the Project; at that time, the Authority and NCRC will agree on
revised affordability restrictions which may result in revisions in the amount of Affordable Rent
which may be charged for Restricted Units within the Project. This Agreement, as well as the
Covenant Agreement, may be amended at such time to incorporate Project-specific details
regarding limits on Affordable Rent for Restricted Units and regarding allowable levels of
affordability for persons and families who will occupy the Restricted Units.

Notwithstanding the foregoing, in the event that the Project is awarded project-based
Section 8 financing, NCRC or its Affiliate as the owner of the Project), during such time as a
Section 8 rental voucher and/or project-based rental assistance is received, to receive up to fair
market rent as determined in accordance with the Section 8 program, providing that the tenants
of the Restricted Unit do notpay an amount in excess of the amount determined in accordance
with the immediately preceding paragraph. Affordable Rent an Allowable Tenant Utility
Allowance will be determined as provided in the Covenant Agreement.

"Aoproved Financind' means the financing for the Project set forth in a Project Budget
approved by HACR.

..@''meansthemedianincomeoftheRiverside.SanBemardino-
Standard Metropolitan Statistical Area, adjusted for family size, as most recently determined by the
United States Department of Housing and Urban Development in its multi-family tax subsidy
project ("MTSP") income limits, as adopted and published annually by the Califomia Department
of
Housing and Community Development and, if and so long as the Project is within a tax credit
compliance period, by the Califomia Tax Credit Allocation Committee.

"@' or "Execu11!veDirec1!q1,' means the Executive Director of
the Authority or designee.

..@,,meansthedeedoftrustandassignmentofrentStoberecorded
against title to the Church Parcel and later, as provided in this Agreement, against title to the Site.
The Authority Deed of Trust is attached hereto as Exhibit *C".
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"Aglhodq_Loan" means a loan to be made by Authority to NCRC in the amount of
$1,500,000.00, in which Authority is the initial maker of the loan. The Authority Loan will be

evidenced by the Authority Promissory Note and secured by, among other things, the Authority
Deed of Trust, the Covenant Agreement, and UCC-I Financing Statement.

"Authoritv Loan Doc 'means the Authority Promissory Note, Authority Deed of
Trust, the Covenant Agreement, and a UCC-I.

"@" mears the promissory note in favor of the Authority
evidencing the Authority Loan, in the form of Exhibit "D" hereto.

..@'meansthegoverning,legislativebodyoftheHousingAuthority
of the County of Riverside.

"Bui!.ding_Permi!" means one or more building permits for improvements to be constructed
on the Site required for the development of the Project issued by the City of Jurupa Valley.

"eig" means the City of Jurupa Valley, Califomia.

"elqfug!&" means the date on which the Closing of the conveyance of the HACR Parcel

and the Church Parcel, respectively, has occurred.

"Closins" or "Close of Escrow" means the close of Escrow No. 30077386 with Fidelity
National Title Insurance Company,4400 MacArthur Blvd., Suite 200, Newport Beach, CA92660,
Attr: Valerie Rapp, Escrow Officer (the "Escrow"), which was opened pursuant to the provisions
of a Purchase and Sale Agreement and Joint Escrow Instructions dated as of March 7,2022 under
which NCRC agreed to purchase the Property from Grace Evangelical Lutheran Church of Glen
Avon, Califomia (the "Seller" thereunder). Under the provisions of the Third Amendment to the
Purchase and Sale Agreement and Joint Escrow Instructions, the Close of Escrow is to occur on or
before June 30, 2023, which is the currently scheduled Closing Date for transfer of the Church
Parcelto NCRC.

"Construction Clos@' means the point in time that a Construction Loan Deed of Trust is
to be recorded.

" ' means the various documents and instruments
entered into between a Construction Lender and NCRC or its Affiliate which evidence the
Construction Loan, including any associated Security Instrument.

..@'meansagovenrmental,institutionalorotherlenderwhichisalender
to provide funding to construct the Project as approved by HACR, which loans NCRC or its
Affiliate will use to pay a portion or all of the costs to develop and construct the Project.

"ee!g!1ggti.qloan''means a construction loan to be made by a Construction Lender
governed as provided in the loan agreement with the Construction Lender, which agreement has
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been approved by HACR.

"Construction Loan ' means the deed of trust securing a promissory note
evidencing a Construction Loan.

"Convg5ion Date" means the date that construction of the Project has been completed and
all of the other conditions precedent have been met in order for a Permanent Lender to fund the
Permanent Loan.

669@" means the County of Riverside, a political subdivision of the State of California.

"Covenant Agreement" or "eovgnan!" means the regulatory agreement to be executed by
NCRC in favor of HACR recorded against title to both the HACR Parcel and the Church Parcel,
both in superior lien positions, substantially conforming in form and substance to the Covenant
Agreement (lncluding Rental Restrictions) attached to this Agreement as Exhibit "E".

"CTCAC" or "TCAC'means the California Tax Credit Allocation Committee.

"CTCAC Area Median Income" as used herein means the area median income for the
County of Riverside determined in accordance with 26 USC 42 (d.

"b.lgp!" means National CORE and its permitted successors and assigns.

"Developer's Title " means a written notice from NCRC to HACR setting out
NCRC's objection to specific matters shown in Schedule B of a preliminary report prepared by
Fidelity National Title Company covering the HACR Parcel as exceptions to coverage under a
proposed title policy for the HACR Parcel. A Developer's Title Notice must describe in suflicient
detail the actions that NCRC reasonably believes are indicated to cure or correct each objection
set out in a Developer's Title Notice.

"Devetgpmen!-Costs" means the total cost of developing and constructing the improvements
to and located on the Site, as set forth in a Project Budget approved by the Authority. For purposes
of this Agreement, "Development Costs" includes, but not limited to, costs for escrow, title, site
maintenance, property taxes, insurance, relocation, and demolition. The Authority Grant shall be
used for a portion of the Development Costs.

"Effective Date" means the date that the Chair of the Board of Commissioners executes this
Agreement after hearing and approval by the Board of Commissioners.

"Enlidemenlg" means any and all general plan amendments, zone changes or zoning
approvals, density bonus agreements, site plan approvals, parcel maps, lot line adjustments, lot
mergers, any required approvals and certifications under the California Environmental Quality Act
(including and subject to all mitigation measures), variances, conditional use permits, demolition
permits, Building Permits, excavation/foundation, grading or other required permits, certificates of
occupancy and all other approvals, authorizations, consents, filings, registrations, and actions of
any nature whatsoever required from any Governmental Authority in order to commence and
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complete the construction and occupancy of the Project.

..@',meansanenvironmentalindemnitysubstantiallyintheformof
the Environmental Indemnity attached as Exhibit F to this Agreement.

"M_&LdgI" means the escrow holder for the transaction described in this Agreement
whereby HACR may sell the HACR Parcel to NCRC, which will be Fidelity National Title
Company, Attention: Valerie Rupp, VP, Escrow Officer, through its office located at 4400
MacArthur Blvd., Ste. 200, Newport Beach, California 92660, or such other escrow holder mutually
agreed upon by HACR and NCRC.

"Escrow Instructiond' or "E5gryL@!" means escrow instructions relating to the
sale of the HACR Parcel by HACR to NCRC, in such form as reasonably required by HACR.

"&regXqi.W." 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; declarations of public emergencies by State or local authorities; 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 Govemmental Authority (except acts or failure to act of the Authority will not excuse
performance by the Authority); or the imposition of any applicable moratorium by a Govemmental
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 willconstitute 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 Event will use reasonable effons to deliver such written notice within l5 days after
it obtains actual knowledge of the event. The lack of funding to enable the developer to complete
the Project will not constitute a Force Majeure Event or be the basis of a delay due to Force Majeure.

"Force Majeure Delay" means any delay in taking any action required by this Agreement,
proximately caused by the occurrence of any Force Majeure Event, which will result in an extension
of time for a period equal to the period of enforced delay, which period will commence to run from
the time of the commencement of the cause, if notice by the party claiming such extension is sent
to the otherparty as required. Times of performance underthis Agreement may also be extended
in writing by mutual agreement between HACR and the Developer, but notwithstanding, if delay
extends for 180 calendar days or more, or for such longer period as may be permitted in writing or
by policy of TCAC in the event of a natural disaster (of and providing that the Project has obtained
Tax Credits and Tax Credits remain allocated to the Project) and NCRC is not otherwise in material
breach of the Construction Loan, Permanent Loan, Authority Loan Documents or HACR Loan
Documents, the Parties must meet and confer to discuss whether to grant additional time as a result
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of the delay or consider such other alternative as may be acceptable to HACR.

"Governmental Approvals" means and include any and all necessary or required
Entitlement approvals of any nature whatsoever required from any Governmental Authority in order
to commence and complete the construction and occupancy of the Project.

"Governmental Authoritv" means the United States, the State of Califomia, the County,
HACR, the City and any other political subdivision authority or agency in or of the County or the
City.

"HACR Deed of Trust" means the Deed of Trust and Assignment of Rents to be recorded
against title to the FIACR Parcel and later, as provided in this Agreement, also against title to the
Site. The HACR Deed of Trust is attached hereto as Exhibit G.

"fIl\,C.LLoan''means a loan made by HACR to NCRC in the amount of the Purchase Price
of the FIACR Parcel, which is $352,000.00 The HACR Loan will be evidenced by the HACR
Promissory Note and secured by, among other things, the HACR Deed of Trust, the Covenant
Agreement and UCC-I Financing Statement.

"HACR Promissory Note" means the promissory note in favor of HACR evidencing the
HACR Loan, in an amount equal to the Purchase Price of $352,000 paid by NCRC to acquire title
of the HACR Parcel from HACR, in the form of Exhibit H hereto.

"lmprovements" or "Project Improvementd' means the improvements to be constructed on
the Site, as generally described in the Scope of Development (Ex!ibi1_M), including, more
generally, that the Project will consist of a total of approximately l0l rental housing units of which
I unit will be set aside for an on-site manager. The Improvements will comply with the current
California Building Code and any applicable comprehensive accessibility and adaptability
requirements for multifamily new construction and also with all Governmental Approvals.

"Lencler's PoligI" means (a) an ALTA lender's coverage policy of title inswance issued by
Fidelity Title lnsurance Company with liability limits in the amount ofthe HACR Loan and insuring
the priority of the HACR Deed of Trust to be junior only to the Authority Deed of Trust securing
the Authority Promissory Note and, as applicable, to the Covenant Agreement, and (b) an ALTA
lender's coverage policy of title insurance issued by Fidelity National Title Company, with liability
limits in the full amount of the Authority Loan and insuring the priority of the Authority Deed of
Trust to be the senior monetary lien on the Site, each such Lender's Policy containing such
endorsements as HACR requests. NCRC will pay for each Lender's Policy.

"Low Income Housin means the tax credits authorized by
the Tax Reform Act of 1986, governed by Section 42 of the Internal Revenue Code, and
administered by CTCAC.

"Notice of Affordability Restrictions" refers to the Notice of Affordability Restrictions to
be recorded against record title to the Site in connection with the Restricted Units, in the form
attached hereto as Exhibit "J" and incorporated herein by this reference.
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"Qlfic!4|@Idg" means the offrcial records of the offrce of the County Recorder for the
County of Riverside, California.

"Partnership" means a limited partnership, the general partner of which is NCRC or an

Affiliate, or a limited liability company of which NCRC or an Affiliate is the manager, which
limited partnership has been formed to be an entity to receive capital contributions resulting from
the syndication of Tax Credits which may be awarded to the Project or to such limited partnership
(such limited partnership is often referred to as a "tax credit limited partnership"). Title to the Site
will be transferred to the Partnership, to serve as the Developer, no later than recordation of the
Construction Loan Deed of Trust.

"Partnership Agree ' means the agreement governing any Partnership successor to
NCRC established to receive financing awards for the Project, which agreement is to establish the
Partnership for the purpose of receiving an award of Tax Credits to the Project.

''E.@.!,,meanSapreliminarychangeofownershipstatementprovidedforin
California Revenue and Taxation Code Section 480.3.

..P@'meansaninstitutionallenderorotherlendersatisffingrequirements
of this Agreement and acceptable to the Authority which, at Conversion, pays off or acquires a

construction loan as a part of the process of providing permanent financing for the Project.

..Eg@'meansaloanmadebyaPermanentLenderatConversionsecuredbya
Permitted Security Interest, or a loan made by a Permanent Lender at a later point in time for the
purpose of refinancing an initial Permanent Loan made at Conversion.

..@'means(a)allitemsshowninScheduleBofthePreliminaryReport
on the HACR Parcel and the Church Parcel as exceptions to coverage under the proposed Lender's
Policy, (b) any standard exceptions from coverage in the Lender's Policy, (c) non-delinquent
property taxes and assessments, (d) the Notice of Affordability Restrictions, (e) the Covenant
Agreement, (f) the Authority Deed of Trust and HACR Deed of Trust, and (g) any other document
or instrument expressly required to be recorded against record title to the Site pursuant to the terms
of this Agreement.

..@''meanSanySecurityInstrumentthat:(a)encumbersonly
the Site or any interest in the Site; (b) is held by an institutional lender that is subject to the
jurisdiction of the courts of this State and is not immune from suit and cannot elect to be immune
from suit; and (c) only secures: (i) the repayment of money used to pay or reimburse for costs of
developing, constructing or operating the Project; (ii) a bona fide Permanent Loan; (iii) a bona fide
subordinate loan; (iv) a bona fide refinancing or a delivery assurance fee regarding a Permanent
Loan that is credited to Developer at the close of a Permanent Loan. If the Authority approves a

loan structure for the Project where, in order to avoid triggering prevailing wages for the Project, a

loan is made to the Developer and then is immediately made by Developer to the Project, then a

Security Instrument securing such a loan will be deemed a Permitted Security Instrument.
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"Permitted Transfer" means the following:

a. A conveyance of a security interest in the Site in connection with any loan for the
Project approved by the Authority, approval of which should not be unreasonably
withheld or delayed, and any transfer of title by foreclosure, deed or other
conveyance in lieu of foreclosure in connection therewith;

b. A conveyance of the Project and/or Site to the Partnership or any Affiliate of
NCRC, including, but not limited to, acquisition of the Tor Credit Investor's
interest in the Partnership by an Affiliate;

c. The admission of limited partners to the Partnership, or similar mechanism, in
connection with a syndication of Tax Credits as well as the purchase of any limited
partnership interest in the Partnership by the General Partner;

d. The removal for cause of any General Partner by a limited partner of the
Partnership, and the replacement of the General Partner, pursuant to the Partnership
Agreement, provided the Authority receives no less than l5 business days advance
written notice of such removal. Without limiting NCRC's obligation to provide
advance notice of such removal for cause of any General Partner by a limited
partner and the replacement thereof set forth in the immediately preceding sentence,
amendments to the Partnership Agreement required to effectuate the change of
General Partner as a Permitted Transfer set forth in this clause (d) will not require
the consent of the Authority; provided, however, that the Partnership will provide
the Housing Authority with an executed copy of such amended agreement within
l0 days ofexecution thereof;

e. The lease for occupancy of all or any part of the Restricted Units within the Project;

f. The granting of easements or permits to facilitate the development of the Project in
accordance with this Agreement; and

g. The withdrawal, removal and/or replacement of any limited partner of Borrower
pursuant to the Partnership Agreement, provided the Authority receives no less than
15 business days advance written notice of such withdrawal, removal and/or
replacement.

Any transfer described in (b), (c), and (f) above shall be subject to the reasonable
approval of documentation by the Executive Director or designee for conformance with this
Agreement.

"@' shall mean the transferee of a Permitted Transfer.

..@Mgtsgare,,,meansadeedoftrustormortgageapprovedbytheAuthorityas

collateral to an institutional lender providing financing for the Project.

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

"Project" refers to the construction of the Improvements constituting the Project in
compliance with all Entitlements and with this Agreement and subsequent operation thereof to
carry out the affordable housing uses set out in this Agreement.

"Projgg!_Bgdre!" means the schedule of sources and uses of funds attached to this
Agreement as Exhibit "K". The Project Budget attached hereto is conceptual only. The Project
Budget will be revised from time to time by NCRC or the Partnership with approval by and
agreement of the Authority as Entitlements for the Project Improvements are approved and as

financing awards are received. Revised Project Budgets will be promptly submitted to the
Authority for its review and approval.

..@@'meanstheappraisedvalueoftheHACRParcelwhichwillbethesale
price thereof.

"Rg$I!g!9d_.!ULi(0" means all of the apartment units within the Project except for one unit
reserved to occupancy by the manager; Restricted Unit(s) must be exclusively rented to and
occupied by qualified persons and families in compliance with the restrictions of the Covenant
Agreement.

"Schedule of Perfo 'means the document attached to this Agreement as Exhibit "L".

"@'means the document attached to this Agreement as Exhibit "M"
and incorporated herein by this reference.

..@,'meansasubordinationagreementapprovedbytheExecutive
Director or designee and approved as to form by County Counsel, provided such subordination
agreement to be executed by the Authority does not (i) adversely affect the receipt of any benefit
or right of the Authority under this Agreement (including any attachments thereto), or of the
Authority Promissory Note and/or the Authority Deed of Trust and the HACR Promissory Note
and/or the HACR Deed of Trust, including without limitation, causing or requiring the
subordination of the affordability covenants contained in the Covenant Agreement, or (ii) increase
any Authority obligation or liability under this Agreement (including any attachments hereto).

"Tax Credit Investor" means a Person who will be a limited partner of the Partnership and
will contribute equity to the Partnership.

"Ti!g J@pgny" means Fidelity National Title Company or another title insurance
company mutually acceptable to the Executive Director and Borrower.

"@' means a financing statement, substantially in the form
attached to this Agreement as Exhibit "N" and incorporated herein by this reference.

SECTION T03 AUTHORITY
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The Authority is a public entity, corporate and politic, exercising governmental functions
and powers, and organized and existing under the Housing Authorities Law. The Authority is
also the "housing successor" to the former RDA pursuant to California Health and Safety Code
Section 34176. The address of the Authority for purposes of receiving notices pursuant to this
Agreement is as follows: 5555 Arlington Avenue, Riverside, California 92504. "Authority" as

used in this Agreement includes the Housing Authority of the County of Riverside and any
assignee or successor to its rights, powers, and responsibilities.

SECTION 104 NATIONAL CORE

National Community Renaissance of California is a California nonprofit public benefit
corporation. The address of NCRC for purposes of receiving notices pursuant to this Agreement
is as follows:

National Community Renaissance of Califomia
9421Haven Avenue
Rancho Cucamonga, CA stzao
Attn: Chief Financial Officer

Whenever the term "NCRC" or'National CORE' is used herein, such terms include any assignee
of or successor to the rights, powers, and responsibilities of NCRC under this Agreement.

SECTION 105 Disposition of the HACR Parcel

Section 105.1 Purchase and Sale. In exchange for NCRC's payment of the
Purchase Price for the HACR Parcel and performance of NCRC's other covenants and
undertakings set forth in this Agreement, at the Closing TIACR will sell the HACR Parcel to NCRC
and NCRC will purchase the HACR Parcel pursuant to the terms and conditions of this Agreement.
The Purchase Price will be established by appraisal, to be conducted by an appraiser acceptable to
HACR and completed as soon as practical. The appraisal will be paid for by NCRC. HACR and
NCRC agree to open an escrow with the Escrow Holder and promptly to jointly instruct the Escrow
Holder on the amount of the Purchase Price once the appraisal is completed. Applicable provisions
of this Agreement constitute the joint Escrow Instructions of the Parties to the Escrow Holder for
completion of the Escrow forthe sale of the HACR Parcel. The Parties will execute such further
Escrow Instructions, consistent with the provisions of this Agreement, as may be reasonably
requested by the Escrow Holder. In the event of any conflict between the provisions of this
Agreement and any other Escrow Instructions requested by the Escrow Holder, as between HACR
and NCRC the provisions of this Agreement will control.

Section 105.2 Payment of Purchase Price: HACR Promissory Note. At the
Closing, NCRC will pay the full amount of the Purchase Price as established by the appraisal in
the amount of $352,000.00 by depositing a fully executed and notarized, as applicable, HACR
Promissory Note and HACR Deed of Trust with the Escrow Holder no less than I business day
preceding the Closing Date. The principal balance of the HACR Promissory Note will be the
appraised value of the HACR Parcel. As is more specifically provided in the HACR Promissory
Note, NCRC will not have direct or indirect personal recourse liability forpayment of the principal
of, or interest on, the HACR Promissory Note and the sole recourse of HACR with respect to
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defaults by NCRC in the payment of the HACR Promissory Note or performance of covenants
under the HACR Deed of Trust will be to the real property encumbered by the HACR Deed of
Trust. The legal description attached to the HACR Deed of Trust will encumber the entire Site
including the Church Parcel. Upon its recordation, the HACR Deed of Trust will be subordinated
only to the Authority Deed of Trust. Both the Authority Deed of Trust and the HACR Deed of
Trust will remain the senior monetary liens on title to the Site until such time as FIACR has
approved construction funding and a Permanent Loan(s) and the Permitted Security Instruments
securing each of such loans, from Institutional Lenders and in amounts which are consistent with
the approved Project Budget (in each case, a "senior LoanD), are recorded, at which time the lien
of both the Authority Deed of Trust and the HACR Deed of Trust (but not the Covenant
Agreements) will be subordinated to such Constructions and Permanent Loan(s), consistent with
the approved Project Budget, as the Executive Director may approve. Providing only that the
proceeds of the proposed Senior Loan(s), less any transaction costs, must be used to provide
financing for the Project.

Section 105.3 Title Approval and Title Insurance. As soon as practicable, NCRC
will obtain a preliminary report on the HACR Parcel from the Title Company and deliver a copy
to HACR. Within l0 business days following NCRC's receipt of a preliminary report, if NCRC
has any title objections it will deliver a written title notice to FIACR. If NCRC fails to deliver a
title notice within such period, it will be deemed to have approved the status of title to the HACR
Parcel. Within l5 business days following receipt by HACR of a title notice, HACR must provide
a title notice response to NCRC which will indicate whether HACR elects to remove from title to
the FIACR Parcel at Closing any matter or item objected to in the title notice. If HACR elects to
remove a matter or item, it will cause such removal not later than the Closing Date. If HACR is
unwilling or unable to cause the removal of any objected-to item, then within l0 business days
after the HACR title response notice is delivered to NCRC or within l0 business days after the end
of the period in which H.ACR could deliver a title notice response, whichever is sooner, NCRC
must deliver a written notice that it either refuses to accept the title to and conveyance ofthe HACR
Parcel, in which case either of the Parties will have the right to cancel the Escrow, or absent such
notice of refusal NCRC will be deemed to have waived its objection to any matters or items which
were set forth in NCRC's title notice. Before exercising a right to cancel the Escrow, the Parties
must meet and confer as often as reasonably requested to negotiate, in good faith, methods and
means by which an objectionable title matter may be eliminated or mitigated. The obligation to
meet and confer will not be construed as an agreement, representation or warranty by any Party
that an acceptable resolution of an objectionable title matter will be achieved, nor will any Party
be obliged to expend funds or undertake any other action with respect to such title matter unless
an agreement reached after meeting and conferring is reduced to writing. If at the end of a
reasonable period the Parties have been unable to agree on a mutually acceptable resolution of
resolving a title matter, or if any proposed agreement is disapproved by the Board of
Commissioners, the Escrow will be cancelled. At Closing, at NCRC's election, NCRC will receive
an ALTA owner's policy of title insurance insuring that the fee interest to be conveyed is vested
in NCRC and that title is subject only to permitted exceptions ("Owner's Title Policy"). The
Owner's Title Policy must be in the amount of the Purchase Price and will be paid for by NCRC.
At Closing, HACR will receive a2006 ALTA lender's policy of title insurance in the amount of
the HACR Loan, together with such endorsements as are reasonably requested by HACR, insuring
the lien of the HACR Deed of Trust as an encumbrance on the Site subject only to the lien of
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current property taxes and assessments, the lien of the Authority Deed of Trust and the Covenant
Agteement, and any other exception to title which may be approved by HACR ("HACR Lender's
Policy"). NCRC will pay the premium cost for issuance of the H.ACR Lender's Policy and must
provide at its cost any boundary survey required by the Title Company as a condition to issuance
of the HACR Lender's Policy. FLACR must cooperate with NCRC, at no cost to FIACR, to permit
a boundary survey of the HACR Parcel. NCRC must hold the HACR Parcel and HACR free and
harmless from any costs or claims arising from such boundary survey. The responsibility of HACR
to provide its cooperation is limited to cooperating in good faith with NCRC.

Section 105.4 Conditions Precedent to the Close of Escrow for the FIACR Parcel.

105.4.1 Conditions for the Benefit of HACR. HACR's
obligation to sell the HACR Parcel to NCRC on or before the Closing Date will be subject to the
satisfaction of the following conditions precedent, which can only be waived at the sole and
absolute discretion of HACR:

(a) NCRC and HACR will have executed this
Agreement, which will be in full force and effect.

(b) NCRC agrees, or is deemed to agree, to accept title
to and conveyance of the HACR Parcel.

(c) NCRC must have timely (unless timely performance
has been waived by the Executive Director) and completely performed each and every obligation
set out in the Schedule of Performance to be performed by NCRC with respect to transfer of the
HACR Parcel.

(d) NCRC's representations, warranties and covenants
set forth in this Agreement must be true and correct as of the Closing Date.

(e) The Title Company must be unconditionally
committed to issue the Owner's Title Policy and the HACR Lender's Policy subject only to
permitted exceptions.

(f) NCRC must have provided HACR with an appraisal
of the HACR Parcel prepared in accordance with the provisions of this Agreement and HACR
must have approved such appraisal.

G) NCRC must have submitted to HACR evidence
satisfactory to the Executive Director, in the exercise of reasonable discretion, that NCRC has
obtained all Entitlements necessary for the development of the Site from each applicable
Governmental Agency; notwithstanding the foregoing, the Executive Director may elect to waive
this condition and transfer title of the HACR Parcel to NCRC to enable NCRC to assemble all of
the Site providing only that NCRC concurrently will, or as of the Closing Date will already, hold
fee title to the Church Parcel. In the event of such earlier transfer of title, NCRC's progress toward
receipt of required Entitlements must be in compliance with the Schedule of Performance and be
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reasonably acceptable to the Executive Director

(h) NCRC must have executed and delivered to Escrow
Holder a recordable (as applicable) PCO Statement, Agreement,Notice of Affordability
Covenants, Covenant Agreement, HACR Promissory Note and HACR Deed of Trust,
Subordination Agreement(s), if applicable, and such funds or documents required from NCRC
under the terms of this Agreement to Close the Escrow and to pay all Escrow Closing costs charged

by the Escrow Holder in the performance of its contractual or statutory obligations relating to the
Escrow, payment of which will be the sole responsibility of NCRC.

(i) NCRC has submitted to HACR its organizational
documents.

0) The Escrow must Close no earlier than concurrently
with the close of escrow by which NCRC acquires title to the Church Parcel. If not closed
concurrently, the Closing Date for the Escrow will be established by the Schedule of Performance.
The legal desuiption for the HACR Deed of Trust must under all circumstances describe the entire
Site as collateral for the HACR Loan.

105.4.2 Conditions for the Benefit of NCRC. NCRC's
obligation to purchase the HACR Parcel on the Closing Date will be subject to the satisfaction of
the following conditions precedent, each of which can be waived by NCRC:

(a) NCRC agrees, or is deemed to agree, to accept title
to and conveyance of the HACR Parcel pursuant to applicable provisions of this Agreement
including, but not limited to, the appraised value of the HACR Parcel.

(b) The Title Company is unconditionally committed to
issue the Owner's Title Policy and the HACR Lender's Policy, subject only to permitted
exceptions, to NCRC and to HACR, as applicable, at the Closing.

(c) NCRC has approved the Escrow Holder's Estimated
Closing/Settlement Statement.

(d) HACR must have duly performed each obligation to
be performed by HACR hereunder with respect to the HACR Parcel prior to the Closing Date and
HACR must not be in default under this Agreement.

(e) HACR's representations, warranties and covenants
set forth in this Agreement must be true and correct as of the Closing Date.

(0 NCRC has either obtained all Entitlements required
in connection with development of the Site, subject to conditions of approval reasonably
acceptable to NCRC, any applicable appeal period has expired without appeal having been filed,
or if an appeal is filed, such appealhas been denied, and no legal action has been instituted against
NCRC or any Governmental Authority alleging the invalidity of such Entitlements, or NCRC's
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obligation in this regard has been waived as a Closing requirement by the Executive Director.

(g) HACR has deposited duly executed and notarized, as

applicable, grant deed to transfer title to the HACR Parcel executed by an authorized representative
of HACR, a FIRPTA Affidavit, this Agreement, Notice of Affordability Restrictions, Covenant
Agreement, Subordination Agreement(s), if applicable, and such other documents from HACR
required under the terms of this Agreement by the Escrow Holder to Close the Escrow.

Section 105.5 Closine Procedure. When all conditions precedent have been
satisfied or waived, the Executive Director will submit a written statement or other form of
authorization to the Escrow Holder stating that HACR authorizes the Closing. Escrow Holder will
request such confirmation from NCRC as may be required. Upon Escrow Holder's receipt of
confirmation to Close, Escrow Holder will Close the Escrow by doing all of the following:

(a) Record the documents in the Official Records in the
following order: (i) Covenant Agreement (unless a Covenant Agreement encumbering all of the
Site has already been recorded in connection with the Church Parcel closing); (ii) HACR Deed of
Trust, which will be subordinated to the Authority Deed of Trust if the same was already recorded
encumbering title to the Site in connection with NCRC's acquisition of title to the Church Parcel;
(iii) this Agreement; (iv) Notice of Affordability Restrictions; (v) Subordination Agreements (if
applicable); and (vi) any other documents to be recorded through the Closing upon the instructions
of FLACR and NCRC. Escrow Holder will follow this recording priority unless the Parties
otherwise provide by written instructions to Escrow Holder. If all of the foregoing instruments to
be recorded do not have legal descriptions describing the entire Site, NCRC must execute such
amendments or replacement documents as may be reasonably necessary to satisff requirements of
the Title Company in order to insure that each of the Covenant Agreement, Authority Deed of
Trust, HACR Deed of Trust, this Agreement and Notice of Affordability Restrictions encumber
title to the entire Site.

(b) File the PCO Statement with the appropriate office
of the County and the FIRPTA Affidavit with the Internal Revenue Service, as applicable.

(c) If requested, obtain and deliver the Owner's Title
Policy to NCRC, and obtain and deliver the HACR Lender's Policy to HAC& and deliver the
original HACR Promissory Note to HACR.

(d) Pay all charges incurred in connection with the sale
as provided in the Escrow Estimated Closing Statement which has been approved by HACR and
by NCRC from funds provided by NCRC; following the Closing all remaining funds are to be
returned by Escrow Holder to NCRC.

(e) NCRC will have the right ofpossession of the HACR
Parcel at Closing free of possession or any right of possession of third persons or entities except if
the same is in compliance with a permitted exception.

(0 NCRC will acquire title to the HACR Parcel in its
'khere is, as is" condition as of the Closing Date, based upon such due diligence investigation of
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the condition of the HACR Parcel as NCRC has elected to undertake, at its sole cost. In connection
therewith, within 7 business days of a written request by NCRC, HACR will deliver to NCRC, if
not previously delivered, all documents in HACR's possession or contol relating to the condition
of the HACR Parcel including, but not limited to, environmental reports, studies, surveys and all
other relevant documents within HACR's possession. Neither HACR nor the County warrants the
accuracy of any such documents or information supplied to NCRC or that such documents
constitute all documents that may exist regarding the condition of the HACR Parcel.

SECTION 106 Authoritv Assistance: Authoritv Loan.

Section 106.1 Authoritv Loan. In accordance with and subject to the terms
and conditions of this Agreement, the Authority agrees to lend to NCRC, and NCRC agrees to
borrow from the Authority, the Authority Loan in the amount of $1,500,000.00 for the acquisition
of the Church Parcel. The Authority Loan will be evidenced by the Authority Promissory Note
and repayment will be secured by the Authority Deed of Trust, Covenant Agreement, and UCC-I
Financing Statement. The Authority represents and warrants that no portion of the Housing
Authority Loan will be funded or subsidized, in whole or in part, directly or indirectly, by the
proceeds of any obligation, the interest on which is exempt from taxation under the Internal
Revenue Code, or by any grant or loan funded by any federal funds.

Section 106.2 Terms of Authoritv Loan.

106.2.1 The Authority Loan will be evidenced by the Authority
Promissory Note and will be in the principal amount of $1,500,000.00. The Authority Loan will
bear interest at the rate of 3.00% simple interest (non-compounding) per annum from the date
NCRC receives title to the Church Parcel and the Authority Deed of Trust is recorded, until paid
in tull.

106.2.2 The maturity date of the Authority Promissory Note will be the later to occur of
(i) December 31,2078 or (ii) 55 years from the issuance by the City of a Certificate of Occupancy
for the last of the Restricted Units in the Project.

106.2.3 The Authority Promissory Note will provide the following:

(a) That except in the case of default as hereinafter
provided, the Authority Loan will be repaid on an annual basis from the Project's Residual
Receipts as defined herein;

(b) (i) Fifty percent (50%) of the Project's Residual
Receipts will be used for the payment of all loans which are payable from Residual Receipts
allocated among all such Residual Receipts lenders based upon the ratio of the initial principal
balances of all such loans. Payment of such loans payable only from Residual Receipts will
continue until all ResidualReceipts loans are repaid in full, and (ii)the remaining 50% of the
Project's Residual Receipts will be retained by NCRC.
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106.2.4 For the purposes of calculating Residual Receipts for
payment purposes, Project Residual Receipts are defined as gross rental income from all Restricted
Units and all non-residential components of the Project, proceeds from loss of rent insurance, and
any other income derived by NCRC from the ownership, operation and management ofthe Project,
but not including interest on required reserve accounts, from which is deducted the following
operating expenses:

(i) auditing and accounting fees;

(ii) a reasonable property management fee not to exceed

$70 per unit per month, increased by 3% per annum;

(iii) operating expenses (any expense reasonably and
normally incurred in carrying out the Project's day-to-day activities, which will include, but not
be limited to, the cost of on-site management, insurance, taxes and assessments, utilities, on-site
staffpayroll, payroll taxes and maintenance);

(iv) replacement reserve payments (to be held in a

separate account from operating reserves) which will not exceed $500 per unit per year for each
Restricted Unit in the Project, increasing annually as may be required by the Tax Credit Investor
or the Permanent Lender on the Project;

(v) deferred developer fee and any interest required to be
paid thereon;

(vi) operating reserve payments in an annual amount
established by the Tax Credit Investor and included in a Project Annual Budget approved by the
Authority;

(vii) a managing general partner partnership management
fee which will be in the total initial amount of $25,000, increased by no more than3o/o annually;

(viii) a limited partner asset management fee not to exceed

$10,500 per year, which fee will be increased annually by 3% during each year of the tax credit
compliance period for the Project, and thereafter any further increases will not be permitted
without the written approval of the Executive Director or designee;

(ix) payments of must-pay regularly recurring and
noncontingent principal and interest on amortized loans and indebtedness secured by the Project;

(x) all fees and costs to social service providers which
provide required social services to the Project;

(xi) all annual monitoring fees payable to the Authority
or to any other Governmental Authority, together with any bond monitoring fees, issuer or issuance
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fees and fiscal agent fees, if any, and other fees and costs payable in connection with any bonds
issued in connection with or as part of the financing for the Project;

(xii) payments to repay any voluntary loans or capital
contributions made by the Tax Credit Investor pursuant to the provisions of the Partnership
Agreement and any payments to pay any tax credit adjustors which might be required pursuant to
the Partnership Agreement; and

(xiii) all other fees and expenses included in the Annual
Budget for the Project approved by the Housing Authority.

Operating expenses shall not include repayment of advances made to NCRC by its limited
partner(s), general partner(s), their affiliate(s) and/or third parties (including without limitation,
any advances or reimbursements for any portion of the deferred developer fee) to pay any
construction cost ovemrns (collectively a "Partnership Loan"); provided, however, repayment of
such Partnership Loan may be authorized by the Executive Director or designee, in the exercise of
their discretion, upon written request received by the Authority. In considering such request for
approval of a Partnership Loan, the Executive Director will consider the following: (a) whether
such request was made pursuant to the terms of the Partnership Agreement, (b) if a Project deficit
exists and written evidence of such deficit is provided to the Executive Director, (c) if NCRC has

demonstrated to the Authority that the requested Partnership Loan is the only available means of
relieving such deficit, and (d) the Executive Director approves the loan terms, including, but not
limited to the loan amount, interest rate, and maturity date. The Executive Director or designee
will retain the right, in their discretion, to refer such approval to the Authority's Board of
Commissioners. Failure by the Executive Director to respond to such request within 30 days of the
Authority's receipt of such written notice will be deemed disapproval of such request.

Residual Receipts will be determined based on the data contained in certified financial
statements for the Project. Annual audited financial statements for the Project must be submitted
to the Authority within 120 days following the close ofthe Project fiscal year (which is the calendar
year), the first such submittal must be made commencing on May I of the first full calendar year
following issuance by the City of a Certificate of Occupancy for the final Restricted Unit. The first
payment of the Authority's allocable share of Residual Receipts on the Authority Promissory Note
will be due on July I st of the first full calendar year following the year in which the Certificate of
Occupancy is issued by the City for the final Restricted Unit, to the extent of available Residual
Receipts. Subsequent payments will be made each July I st thereafter to the extent of available
Residual Receipts until the earlier of full repayment of the Authority Loan or the maturity date of
the Authority Promissory Note.

106.2.5 The Authority Promissory Note will be secured by the
Authority Deed of Trust, by the Covenant Agreement, and by the UCC-I Financing Statement.

106.2.6 At Closing or thereafter, the Authority agrees to execute all
documents reasonably necessary to effectuate subordination of the Authority Loan and the
Authority Deed of Trust to any Senior Loan provided that any such subordination does not (i)
adversely affect the receipt of any benefit or right of the Authority under this Agreement, under
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the Authority Promissory Note and/or under the Authority Deed of Trust, including without
limitation causing or requiring the subordination of the affordability covenants contained in the
Covenant Agreement, which must remain the senior lien on the Project, or (ii) increase any
Authority obligation or liability under this Agreement. Subordination of any future refinancing
may be agreed to by the Authority upon NCRC's request, with such agreement not to be
unreasonably withheld or delayed.

106.2.7 Prepayment of principal and/or interest of the Authority
Promissory Note may occur at any time without penalty or premium, provided however, such
prepayment will not release NCRC or the Project from complying with the affordability and use
restrictions set forth in the Covenant Agreement until the term thereof has expired, or release
NCRC's obligations to comply with all laws and regulations relating to the operation of the
Restricted Units.

106.2.8 Provided NCRC is not in default under this Agreement or
any other Authority Loan Documents, the principal balance of the Authority Loan will be
disbursed by the Authority directly to Escrow No. 30077386 at the Title Company by which NCRC
will acquire title to the Church Parcel in sufficient time to enable that Escrow to close by not later
than June 30, 2023 The proceeds of the Authority Loan must be used exclusively to pay the
acquisition price forthe Church Parcel. The Authority Grant will also be disbursed by the Authority
directly to said Escrow Number above and the proceeds of the Authority Grant must be used
exclusively to pay a portion of the Development Costs.

106.2.9 As of the Effective Date of this Agreement, all conditions
precedent to the Close of Escrow No. 30077386 have been satisfied excep for the seller's deposit
of the deed and other closing documents and the buyer's deposit of the purchase price and buyer's
share of Escrow closing costs (and the temporary lease-back agreement, if elected by the seller).
The Authority and NCRC will each promptly provide such additional instructions to the Title
Company, acting as the escrow agent for the sale transaction (in this capacity, the "Escrow
Agent"), as may be necessary to enable the escrow to close using the proceeds from the Authority
Loan. The Escrow Agent is empowered to act under such instructions and to provide written
confirmation of its acceptance thereof to the Parties. NCRC acknowledges that it must deposit with
either the Authority or with the Escrow Holder, as the Authority may require, the executed
Authority Loan Note, the executed and acknowledged Authority Deed of Trust, the executed and
acknowledged Covenant Agreement, and the executed UCC-I Financing Statement, all in
sufficient time for the Authority to veriff such deposit and wire the proceeds of the Authority Loan
to Escrow in sufficient time for the close of the escrow. At Closing, the Escrow Agent will cause
documents to be recorded in accordance with the priority established in Section 106.2.11 of this
Agreement when all of the conditions precedent to the disbursement of Agency Loan proceeds
have been satisfied or waived by the Executive Director in writing. NCRC must pay the following
fees, charges and costs promptly after the Escrow Agent has notified it of the amount of such fees,
charges and costs: (i) all of the escrow fee chargeable to NCRC, and the Authority will not be
obligated to pay any part of the fees and costs of escrow; (ii) the premium for the Authority Loan
Lender's Title Policy (as defined in Section 106.2.12), including any endorsements required by
the Executive Director; and (iii) all recording fees.
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Prior to Closing, Escrow Agent will provide the Authority with a copy of the estimated
settlement statement for review and approval; the Escrow Agent may provide a copy of the final
Settlement Statement to the Authority following the close of escrow.

106.2.10 If the escrow is not in a condition to close on or before June
30,2023, and if the closing is not postponed by agreement of the seller, NCRC and the Authority,
then the Authority may make written demand to the Escrow Agent for the return of its money,
papers or documents. Escrow Agent must promptly comply with such Authority demand.

106.2.11 Authority and NCRC each agree to perform all acts
reasonably necessary to achieve recordation and delivery of documents in suflicient time for
escrow to be closed in accordance with the foregoing provisions. At closing, the following
documents will be recorded in the Oflicial Records in the following order: first, the Covenant
Agreement, and second, the Authority Deed of Trust, and third, any recording associated with the
UCC-I Financing Statement.

106.2.12 NCRC will provide the Authority with a pro forma lender's
title policy issued by the Title Company with respect to title to the Church Parcel, together with
copies of the documents underlying the exceptions (the "Exceptions") set forth in such pro forma
policy. The Exceptions to title approved by the Authority as provided therein together with those
which are otherwise consistent with this Agreement and which are acceptable to the Authority will
hereinafter collectively be referred to as the "Approved Title Conditions." The Authority will have
the right to approve or disapprove any further Exceptions reported by the Title Company (which
are not created by the Authority) after the Authority has approved the Approved Title Conditions
for the Church Parcel. NCRC will not create and will use its best efforts not to allow any new
exceptions to title of the Church Parcel following the Effective Date of this Agreement without
the prior written approval of the Executive Director, which will not be unreasonably withheld.
Then concurrent with recordation of the Authority Deed of Trust, the Title Company will issue
and deliver to the Authority a2006 ALTA lender's policy of title insurance, with a liability limit
of $1,500,000.00 (the "Authority Loan Lender's Title Policy") showing the lien of the Authority
Deed of Trust to be the senior monetary lien on the Church Parcel, subject only to the liens of the
Covenant Agreement and the Approved Title Conditions. NCRC will pay the cost of such title
insurance, including any special coverage or endorsements thereto required by the Executive
Director. The Authority will have no responsibility to pay the cost of any portion of the premium
for the Authority Loan Lender's Title Policy.

106.2.13 The obligations of the Authority hereunder are subject to the
satisfaction prior to the closing (unless otherwise waived in writing by the Executive Director) of
the following conditions:

(a) NCRC must have executed this Agreement and
delivered it to the Authority

(b) Title Company must be irrevocably committed to
issue the Authority Loan Lender's Title Policy insuring the priority of the recorded documents in
the order specified herein.
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(c) NCRC must have submitted to the Authority, and the
Executive Director must have approved, evidence of any insurance to be provided by NCRC which
is required by the Authority as provided herein.

(d) NCRC must have delivered to the Authority copies
of documentation requested by the Authority relating to NCRC, including, without limitation:
copies of resolutions or other necessary actions taken by such entity to authorize the execution of
this Agreement and related documents; and a certificate of status issued by the California Secretary
of State.

(e) NCRC must have duly performed each and every one
of its obligations hereunder, or performance must have been duly waived by the Executive
Director, NCRC's representations, warranties and covenants set forth in this Agreement must be
true and correct as of the date of the Closing, and NCRC must not be in default under the terms of
this Agreement.

(0 The Escrow Agent must have accepted any
supplemental recording instructions as may have been submitted by the Authority.

106.2.14 Upon the Closing, Escrow Agent must promptly undertake
all of the following in the manner hereinbelow indicated: (a) deliver the Authority
Promissory Note to the Authority, unless the Authority has acknowledged its receipt thereof prior
to the Closing; (b) cause the Covenant Agreement, the Authority Deed of Trust and other
recordable Authority Loan Documents, and any other documents which the Parties may mutually
direct, to be recorded in the Official Records, and obtain conformed copies thereof for distribution
to the Authority and to NCRC; (c) direct the Title Company to issue the Authority Loan Lender's
Title Policy to the Authority; and (d) prepare and distribute to each of NCRC and the Authority a
copy of the final Settlement Statement and a complete copy of all documents handled for the
Parties by Escrow Agent. Escrow Agent agrees that release of Authority Loan proceeds for the
benefit of NCRC will irrevocably commit Escrow Agent, on behalf of Title Company, to issue the
Authority Loan Lender's Title Policy in accordance with this Agreement.

106.2.15 In the event that the Close of Escrow does not occur for a
reason other than the default of the Authority or NCRC, the following will apply: (a) either Party
will have the right to terminate this Agreement; (b) if this Agreement is terminated as provided
herein, then Escrow Agent is hereby instructed to promptly return to NCRC and the Authority all
funds and documents deposited by them, respectively, into Escrow which are held by Escrow
Agent on the date of said termination, in which case the cancellation charges, if any, required to
be paid by and to Escrow Agent and the Title Company shall be borne by NCRC; and (c) 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 2 DEVELOPMENT OF PROJECT

SECTION 201 Land Use Approvals
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It is the responsibility of NCRC, without cost to the Authorigr, to ensure that zoning of the HACR
Parcel and the Church Parcel and all applicable City and any applicable County land use
requirements will permit development ofthe Site and construction, use, operation and maintenance
of improvements making up the Project in accordance with the provisions of this Agreement.
Nothing contained herein will be deemed to entitle NCRC to any City or County permit or
Entitlement approval necessary for the development of the Project, or waive any applicable City
or County requirements relating thereto. This Agreement does not (i) grant any land use
Entitlement to NCRC, (ii) supersede, nullifu or amend any condition which may be imposed by
the City or the County (as applicable) in connection with approval of the development described
herein, (iii) guarantee to NCRC or any other party any profits from development or operation of
the Project, (iv) amend any City or County laws, codes, regulations, ordinances or rules. NCRC
acknowledges that this Agreement does not vest any development rights relating to the Project and
that this Agreement is not to be deemed a "development agreement" as provided in Government
Code Section 65864.

SECTION 202 Oblisation to Pursue Entitlements

HACR has not provided its financial assistance detailed in this Agreement to enable speculation
in the Site. NCRC or its permitted successors and assigns must develop the Site with the Project
in accordance with and within the limitations established in the Scope of Development attached
hereto as Exhibit M and to comply with the conditions and requirements of all permits issued by
the City and all other govemmental authorities concerning development of the Project. NCRC
and, as applicable, HACR, must perform all acts respectively required of such Party within the
applicable times provided in the Schedule of Performance as the same may be modified from time
to time by the Parties. NCRC acknowledges that a default in its obligations underthis Agreement,
including, but not limited to, its obligations established in this Part 2, which is not otherwise
excused by an applicable provision of this Agreement or waived by action of the Executive
Director, will be deemed a breach under the Authority Deed of Trust and the HACR Deed of
Trust. An uncured default by NCRC will consequently permit HACR to resort to any of its
remedies granted under this Agreement, State law, or any instrument affiliated herewith,
including, but not limited to, foreclosing under one or both of the Authority Deed of Trust or the
HACR Deed of Trust. HACR may pursue any of its remedies singularly or concurrently, at its
sole discretion.

SECTION 203 Comnliance with Environmental and Other Laws.
NCRC must perform all necessary final actions and obtain the final Entitlements and other
approvals required for the development and construction of the Project within the time frames set
forth in the Schedule of Performance. Such final actions and approvals may include, but are not
limited to, the following: (i) completing requisite activities to comply with the Califomia
Environmental Quality Act ("CEQA"), (ii) taking such actions as may be reasonably necessary
to merge the HACR Parcel and the Church Parcel into a single legal parcel by seeking approval
of a parcel map, lot merger, lot line adjustment or other process available for the same under the
laws and ordinances of the City; upon final approval of a merger of the two parcels, NCRC must
cooperate with HACR to amend any recorded instrument held by HACR arising from or relating
to this Agreement which might be necessary to update the legal description in such recorded
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instruments with the legal description ofthe merged parcels, (iii) pursue final action and approvals
for environmental and land use permits and all Entitlements from Governmental Authorities
having jurisdiction over the same, and (iv) pursue to resolution or final adjudication any legal
challenge to the Entitlements or the Project, including a challenge based upon CEQA. This
Agreement does not restrict the City or, as applicable, HACR, from considering any feasible
environmental mitigation measures and alternatives, including a "no project" altemative and does
not bind the City or HACR" as applicable, to any definitive course of action prior to CEQA
compliance. The Entitlements will be obtained at NCRC's sole expense and neither HACR nor
the County is under any legal obligation to advance further funds to NCRC beyond the HACR
Loan and the Authority Loan. NCRC represents and warrants that the Project will be developed
in full compliance with all applicable CEQA requirements for new construction in the City, and
that commencement of construction of the Project is contingent upon NCRC obtaining all
required environmental and land use permits, including CEQA compliance. NCRC will
indemniff, defend (with counsel reasonably acceptable to HACR) and hold harmless HACR, its
Board of Commissioners, respective directors, officers, elected and appointed officials,
employees, agents and representatives at NCRC's sole cost and expense (including, but not
limited to, payment of reasonable attorneys' fees, cost and investigation, defense and settlement
or awards which might be incurred by HACR as a result of an action brought challenging the
legality of compliance with CEQA or any other Governmental Requirement applicable to the Site
or the Project) from and against any all claims, actions, proceedings, demands, liabilities, costs,
expenses (including reasonable attorneys' fees and costs), damages and losses, cause or causes of
action in suit or suits (collectively, "Claims") arising from or in connection with the failure to
comply with an applicable law or governmental regulation or any action to attack, set aside, void
or annul any approvals of the City, HACR, its advisory agencies or legislative body, or any other
Governmental Authority with jurisdiction over the Project or the Site, including, but not limited
to, CEQA compliance.

SECTION 204 Develooment of Basic Concepts. Schematic Drawinss.
Aooroved Plans and Related Documents.

NCRC will employ a licensed architect, who must be reasonably acceptable to the Executive
Director, in connection with the design and construction of the Project. Within the time
established in the Schedule of Performance, NCRC must prepare basic concept and schematic
drawings, a proposed site plan, and related documents for the development of the Project and
submit a set of the same to the Authority for review and comment. When NCRC has submitted
the same to the City for review, basic concept and schematic drawings must include a site plan,
elevations and section of the improvements constituting the Project as they are proposed to be
constructed on the Site. NCRC and the Authority will each make good faith efforts to make
representatives available to meet and confer regarding any comments which the Authority might
have on the basic concept drawings. As NCRC receives comments on the basic concept drawings
from the City, it will communicate those comments to the Authority for its information. The
Parties will use good faith efforts to develop basic concept and schematic drawings which will
satisff the requirements of the City and will also be acceptable to the Authority; approval of the
basic concept drawings by the Authority will not be unreasonably withheld or delayed and must
be exercised to take into account the joint goals of NCRC, the City and the Authority for
development of the Project.
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Section 204.1 Once the basic conceptual and schematic drawings are prepared and
approved, NCRC will cause construction working drawings and related documents to be prepared
which must substantially incorporate the elements of the approved basic conceptual and schematic
drawings. NCRC will submit the working construction plans, drawings and specifications
(collectively, the "Plans") to the City for review and comment; as such Plans with comments are
returned to NCRC by the City, NCRC will provide a copy of the City's comments to the Authority
for its information and review. The Parties acknowledge that Entitlement processing and Plan
approval will be up to the City and that Authority review is to keep the Authority advised as to the
status of Plan preparation. As progressively more detailed Plans are prepared and submiued to the
City and City comments are received, NCRC agrees that developing and processing such Plans
will be done as a logical evolution of the basic conceptual and schematic drawings earlier approved
by the Authority. NCRC will make representatives available at the request of the Executive
Director or designee to meet concerning the Authority's review of Plans and related documents.
Representatives of the Executive Director and of NCRC will communicate and consult informally
as frequently as is necessary to ensure that the Authority receives prompt and speedy consideration
of the Plans as they are being processed through the City.

Section 204.2 The cost of developing and constructing the improvements
constituting the Project, including all offsite or onsite improvements required by any
Governmental Authority in connection therewith, will be the responsibility ofNCRC without cost
to the Authority. If a Construction Lender requires issuance of payment and performance bonds
for construction of the improvements constituting the Project, NCRC must take commercially
reasonable steps to cause the Authority to be named as an additional obligee on any such bonds.
If the Construction Lender does not require payment and performance bonds, but agrees to accept
a payment and completion guaranty from NCRC in lieu of the provision of such bonds, NCRC
will provide to the Authority a payment and performance guaranty in a form reasonably
acceptable to the Authority. NCRC will cause development and construction of such
improvements including, without limitation, all public works (as defined by applicable law), if
any, in conformity with all applicable Governmental Requirements. Prevailing wages are required
for work done that falls within the definition of "public works" under Califomia Labor Code
Section 1720, unless otherwise exempt under a provision of Section 1720(c). NCRC will also
cause the Project to pay prevailing wages if required under the Davis-Bacon Act. For any portions
of the Project which are "public works" pursuant to Labor Code Section 1720.2, which are not
otherwise exempted, the following applies: (a) NCRC will require that any contractor performing
work on the Project must comply with applicable prevailing wage requirements and will be
subject to restrictions and penalties in accordance with Labor Code Section 1770, et seq, which
requires prevailing wages to be paid to appropriate work classifications in all bid specifications
and subcontracts. For any work of construction subject to prevailing wage requirements, NCRC
must require that the general contractor furnish all subcontractors and employees with a copy of
the Department of Industrial Relations prevailing wage rates which NCRC will post at the job
site. Further, NCRC will require that any contractor performing work on the Project which is
subject to prevailing wage requirements will comply with the payroll record keeping and
availability requirement of Labor Code Section 1776. For any work of construction subject to
prevailing wage requirements, NCRC must require that each aflected subcontractor will make
travel and subsistence payments to workers needed for performance of work in accordance with
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Labor Code Section 1773.8 and prior to the commencement of any work subject to prevailing
wages NCRC must require that each subcontractor will contact the Division of Apprenticeship
Standards and comply with Labor Code Sections 1777.5, 1777.6 and 1777.7, and all applicable
regulations. At its cost, NCRC will indemnifu, hold harmless and defend the Authority and the
County against Claims made arising from a breach of the obligations provided in this Section
204.2, and further, NCRC will be responsible for the payment of any fine, penalty or fee levied
against the Project arising out of any violations by NCRC of this Section 204.2. NCRC will cause
the Project to be constructed in compliance 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. NCRC will cause all improvements to be completed in a
workmanlike manner and in compliance with all applicable law.

Section 204.3 Before commencement of demolition of existing structures and
construction of any buildings, structures or other works of improvement on any portion of the
Site, NCRC will, at its own expense, secure or cause to be secured all permits which may be
required by the City or by any other Govemmental Authority as a condition to such construction.
NCRC will be responsible for obtaining all such required permits and land use approvals required
by the City for the construction of the Project, and for ensuring that the use of the Site for the
purposes described in this Agreement complies with the zoning and other City land use
regulations (including any applicable exemptions and/or exceptions) applicable to the Site at the
time of the commencement of construction. The Authority will, at all times during the term of
this Agreement, have the right to post and maintain on the Site and record against title to the Site,
if and as required by law, any notice(s) of non-responsibility provided for by the mechanics' lien
laws of the State of California; provided, however, that NCRC will, on behalf of the Authority,
post and maintain on the Site, notices of non-responsibility requested by the Authority and in
compliance with applicable provisions of the mechanics' liens laws.

SECTION 205 Construction Drawinqs and Related l)ocuments

Final Plans and specifications for construction of the improvements must be prepared to
incorporate substantially the basic concept and schematic drawings which were approved by the
Authority and by the City. The Project will be constructed in compliance with the final Plans,
drawings, and specifications which have been reviewed and approved by the City. The Scope of
Development attached hereto will be revised from time to time during the Entitlement process to
reflect any modifications reflecting the various Entitlement approvals which are received by
NCRC from the City and, as applicable, modifications which fit comments made by the Authority.
NCRC must develop the basic concept plans and schematic drawings as well as the final Plans,
drawings, and specifications within the applicable times provided in the Schedule of Perfonnance,
and construction must begin and complete within the applicable times specified in the Schedule of
Performance, with such reasonable extensions of time as may be granted by the Executive Director
and subject to Force Majeure. In this regard, the Executive Director, on behalf of the Authority
and without referring such matter to the Board of Commissioners, may extend all pending
deadlines in the Schedule of Perforrnance up to 4 occasions for a total of no more than 12 months
for an individual line item within the Schedule of Performance. Further, the Executive Director,
acting on behalf of the Authority, and without referring such matter to the Board of
Commissioners, may extend the completion date for construction up to a total of 3 years. Provided,
however, that any additional extensions or extensions to the date for completion of construction
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beyond the limits set forth in the two preceding sentences must be approved by the Board of
Commissioners.

SECTION 206 Nondiscrimination

NCRC must not discriminate on the basis of race, gender, religion, national origin, ethnicity, sexual
orientation, age or disability in the solicitation, selection, hiring, or recruitment of any contractors
or consultants, to participate in subcontracting/subconsulting opportunities. NCRC acknowledges
that violation of this clause will be considered a material breach of this Agreement and may result
in termination, debarment or other sanctions. This language will be incorporated into all contracts
between NCRC and any contractor, consultant, subcontractor, subconsultants, vendors and

suppliers. NCRC must 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 Site.

SECTION 207 Indemnification and Insurance

Without limiting any other indemnities of NCRC set forth herein, NCRC will indemnift
and hold harmless the Authority, its directors, officers, Board of Commissioners, elected and
appointed officials, employees, agents and representatives (individually and eollectively hereinafter
referred to as "lndemnitees") from any liability whatsoever, asserted or based upon any actions,
failure to act or services of NCRC, its successors or any Partnership assignee, as applicable, and
their officers, employees, subcontractors, agents or representatives, arising out of or in any way
relating to this Agreement, the HACR Parcel, the Church Parcel, development, Entitlement,
construction and operation of the Project, or any other activity engaged in furtherance of this
Agreement, including but not limited to property damage, bodily injury, or death or any other claim
of any kind or nature whatsoever. NCRC or its Partnership assignee, as applicable, will defend the
Indemnities and will bear all costs of defense, at its sole expense, including, but not limited to,
reasonable attorney fees, cost of investigation, defense and settlements or awards, in any claim or
action based upon such alleged acts or omissions.

With respect to any action or claim subject to indemnification herein by NCRC, NCRC or
its Partnership assignee, as applicable, may, at its sole cost, use counsel of its choice and will have
the right to adjust, settle, or compromise any such action or claim without the prior consent of
Authority; provided, however, that any such adjustment, settlement or compromise in no manner
whatsoever limits or circumscribes NCRC's indemnification obligations to Indemnitees as set forth
herein.

The obligations of NCRC or its Partnership assignee, as applicable, hereunder will be

satisfied when the Authority has been provided with the appropriate form of dismissal relieving
Authority and the other Indemnitees from any liability for the action or claim involved. The
specified insurance limits required in this Agreement will in no way limit or circumscribe the
obligations of NCRC or its Partnership assignee, as applicable, to indemniff and hold harmless
Indemnitees herein from third party claims.

In the event there is conflict between this clause and California Civil Code Section 2782,
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this clause will be interpreted to comply with Civil Code2782. Such interpretation will not relieve
NCRC from indemniffing the Authority to the fullest extent allowed by law.

The foregoing indemnity will remain in effect in the event this Agreement is terminated
and after issuance of the final Certificate of Occupancy for the last Restricted Unit in the Project,
provided, however, the indemnities given by NCRC will apply only to events occurring or claims
accruing prior to the date of transfer of the Site or of NCRC's interest under this Agreement to
the Partnership in accordance with the restrictions and requirements of this Agreement, after
which time liability relating to the Site and to any unperformed obligations under this Agreement
will be the obligation of the Partnership.

Section 207.1 In order to protect the Authority and its agents, attorneys, officers,
employees and authorized representatives (collectively, "Additional lnsureds") against any and
all claims and liability for death, injury, loss and damage resulting from NCRC's actions in
connection with this Agreement, the Site, and the Project, promptly following the Effective Date,
NCRC will secure and maintain the insurance coverage described herein; the "course of
construction" insurance described herein will be procured by NCRC and will be in full force and

effect prior to any construction on the Site. The Authority will not have any obligation under this
Agreement until NCRC provides the required policies and/or certificates evidencing required
insurance to the Authority and the Authority approves such evidence of insurance. NCRC will
pay any deductibles and self-insured retentions under all insurance policies issued in satisfaction
of the terms of this Agreement. NCRC will provide all required insurance policies until
recordation of the final Certificate of Occupancy issued by the City for the final Restricted Unit
in the Project and at such point any insurance obligations in favor of the Authority and Additional
Insureds which are contained in the Covenant Agreement, the HACR Deed of Trust and the
Authority Deed of Trust will supersede the insurance provisions contained in this Agreement.

207.1.1 So long as NCRC has employees (as defined by the State)
who work on the Project, it must maintain statutory workers' compensation insurance (Coverage
A) as prescribed by the laws of the State. Policies must include employers' liability (Coverage B)
including occupational disease with limits not less than $1,000,000.00 per person per accident.
The policy must be endorsed to waive subrogation in favor of the Authority, and, if applicable, to
provide a borrowed servant/alternative employer endorsement. By executing this Agreement,
NCRC makes the following certification, required by Section l86l of the Labor Code:

"I am aware of the provisions of Section 3700 of the Labor Code which require
every employer to be insured against liability for workers' compensation or to
undertake self-insurance in accordance with the provisions of that Code, and I will
comply with such provisions before commencing the performance of the work of
the Agreement."

NCRC will require each contractor and sub-contractor performing work on the Project to
provide workers' compensation coverage for all of such contactor's or sub-contractors
employees, unless the conhactor's or sub-contractor's employees are covered by workers'
compensation insurance provided by the general contractor or NCRC. If any class of
employees engaged in work or services performed in connection with the Project is not
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covered by Labor Code Section 3700, NCRC will provide and/or require each contractor
or sub-contractor to provide adequate workers' compensation insurance covering such
employees. Each workers' compensation policy procured pursuant to this provision will
contain a full waiver of subrogation clause in favor of the Additional Insureds.

207.1.2 NCRC must maintain in full force and effect
commercial general liability insurance coverage including, but not limited to, premises-
operations, contractual liability insurance (specifically covering all indemnity obligations
of NCRC pursuant to this Agreement), products-completed, operations hazards, personal
injury (including bodily injury and death) and property damage for liability arising out of
the construction of the Project and/or the operations of NCRC or the Partnership as its
assignee concerning the Site or the Project. The commercial general liability insurance
coverage must have minimum limits for bodily injury and property damage liability of
$2,000,000.00 each occurrence and $2,000,000.00 aggregate. In addition to the Additional
Insureds, such policy will name the County, its agencies, districts, special districts and

departments and their respective directors, officers, employees, elected or appointed
officials, agents or representatives as additional insureds. If such insurance contains a

general aggregate limit, it will apply separately to this Agreement and be no less than two
times the occurence limits. The requirement to provide required commercial general

liability insurance may be satisfied by an umbrella liability insurance policy maintained by
NCRC. Not less than 3 business days prior to entry onto the HACR Parcel by NCRC or its
representatives, NCRC must provide, or cause any of its designees performing such work
to provide, certificates evidencing the coverage required hereby.

207.1.3 NCRC must maintain in full force and effect
automobile liability insurance against claims of personal injury (including bodily injury
and death) and property damage covering all owned, leased, hired and non-owned vehicles
used by NCRC with minimum limits for bodily injury and property damage of
$1,000,000.00 combined single limit. Such insurance may be provided by a business or
commercial vehicle pol icy.

207.1.4 During the construction of the Project, NCRC orthe
Partnership as its assignee, will require that its general contractor and each major sub-
contractor performing work on the Project maintain the following insurance coverage at all
times during the perforrnance of said work. NCRC must provide for such contactor's
'\ilrap" coverage, as specified below, at all times during the performance of said work: (i)
NCRC will maintain builder's risk insurance to be written on an "all-risk completed value"
basis in an aggregate amount equal to 100% of the completed insurable value of the Project
or portion of the Project on which such contractor is performing work. Such all-risk or
course of construction insurance coverage must include flood coverage (if the Site is
located in a flood zone or ifsuch coverage is required by another lender on the Project),
and should cover the Authority, and every subcontractor of every tier for the entire Project,
including property to be used in the construction of work while such property is at an off-
site storage location or while in transit or in temporary off-site storage. Such policy(ies)
must include, but not be limited to, coverage for fire, collapse, faulty workmanship, debris
removal, expediting expense, fire department service charges, temporary structures (on-

29



site offices, construction trailer, etc.), fixtures, machinery and equipment being installed as

part of the work of construction, trees, grass, shrubbery and plants. If scaffolding,
falsework or temporary buildings are insured separately by NCRC or others, evidence of
such separate coverage must be provided to the Authority prior to the start of the work of
construction; (ii) each general contractor and each major sub-contractor must maintain
commercial general liability insurance with limits of not less than $2,000,000.00 per
occurence and $2,000,000.00 aggregate to protect NCRC during the construction of the
Project from claims involving bodily injury and/or death and damage to the property of
others; (iii) each general contractor and each major sub-contractor will maintain
automobile liability insurance against claims of personal injury (including bodily injury
and death) and property damage covering all owned, leased, hired and non-owned vehicles
used in the performance of the contractor's obligations with minimum limits for bodily
injury and properly damage of $1,000,000.00 each occurrence. Such coverage may be

provided with a combination of commercial automobile liability insurance and an excess
or umbrella liability policy. Such automobile liability insurance may be provided by a
business or commercial vehicle policy.

207.1.5 [n compliance with applicable provisions of the
HACR Deed of Trust and the Authority Deed of Trust, upon completion of construction of
the Project or any completed portion thereof, NCRC will maintain in full force and effect
on the Project fire and extended coverage insurance, excluding earthquake coverage, on a
blanket basis or with an agreed amount clause in amounts not less than 100% of the
replacement value of the Project or portion thereof. Insurance coverage in the minimum
amounts set forth herein will not be construed to relieve NCRC of any liability, whether
within, outside, or in excess of such coverage and regardless of solvency or insolvency of
the insurer that issues the coverage, nor will it preclude the Authority or the Additional
Insureds from taking such other actions as are available to them under any other provision
of this Agreement or otherwise at law.

207 .1.6 All insurance required above must include
endorsements naming the Additional Insureds as additional insured for liability arising out
of this Agreement and any operation related to this Agreement. All such insurance
coverage must be written on an "occurrence" basis. Receipt by the Authority of evidence
of insurance that does not comply with the above requirements will not constitute a waiver
of the insurance requirements of this Agreement. All of the insurance coverage required
hereunder will be maintained by NCRC or its contractors, as required by the terms of this
Agreement, until the issuance of the final Certificate of Occupancy for the final Restricted
Unit in the Project and must provide that it may not be reduced, modified, or cancelled
without at least 30 days prior written notice to NCRC and the Authority. NCRC must
immediately obtain replacement coverage for any required insurance policy that is
terminated, cancelled, non-renewed, or whose policy limits are exhausted or upon
insolvency of the insurer that issued the policy. All required insurance must be issued by a
company or companies listed in the then current "Best's Key Rating Guide" publication
with a minimum of an "A:VII" rating and be admitted to conduct business in the State of
California. If the County's Risk Manager waives the requirement for a particular insurer,
such waiver is only valid for that specific insurer and only for one policy term. Where
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applicable, all insurance carriers issuing required insurance must declare insurance self-
insured retentions under such insurance policy(ies). Ifsuch self-insured retentions exceed
$500,000.00 per occurrence, such retentions must have the prior written consent of the Risk
Manager. Upon notification of self-insurance retention unacceptable to the Authority, and
at the election of the Risk Manager, an insurance carrier must either reduce or eliminate
such self-insurance retention or procure a bond which guarantees payment of losses and
related investigations, claims administration, and defense costs and expenses. All insurance
obtained and maintained by NCRC in satisfaction of the requirements of this Agreement
will be primary to and not contributing to any insurance maintained by the Authority or the
Additional Insureds. NCRC will cause each insurance carrier to furnish the Authority with
copies of certificate(s) of insurance and endorsements showing coverage complying with
the requirements hereof. If requested to do so orally or in writing by the Risk Manager,
NCRC will provide the Authority with full copies of policies including all endorsements
and all affachments, showing that such insurance is in full force and effect. All required
policies of insurance must contain the covenant of the insurance carrier(s) that 30 days
written notice must be given to the Authority prior to any material modification,
cancellation, expiration or reduction in coverage of such insurance. NCRC agrees to
promptly notiff Authority of any claim by a third party or any incident or event that may
give rise to a claim covered by insurance specified herein.

207.1.7 Failure by NCRC to maintain all required insurance
coverages in effect will, after notice and of the time for cure or remedy passes without such
cure or remedy being made, constitute an Event of Default (as defined herein) by NCRC
under this Agreement. The Authority, at its sole option, may exercise any remedy available
to it in connection with such an Event of Default (as defined herein). Alternatively, the
Authority may, at is sole option, and after notice of such default has been given to NCRC
and NCRC has failed to cure such default within the time permitted for a cure or remedy,
purchase any such required insurance coverage. In such event, the Authority will be entitled
to immediate payment from NCRC for any premiums and associated costs paid by the
Authority for such insurance coverage. Any election by the Authority to purchase or not to
purchase insurance otherwise required to be carried by NCRC will not relieve NCRC of its
obligation to obtain and maintain the insurance coverage required by this Agreement.

207.1.8 The obligations of NCRC or the Partnership as its
assignee to provide insurance designated above may be satisfied by naming the Authority
and, as applicable, Additional Insureds, as covered insured under a policy or policies
maintained by NCRC or the Partnership as its assignee in response to insurance
requirements of any Permitted Lender.

SECTION 208 Hazardous Substances

Section208.l "Hazardous Substance" as used in this Agreement means any
substance, material or waste which is or becomes regulated by the United States government, the
State of California, or any other Governmental Authority, including, without limitation, (i) any
material, substance or waste which is defined as "extremely hazardous substances", "hazardous
substances", "hazardous materials", "hazardous waste" or "toxic substances" in the
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Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended,
42 U.S.C. sections 9601, et seq., the Hazardous Materials Transportation Uniform Safety Act of
1990, as amended,49 U.S.C. sections 5101, et seq.; the Resource Conservation and Recovery Act
of 1976, as amended,42 U.S.C. sections 6901, et seq.; andthose substances defined as "hazardous
waste" in section 25117 of the California Health and Safety Code, as "infectious waste" in section
27054.4 of the Califomia Health and Safety Code, or as "hazardous substances" in section 25316
of the California Health and Safety Code, or "hazardous material" as defined in section 353 of the
California Vehicle Code, or "hazardous substance" as defined in Section 33459(c) of the California
Health and Safety Code; and in the regulations adopted and publications promulgated pursuant to
said laws; (ii) petroleum, asbestos or any polychlorinated biphenyl; and (iii) any other substance,
whether in the form of a solid, liquid, gas or any other form whatsoever, which by any
governmental requirements either requires special handling in its use, transportation, generation,
collection, storage, treatment or disposal, or is defined as "hazardous" or is harmful to the
environment or capable of posing a risk of injury to public health and safety. "Hazardous
Substances" do not include materials customarily used in the construction, development, operation
or maintenance of real estate, provided such substances are used in accordance with all applicable
laws and regulations and the instructions and requirements of each vendor thereof.

Section 208.2 NCRC hereby represents and warrants that the development,
construction and use of the Project permitted under this Agreement (i) will comply with all
applicable environmental laws; and (ii) does not require the presence of any Hazardous Substance
on the Site.

Section 208.3 NCRC agrees to indemniff, protect, defend, save and hold harmless
the Authority, and its officers, Board of Commissioners, elected and appointed officials,
employees, agents, representatives and attorneys, from and against any and all debts, duties,
obligations (including any remediation obligations or clean-up costs imposed by any
Covernmental Restrictions), liabilities, suits, claims, demands, penalties, fines, causes of action,
damages, losses, costs and expenses, including, without limitation, reasonable attorneys' fees and
expenses (and including any allocable costs of any of the foregoing parties' in-house counsel)
arising on or accruing as a result of the presence, use, storage, handling, treatment, generation,
release, discharge, refining, manufacturing, dumping or disposal of any Hazardous Substances or
other kinds of contamination or pollutants of any kind into the air, soil, groundwater or surface
water on, under, in or about the Site (whether legal or illegal, accidental or intentional) which is
caused by NCRC, the Partnership as its assignee or their representatives. This indemnity will be
confirmed by execution by NCRC of the Environmental Indemnity attached hereto as Exhibit F
and delivery of the same to Authority on or prior to the Effective Date.

SECTION 209 Riehts of Access. NCRC and its authorized representatives will
have the right to access the HACR Parcel at any time and from time to time in furtherance of any
obligation or provision contained in this Agreement providing only that the Authority has received
applicable required insurance to be provided by NCRC and further that all work done on the HACR
Parcel by or for NCRC will be paid for in full by NCRC and that NCRC will hold the Authority
and the HACR Parcel free and harmless from all claims arising from or relating to such access,
including, but not limited to, mechanics' liens. Further, NCRC agrees to coordinate with the seller
of the Church Parcel the ability of representatives of the Authority and the County for access on the
Church Parcel, without charges or fees, at normal hours during normal business days, for any purpose
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relating to this Agreement. Representatives of the Authority or the County shall be those who are so

identified to NCRC by the Executive Director. During the period of construction of the improvements
constituting the Project on the Site, representatives of the Authority will have a reasonable right of
access to the Site, upon I business days' notice (which may be written or verbal) to NCRC (except in
the case of an emergency, in which case the Authority will provide such notice as may be practical
under the circumstances) without charges or fees, at normal construction hours and following normal
construction safety and other requirements while on-site, for the purposes ofthis Agreement, including,
but not limited to, inspection of the work being performed in constructing the Improvements to verifr
that such construction is in compliance with applicable provisions of this Agreement.

SECTION 210 Disclaimer of Resnonsibilitv bv the Authoritv. Notwithstanding its
right to gain access to the Site, the Authority neither undertakes nor assumes nor will have any
responsibility or duty to NCRC or to any third party to review, inspect, supervise, pass judgment upon
or inform NCRC or any third party of any matter in connection with the development or construction
of the Improvements constituting the Project, whether regarding the quality, adequacy or suitability
of the Plans, any labor, service, equipment or material furnished to or for the Project, any person

fumishing the same, or otherwise. NCRC and all third parties must rely upon its or their own
judgment regarding such matters. The Authority will not be responsible for any of the work of
construction, improvement or development of the Property.

SECTION 211 Prohibition asainst Transfer

Section 2l l.l Prior to the latest to occur of the full reconveyance of the
Authority Deed of Trust or the HACR Deed of Trust, NCRC must not, except as permitted by this
Agreement and the applicable provisions of any other Housing Authority Document, assign or
attempt to assign this Agreement or any right herein, nor make any total or partial sale, transfer,
conveyance or assignment of the whole or any part of the Site, or the improvements thereon,
without prior written approval of the Authority. This prohibition will not be deemed to prevent the
granting of easements or permits to facilitate the development or operation of the Project, nor will
it prohibit Permitted Transfers.

Section 2l 1.2 Notwithstanding the provisions set forth above, the
following actions will constitute permitted transfers of NCRC's interest in the Site or the Project
or of NCRC's rights and obligations under this Agreement, in whole or in part, without the
Authority's prior approval (each, a "Permitted Transfer" and collectively, the "Permitted
Transfers"; "Transfer" will include sale, transfer, assignment, or, as indicated, grant of any lesser

interest or grant of an encumbrance):

(i) Transfer of all or any portion of NCRC's interest in the Site or
interest in this Agreement to a limited partnership, the general partner of which is NCRC, a

nonprofit entity Affiliated with NCRC, or a limited liability company of which NCRC or a
nonprofit entity Affiliated with NCRC is the manager, which limited partnership has been formed
as the Partnership to receive capital contributions resulting from the syndication of Tax Credits
which may be awarded to NCRC, the Project, or to such Partnership;
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(iD Grant of any temporary or perrnanent easements, rights, licenses, or
rights-of-way which are necessary to facilitate construction of the improvements constituting the
Project, providing only that the grant of such easements, rights, licenses or rights-of-way must be
in furtherance of the development of the Project;

(iii) Pledge of NCRC's interest or that of a successor ParErership's
interest in the Site as security for financing consistent with the Project Budget, as revised, approved
by the Executive Director, necessary to construct and/or operate the affordable housing Project on
the Site, including necessary Construction Loan(s) and/or Permanent Loan(s) which have been
approved by the Authority;

(iv) A Transfer only to a person or entity that as of the date of Transfer
already holds an equity interest in the entity in which the equity interest is being transferred;

(v) A collateral pledge of the equity interest of the Partnership to a
lender providing a Construction Loan and/or Permanent Loan for the Project;

(vi) Issuance of previously unissued or new equity interests in the
Partnership that increase the amount of outstanding equity interest therein by less than l|Yo;

(vii) A Transfer by the Tax Credit Investor of its limited partnership
interest in the Partnership to a syndicated equity fund for the purposes of syndication of the Tax
Credit equity;

(viii) Removal of the general partner of the Partnership by the Tax Credit
Investor in accordance with the provisions of the Partnership Agreement and replacement of such
general partner with a general partner which is either the Tax Credit Investor or an affiliated entity
or, if different, with a general partner approved by the Authority, approval of which will not be
unreasonably withheld or delayed;

(ix) The grant and exercise ofan option and/or right offirst refusal from
the Tax Credit Investor to either NCRC, an entity Affiliated with NCRC, or to the general partner
of the Partnership in accordance with the provisions of the Partnership Agreement upon the
anticipated exit of the Tax Credit Investor of the Partnership at or around the expiration of the Tax
Credit compliance period; or

(x) A Transfer of the Site and Project at the end of a Tax Credit
compliance period in which or which is not a Transfer to an unrelated or unaffiliated third party
but is a Transfer to a new limited partnership satisffing the requirements of subparagraph (i) above
or which is NCRC or a nonprofit entity Affiliated with NCRC, and if the Transfer is funded in part
by an award of new Tax Credits or tax exempt bonds or other similar financing source and which
occurs in order to buy out the equity interest of the Tax Credit Investor or its successor in interest
in the Partnership as well as to generate funding to renovate, repair and./or reposition the Property
and the Property and in which all affordability restrictions in favor of the Authority remain
unchanged and remain in the senior position to such new financing.
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Section 2l 1.3 Except for Permitted Transfers, in the event NCRC does assign this
Agreement or any of the rights herein, or does sell, transfer, convey or assign the Site or the Project
without the approval of the Authority, subject to the notice and cure provisions of this Agreement
the Authority will have the right to terminate this Agreement. To the extent the Authority's
approval of a Transfer is required, in granting or withholding its approval, the Authority will base

its decision upon the relevant experience, financial capacity and reputation of the proposed
assignee or transferee and the affect, ifany, of such proposed transfer on the public purposes of
this Agreement. Additionally, except for a Transfer by NCRC to the Partnership, the Authority
will not be obligated to approve any Transfer prior to the completion of construction ofthe Project
which is not conditioned upon completion of the Project on terms and conditions acceptable to the
Authority. Except for Permitted Transfers, prior to issuance of the final Certification of Occupancy
for the Restricted Units by the City, after notice and an opportunity to cure, this Agreement may
be terminated by the Authority if there is a significant change (voluntary or involuntary) in
management or control of NCRC (other than such change as occasioned by the death or incapacity
of any individual). The Term "control" as used herein will mean (i) with respect to a corporation
or a limited liability company the right to exercise or control, directly or indirectly, 5lo or more
of the voting rights attributable to the controlling corporation or company, and (ii) with respect to
any individual, partnership, trust or other entity or association, "conhol" is the possession, directly
or indirectly, of the power to direct or cause the direction of the management or policies of the
controlled entity. The restrictions of this Section will be deemed incorporated into the provisions
of the HACR Deed of Trust, the Authority Deed of Trust and the Covenant Agreement, whether
or not these provisions are separately stated therein, and, as applicable, these provisions will
survive the termination of this Agreement until the respective termination of the HACR Deed of
Trust, the Authority Deed of Trust and the Covenant Agreement.

SECTION 212 Completion. Following completion of consffuction of the
Improvements, NCRC will provide the Authority with a complete set of "As Builf'drawings for
the Improvements.

SECTION 213 Lender Not Oblisated to Construct Imnrovements. No lender to
the Project will be obligated by the provisions of this Agreement to construct or complete the
Improvements constituting the Project or to guarantee such construction or completion. Nothing
in this Agreement will be deemed or construed to permit or authorize any such lender to devote
the Project to any uses, or to construct any improvements thereon, other than those uses or
improvements provided for or authorized by this Agreement and by the Covenant Agreement.

SECTION 214 Notice of Default to Lenders: Right of Lender to Cure Defaults.
Whenever the Authority delivers any notice or demand to NCRC or to the Partnership, as

its assignee, with respect to any breach or default of its obligations under this Agreement, under
the HACR Deed of Trust, the Authority Deed of Trust, or the Covenant Agreement, the Authority
must at the same time deliver to each lender of record and to the Tax Credit Investor, if any, a copy
of such notice or demand. Each such lender and the Tax Credit Investor will (insofar as the rights
of the Authority are concerned) have the right, but not the obligation, within 30 days after the
receipt of the notice, to cure or remedy, or commence to cure or remedy, any such default and to
add the cost thereof to the secured debt which it holds and to the lien of its security interest. If such
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default is a default which can only be remedied or cured by such lender or Tax Credit Investor
upon obtaining possession of the Project, then either may remedy or cure such default within 30
days after obtaining possession; provided that in the case of a default which cannot with diligence
be remedied or cured, or the remedy or cure of which cannot be commenced within such 30-day
period, such lender or Tax Credit Investor will have such additional time as reasonably necessary

to remedy or cure such default with diligence and continuity, not to exceed 90 days; and provided
further that no lender or Tax Credit Investor will be required to remedy or cure any non-curable
default of NCRC. Any lender which forecloses on its loan, or is assigned or otherwise succeeds to
NCRC's rights under this Agreement, will have the right to undertake or continue the construction
or completion of the Improvements and, if requested and if assignment of this Agreement is
approved the Authority, which approval may not be unreasonably withheld or delayed, such lender
may assume NCRC's obligations and receive NCRC's rights under this Agreement by execution
of an assignment and assumption agreement relating to this Agreement on terms reasonably
acceptable to such lender and to the Authority.

PART 3. USE OF THE PROPERTY

SECTION 301 Uses

Section 30 I . I NCRC covenants and agrees for itself and its successors and assigns
that for the duration of the Affordability Period, the Project will be used only for the uses specified
in the Covenant Agreement and in this Agreement. No change in use will be permitted without the
prior written approval of the Authority. During the Affordability Period, the Project must remain
in compliance with all applicable Federal, State, and local codes, laws, regulations, and ordinances
and all applicable Governmental Regulations.

Section 301.2 Notwithstanding the generality of the foregoing Section, NCRC, its
successors and assigns, must use the Site only for the uses permiffed in this Agreement and in the
Covenant Agreement, including, but not limited to, the construction of approximately l0l
multifamily residential apartments, approximately 100 of which (not including the apartment
reserved for the manager) will be used and qualiff as Restricted Units, operation of a community
center and parking and ancillary uses consistent with this Agreement and the Scope of
Development.

Section 301.3 For a period of 55 years from the issuance of the last Certificate of
Occupancy for the last building for which construction is completed in the Project, NCRC, its
successors and assigns agree as follows:

(a) all of the Restricted Units will be continuously made available for
occupancy by and solely to Low and Very Low Income Households at an Affordable Rent in
accordance with applicable provisions of the Covenant Agreement. No officer, employee, agent,
official or consultant of NCRC, its successors and assigns, may occupy any of the Restricted Units
without meeting the qualifications for occupancy thereof which are set forth in the Covenant
Agreement. The maximum incomes of all tenants eligible to rent a Restricted Unit will be

determined in accordance with applicable provisions of this Agreement and applicable provisions
of the Covenant Agreement.
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(b) Notwithstanding anything to the contrary contained in this
Agreement, the affordability covenants (rent and income restrictions) contained in the Covenant
Agreement will be senior to all Security Instruments for all loans secured by liens against the
Project. Upon the request of any Senior Lender, all other provisions of the Covenant Agreement
may be subordinated to senior financing pursuant to a Subordination Agreement in form and

content to be approved in the Executive Director's sole discretion. Further, the Covenant
Agreement must contain a provision making its covenants and conditions binding upon successors
in interest of NCRC. The Covenant Agreement will be recorded in the Official Records.

(c) The Restricted Units must be provided with parking located on the
Site in compliance with the Plans and the Scope of Development, provided at no extra charge to
the tenant. Density and location of parking spaces must be consistent with the approved Scope of
Development and the Plans for construction of the improvements constituting the Project.

Section 301.4 The Housing Authority will be entitled to receive a monitoring fee

on an annual basis from the Project, as more specifically provided in the Covenant Agreement.

SECTION 302 Maintenance

In addition to the property maintenance requirements contained in the Covenant
Agreement, NCRC agrees that prior to the construction of the Project, the Site will be maintained
and secured by NCRC in accordance with City requirements, except for occupancy and temporary
maintenance of the Church Parcel by the seller thereof (if elected by the seller), and generally in
accordance with reasonable vacant property management practices and in accordance with the
ordinances of the City. Once construction of Improvements on the Site is completed, the Project
will be maintained in a condition required by applicable provisions of the Covenant Agreement.
Authorized representatives of the Housing Authority will have the right to inspect the Site on

reasonable notice to NCRC; in the event that in the sole discretion of the Executive Director, the
representatives of the Housing Authority determine that NCRC has failed to maintain the Site in
accordance with requirements of this Section 302,the Housing Authority or its designee on two
weeks prior written notice of any noted code violations and maintenance deficiencies will have the
right, but not the obligation, to enter the Site, correct any deficiency(ies) specified in the written
notice and hold NCRC or its successor in ownership at the time responsible for the cost thereof.
The reimbursement obligation of NCRC or its successor and assign, will be deemed an obligation
secured by the HACR Deed of Trust and the Authority Deed of Trust and the Housing Authority
may take action thereunder at its discretion upon any continuing breach of these obligations.

SECTION 303 Oblisation to Refrain from Discrimination

NCRC covenants and agrees for itself and its successors and assigns that, except as may
be reasonably necessary to comply with the Covenant Agreement and with all other recorded
regulatory agreements on the Project, there will be no discrimination against or segregation of any
person, or group of persons, on account of sex, sexual orientation, marital status, race, color, creed,
religion, national origin or ancestry in the sale, lease, sublease, transfer, use, occupancy, tenure or
enjoyment of the Project nor will the NCRC itself or any person claiming under or through it
establish or permit any such practice or practices of discrimination or segregation with reference
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to the selection, location, number, use or occupancy of tenants, lessees, subtenants, sublessees or
vendees of the Project. Except as set forth above, NCRC, covenants by and for itself and its
successors and assigns, and all persons claiming under or through them, that there will be no
discrimination against or segregation of, any person or group of persons on account of any basis
listed in subdivision (a) or (d) of Section 12955 ofthe Government Code, as those bases are defined
in Sections 12926,12926.l,subdivision (m) andparagraph (l) of subdivision (p) of Section12955,
and Section 12955.2 ofthe Government Code, in the sale, lease, sublease, transfer, use, occupancy,
tenure, or enjoyment of the Project, nor may NCRC or any person claiming under or through it,
him or her, establish or permit any practice or practices of discrimination or segregation with
reference to the selection, location, number, use or occupancy of tenants, lessees, subtenants,
sublessees, or vendees ofthe Project.

SECTION 304 Form of Nondiscrimination and Nonsesresation Clauses

In furtherance of the requirements of Section 303 above, all deeds, leases or contracts
arising from or related to the Site and the Project must contain or be subject to substantially the
following non-discrimination or non-segregation clauses:

(a) In deeds: "The grantee herein covenants by and for himself or herself, his or her
heirs, executors, administrators, and assigns, and all persons claiming under or through them, that
there shall be no discrimination against or segregation of, any person or group of persons on
account of any basis listed in subdivision (a) or (d) of Section 12955 of the Government Code, as

those bases are defined in Sections 12926, 12926.1, subdivision (m) and paragraph (l) of
subdivision (p) of Section12955, and Section 12955.2 of the Government Code, in the sale, lease,

sublease, transfer, use, occupancy, tenure, or enjoyment of the premises herein conveyed, nor shall
the grantee or any person claiming under or through him or her, establish or permit any practice or
practices of discrimination or segregation with reference to the selection, location, number, use or
occupancy oftenants, lessees, subtenants, sublessees, or vendees in the premises herein conveyed.
The foregoing covenants shall run with the land."

Notwithstanding the preceding paragraph, the provisions relating to discrimination on the
basis of familial status will not be construed to apply to housing for older persons, as defined in
Section 12955.9 of the Government Code nor be construed to affect Sections 5I.2,51.3,51.4,
51.10, 5l.l l, and799.5 of the Civil Code, relating to housing for senior citizens. Subdivision (d)
of Section 5l and Section 1360 of the Civil Code and subdivisions (n), (o), and (p) of Section
12955 of the Government Code will also apply to the preceding paragraph.

(b) In leases: "The lessee herein covenants by and for himself or herself, his or her
heirs, executors, administrators, and assigns, and all persons claiming under or through him or her,
and this Agreement is made and accepted upon and subject to the following conditions:

That there shall be no discrimination against or segregation of any person or group of
persons, on account of any basis listed in subdivision (a) or (d) of Section 12955 of the
Government Code, as those bases are defined in Sections 12926,12926.1, subdivision (m)
and paragraph (l) of subdivision (p) of Section 12955, and Section 12955.2 of the
Government Code, in the leasing, subleasing, transferring, use, occupancy, tenure, or
enjoyment of the premises herein leased nor shall the lessee himself or herself, or any
person claiming under or through him or her, establish or permit any such practice or
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practices of discrimination or segregation with reference to the selection, location, number,
use, or occupancy, oftenants, lessees, sublessees, subtenants, or vendees in the premises
herein leased."

Notwithstanding the preceding paragraph, the provisions relating to discrimination
on the basis of familial status will not be construed to apply to housing for older persons,
as defined in Section 12955.9 of the Government Code nor be construed to affect Sections
51.2,51.3,51.4,51.10,51.11, and799.5 of the Civil Code, relatingto housing for senior
citizens. Subdivision (d) of Section 5l and Section 1360 of the Civil Code and subdivisions
(n), (o), and (p) of Section 12955 of the Government Code will also apply to the preceding
paragraph.

(c) In contracts: "There shall be no discrimination against or segregation of any person
or group of persons, on account of any basis listed in subdivision (a) or (d) of Section 12955 of the
Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision (m) and
paragraph (l) of subdivision (p) of Section 12955, and Section 12955.2 of the Government Code,
in the sale, lease, sublease, transfer, use, occupancy, tenure, or enjoyment of the land, nor shall the
transferee itself or any person claiming under or through him or her, establish or permit any such
practice or practices of discrimination or segregation with reference to the selection, location,
number, use, or occupancy, oftenants, lessees, sublessees, subtenants, or vendees ofthe land."

(d) The covenants established in this Agreement and in the Covenant Agreement will,
without regard to technical classification and designation, be binding on NCRC and any successor
in interest to the Project forthe benefit and in favor of the Authority, its successors and assigns,
and will remain in effect for a period of 55 years from the issuance of a final Certificate of
Occupancy for the last building constructed as part of the Project.

SECTION 305 Effect of Violation of the Terms and Provisions of this
Asreement The Authority is deemed to be a beneficiary of the terms and provisions of this
Agreement and all of the covenants and promises made herein, both for and in its own right and
for the purposes of protecting the interests of the community and other parties, public or private,
for whose benefit this Agreement and the covenants running with the land have been provided.
Subject to applicable notice and cure provisions of this Agreement and of the Covenant
Agreement, if the covenants contained in this Agreement are breached, the Authority will have the
right to exercise all rights and remedies, and to maintain any actions or suits at law or in equity or
other proper proceedings to enforce the cure and remedy of such breaches to which it or any other
beneficiaries of this Agreement and the covenants and promises are entitled.

SECTION 306 Taxes. Assessments. Encumbrances and Liens NCRC and its
successors and assigns must pay when due all real property taxes and assessments made and levied
on or against the Site or any portion thereof. Nothing contained in this Agreement will be deemed
to prohibit NCRC from contesting the validity or amount of any tax, assessment, encumbrance or
lien, or to limit the remedies available to NCRC in respect thereto.

SECTION 307 No Encumbrances Excent Approved Financins NCRC will have
the right to encumber the Project with one or more Security lnstruments, but only for the purpose
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of securing a loan of funds to be used to finance the development cost of constructing the Project
and later for other expenditures necessary and appropriate to pay expenses incurred or necessary

to be incuned for the Project which were included in an Annual Budget for operation of the Project
which has been approved by the Authority as provided in this Agreement. Prior to closing its
construction financing to build the Improvements constituting the Project, NCRC or its successors

and assigns must submit a proposed final Project Budget, together with such evidence of financing
and copies of financing instruments as may be required by the Authority, to the Executive Director
for approval (once approved by the Executive Director, referred to as "Approved Financing" for
the Project). "Approved Financing" will also include, as applicable, constituting a Permitted
Transfer. NCRC and its successors and assigns will not have authority to encumber the Project for
any purpose other than the purposes established in Approved Financing, except that NCRC may
request that the Authority approve other financing other than financing included in the Approved
Financing and other than financing which may be approved as a Permitted Transfer in this
Agreement or in other applicable provisions of this Agreement. NCRC must remove any levy or
attachment made on the Site or any portion thereof in connection with other than Approved
Financing or must provide assurance to the Executive Director of satisfaction thereof within a

reasonable time but in any event prior to any action being taken thereunder which would jeopardize
the interests of the Authority or the ownership interest of NCRC or its successor and assigns in the
Project. The maker of any loan constituting Approved Financing or otherwise incurred in
compliance with applicable provisions of this Agreement will not be bound by any amendment,
implementation agreement or modification to this Agreement subsequent to the recordation of the
security interest in favor of such lender without such lender giving its prior written consent. In any
event, NCRC will promptly notiff the Authority of any security interest created or attached to the
Project whether by voluntary act of NCRC or otherwise. Notwithstanding the generality of the
foregoing, the Executive Director will have the authority to make reasonable modifications to these
provisions that may be requested by a lender, provided any such modification does not adversely
affect the receipt of any material benefit by the Authority under this Agreement. Upon the
reasonable request of a lender, the Executive Director will execute from time to time such
reasonable estoppel and other certificates, to the extent they are consistent with this Agreement.

SECTION 308 Rishts and Oblisations of Lenders and Tax Credit Investor No
lender or Tax Credit Investor, as applicable, will be obligated by the provisions of this Agreement
to construct or complete the construction of the improvements for the Project or to guaranty such
construction or completion. Nothing in this Agreement will be deemed or construed to permit or
authorize any such lender to devote the Project to any uses, or to construct any improvements to
the Site, other that those uses or improvements provided for or authorized by this Agreement.

SECTION 309 Failure of Lender or Tax Credit Investor to Complete
Construction of Improvements In any case where within 120 days after a default by NCRC to
complete construction of improvements for the Project within the time frame required by the
Schedule of Performance, as that time requirement may have previously been extended at the
discretion of the Executive Director, and subject to all applicable notice and cure provisions and

to Force Majeure, if a lender or the Tax Credit Investor, if applicable, has elected not to complete
construction of the improvements constituting the Project, the Authority has the right, but not the
obligation, to purchase the deed of trust or other security or other interest of such lender or the
interest ofthe Tax Credit Investor by payment to the holder thereof of the full amount ofthe unpaid
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debt, plus any accrued and unpaid interest and other charges due and owing under the loan
agreement or other agreement with such lender or Tax Credit Investor. Further, in the event of a
default or breach by NCRC or its successors and assigns, subject to all applicable notice and cure
periods consistent within the documents evidencing or governing an obligation encumbering the
Project, the Authority may, but is not obligated to, cure such default at any time prior to completion
by a lender or the Tax Credit Investor of a foreclosure under its deed of trust or action taken under
any other agreement with NCRC. In such event, the Authority will be entitled to prompt
reimbursement from NCRC of all costs and expenses incurred by the Authority in curing the
default. The Authority will also be entitled to consider its costs and expenses in curing the default
as an advance under the HACR Deed of Trust or the Authority Deed of Trust, as applicable, or
otherwise to increase the balance due under the HACR Promissory Note or the Authority
Promissory Note, to the extent of such costs and disbursements.

SECTION 310 Notice of Affordabilitv Restrictions As a condition to the Closing
of the escrow for NCRC to acquire title to the Church Parcel, Authority (and NCRC, if requested
by the Authority) will execute the Notice of Affordability Restrictions substantially in the form
attached to this Agreement as Exhibit J and record the same against NCRC's title to the Church
Parcel (and upon close of NCRC's purchase of the HACR Parcel, also against title to the HACR
Parcel) in the Official Records, pursuant to California Health and Safety Code Section 3333a.3(0.

SECTION 311 Annual Oneratins Budset For any portion of the calendar year in
which construction ofthe Project is completed and thereafter, NCRC will prepare an annual budget
for the operation of the Project for such partial or full calendar year ("Annual Operating Budget")
for review by and approval of the Authority, which approval will not be unreasonably withheld or
delayed. If the Authority fails to approve an Annual Operating Budget within 30 days of receipt
of such budget, the Parties will meet and confer at a mutually convenient time and place to discuss
the Annual Operating Budget. If the Authority fails to respond within the required time period
with either approval or a statement of its reasons to withhold such approval, NCRC will contact
the Authority and make a good faith effort to prompt Authority's response to the proposed Annual
Operating Budget. If the Authority still fails to approve or respond to the Annual Operating Budget
within l5 business days thereafter, the Annual Operating Budget as submitted will be deemed
approved by the Authority. If, after approval of an Annual Operating Budget by the Authority,
NCRC determines that the Annual Operating Budget needs to be amended for reasons that were
not reasonably foreseeable when the Annual Operating Budget was initially prepared and
submitted to the Authority for review, NCRC may submit an amended Annual Operating Budget
to the Authority, which amended Annual Operating Budget will be approved or disapproved by
the Authority in the same manner as the original Annual Operating Budget.

PART 4. DEFAULTS A}ID REMEDIES

SECTION 401 Defaults - General

Section 401 .l Subject to the extensions of time by reason of written agreement of
the Parties or Force Majeure Events, failure or delay by either Party to perform any term or
provision of this Agreement constitutes a default under this Agreement. The Party which fails or
delays must commence to cure, correct or remedy such failure or delay and must complete such
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cure, corection or remedy with reasonable diligence. In addition to the foregoing, the following
will constitute a default under this Agreement:

(a) After close of construction financing to build the Project, and subject to
applicable notice and cure provisions, the occurrence of any default by NCRC or its successors

and assigns under any construction loan agreement, construction contract, construction loan or
deed of trust securing a construction loan, or under any other financing secured by an interest in
the Project, which default is not waived by the applicable lender or by the general contractor; or

(b) After the close of construction financing for the Project, a court of
competent jurisdiction enters an order enjoining construction of the Improvements making up the
Project, or such court or an authorized governmental agency orders that leasing the Restricted
Units or any other portion of the Project be suspended or halted, or any required approval, license
or permit is withdrawn or suspended, and the order, withdrawal or suspension remains in effect
for a period of no less than 30 days; or

(c) After the close of construction financing for the Project, and subject to
applicable notice and cure provisions, the occurrence of any uncured material default by NCRC or
its successor or assignee under any architectural contract, engineering contract or any other
contract for or pertaining to construction of the Project; or

(d) After the close of construction financing for the Project, any surety
obligated forNCRC or its successor or assignee or for any improvements is called upon to perform
its obligations; or

(e) After the close of construction financing for the Project and subject to
applicable notice and cure periods, the occurrence of any uncured material default by NCRC or its
successor or assignee under any applicable Tax Credit rules or rules imposed by any other
financing for the Project, or under any agreement of limited partnership or similar or related
agreement entered into in connection with the syndication of the Tax Credits awarded to or for the
Project, which default is not waived by the other party; or

(0 NCRC or its successor or assignee fails to perform an act by the time set

forth therefore in this Agreement or in the Schedule of Performance or, if no time is set forth,
within a reasonable time, subject to Force Majeure which qualifies for a delay; or

(g) A petition is filed in bankruptcy or other bankruptcy or similar proceeding
is commenced by or against NCRC or its successor or assignee or against any partner of a successor
or assignee under any applicable bankruptcy, insolvency or similar law now or hereafter in effect
which is not released within 90 days; or

(h) After the close of construction financing for the Project, the failure of
NCRC or its successor or assignee to consummate the funding of a Construction Loan, Conversion
to or funding of a Permanent Loan or any other Approved Financing, subject to an event of Force
Majeure which qualifies for delay; or
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(i) After the close of construction financing for the Project, if at such time the
Project is owned by a Tax Credit limited partnership, and subject to applicable notice and cure
provisions, and unless other arrangements satisfactory to the Executive Director are made by
NCRC or its successor or assignee, the failure of the partnership to receive the installments of
capital contributions in accordance with the terms and conditions of the applicable agreement of
limited partnership.

Section 401.2 The Party which is not in default hereunder will give wriffen notice
of default to the Party in default, specifuing the default complained of. Failure or delay in giving
such notice will not constitute a waiver of any default, nor will it change the time of default. Except
as otherwise expressly provided in this Agreement, any failures or delays by either Party in
asserting any of itsl rights and remedies as to any default will 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

will not deprive either Party of its right to exercise a remedy hereunder or institute and maintain
any actions or proceedings which it may deem necessary to protect, assert or enforce any such

rights or remedies.

Section 401.3

Section 401.3.1 If a monetary Event of Default (as defined herein) occurs, prior to
exercising any remedies hereunder, a Parly will give the Party in default written notice of such

default. The defaulting Party will have a period of l0 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.

Section 401.3.2 If a nonmonetary Event of Default occurs, prior to exercising any
remedies hereunder, a Party will give the Party in default written notice of such default describing
such default with specificity. The defaulting Party will have a period of 30 calendar days after such
notice is received or deemed received in which to cure a nonmonetary default, but if the
nonmonetary default is not reasonably capable of being cured or remedied within 30 days, then,
subject to Force Majeure, to an agreement extending time made at the sole discretion of the
Executive Director or in instances referred to in Section 401.3.3 below, so long as the defaulting
party commences the cure or remedy of such default within 30 days after such notice is received
or deemed received and continues to pursue completion of such cure or remedy with reasonable

dispatch thereafter until such cure or remedy is achieved, but for no longer than 90 days, the
nonmonetary default in question will be deemed cured or remedied.

Section 401.3.3 The Authority must deliver a copy of written notice of default which
it gives to NCRC or its successor or assign to each holder of a deed of trust or mortgage and to any
Tax Credit Investor. A Tax Credit Investormay take such action, including removing and replacing
the general partner of the Partnership with a substitute general partner who will effect a cure within
a reasonable time thereafter in accordance with the foregoing provisions. The Authority agrees to
accept cures tendered by any lender or Tax Credit Investor within the cure periods provided herein;
provided, however, in no event will the Authority be precluded from exercising remedies if its
rights become or are about to become substantially and materially jeopardized by any failure to
cure a default or the default is not cured within 120 days after the first notice of default is given.

43



Insofar as the rights of the Authority are concerned, each lender or Tax Credit Investor will have
the right at its option within 60 days after receipt of a notice from the Authority, to cure or remedy,
or to commence to cure or remedy, any such default and to add the cost thereof to the security
interest debt and lien of its security interest or as the same may be otherwise payable under the
partnership agreement. If such default can only be remedied or cured by a lender or Tax Credit
Investor upon obtaining possession of the Project, such lender or Tax Credit Investor will seek to
obtain possession with diligence and continuity through a receiver or otherwise, and must remedy
or cure such default within 90 days after obtaining possession; provided, that in the case of a default
which cannot with diligence be remedied or cured within 90 days, or the remedy or cure of which
cannot be commenced within such 90-day period, a lender or Tax Credit Investor will have such
additional time as reasonably necessary to remedy or cure such default with diligence and
continuity, not to exceed 120 days. Any lender who forecloses on its debt or who is otherwise
assigned or othenvise succeeds to the rights of NCRC or its successors and assigns under this
Agreement, will have the right to undertake or continue the construction or completion of the
improvements constituting the Project for which it has made a loan upon execution of a written
agreement with the Authority by which such lender expressly assumes the rights and obligations
of NCRC under this Agreement, approval of which agreement must not be unreasonably withheld
by the Authority. A Tax Credit Investor must have the right to cure a default by NCRC under this
Agreement on the same terms and conditions which NCRC might cure or remedy such default.

Section 401.4 Except as reasonably required to protect against further damages, an

injured Party may not institute legal proceedings against the Party in default until an "Event of
Default" has occurred. For the purposes of this Agreement an "Event of Default" will mean that
a default as described above has occurred and that such default has continued uncured for the
amount of time given for the cure as set forth above and that no other event, such as, but not limited
to, an event of Force Majeure, has provided justification for the failure. If a different period for a
response to a notice requirement is specified for any particular default under any provision of this
Agreement or any other agreement referred to in this Agreement, that specific provision will
control. The occurrence of an "Event of Default" will permit the non-defaulting Party to exercise
and pursue all remedies permitted under this Agreement, any related agreement or by law.

Section 401.5 Termination of Agreement

Section 401.5.1 Subject to notice and cure provisions and to the provisions
of Force Majeure set forth in this Agreement, the Authority may terminate this Agreement if any
of the conditions precedent to the Closing or as otherwise set forth in the Schedule of Performance
are not satisfied by NCRC or are not waived in writing by the Authority. In connection with any
termination exercised by the Authority, if the Escrow for the sale of the HACR Parcel has not
Closed before a default occurs but afterNCRC has acquired title to the Church Parcel the Authority
will be entitled to cancel the Escrow for sale of the HACR Parcel; if the Event of Default occurs
at a subsequent point in time, the Authority will be entitled to exercise any of its remedies,
including, but not limited to, foreclosure of the HACR Deed of Trust or the Authority Deed of
Trust, at its sole discretion.

Section 401.5.2 In the event that NCRC fails, after diligent good faith efforts
but prior to a date set out in the Schedule of Performance, which date has not been extended by
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the Executive Director or otherwise extended by an event of Force Majeure, to obtain Entitlements
necessary for the development ofthe Project or to secure financing necessary to construct and
operate the Project, then upon written notice from NCRC to the Authority, NCRC may terminate
this Agreement. In the event of NCRC's exercise of such termination, the right of termination will
be NCRC's sole and exclusive remedy with regard to the Authority. If such termination occurs
after NCRC has taken title to the FIACR Parcel and the Church Parcel, at the election of the
Authority NCRC will cooperate with the Authority to retum title to the HACR Parcel to the
Authority, or to dispose of the Site, subject to the Affordability Requirements contained in the
Covenant Agreement, to another party acceptable to the Authority who agrees to assume NCRC's
obligations under this Agreement or under the provisions of a similar agreement. The foregoing
rights to terminate will not in any way limit NCRC or the Authority's right to terminate this
Agreement as a remedy in the event of an uncured Event of Default. Notwithstanding any of the
foregoing provisions, NCRC's indemnification obligations under this Agreement or any
agreement ancillary hereto will remain in force following such termination with respect to any
events occurring or claims accruing prior to the date of termination, for any losses or liabilities
that arose or were incurred prior to the date of termination.

Sectlon 401.6 Limitation on Liabilitv
Notwithstanding anything to the contrary contained in this Agreement, neither NCRC nor

the Authority will in any event be entitled to, and each hereby waives, any right to seek loss of
profits, or any special, incidental or consequential damages of any kind or nature, however caused,
from the other Party arising out of or in connection with this Agreement, even if the other Party
has been advised of the possibility of the damages. In connection with such waiver, each Party is
familiar with and hereby waives the provisions of Section 1542 of the California Civil Code, which
provides as follows:

..A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE
DEBTOR OR RELEASED PARTY.''

SECTION 402 Institution of Leeal 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 Califomia, or in any other appropriate State or Federal court with jurisdiction in that
county.

SECTION 403 Applicable Law

The laws of the State of Califomia will govern the interpretation and enforcement of this
Agreement.
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SECTION 404 Riehts 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 such rights or remedies will 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 405 Specific Performance

Subject to the notice and cure provisions of Section 401, in the event of an uncured Event
of Default with regard to any of the provisions of this Agreement or any agreement between the
Parties ancillary hereto by either Purty, the performance of which has not been extended by an

event of Force Majeure, the non-defaulting Party at its option, may thereafter (but not before)
commence an action for specific performance of the terms of this Agreement pertaining to such
default.

SECTION 406 Additional Events of Default

In addition to Events of Default provided in other provisions of this Agreement, the
following will also constitute Events of Default by NCRC under this Agreement, and, in the
event of such NCRC default and after notice and opportunity to cure, the Authority will have the
right to exercise all remedies available to it under the law and in equity, including, but not limited
to termination of this Agreement in accordance with the applicable terms hereof:

(a) NCRC's or any agent of NCRC's use of Authority funds for purposes other
than or inconsistent with terms and restrictions set forth in this Agreement;

(b) Discrimination by NCRC or NCRC's agent on the basis of characteristics
prohibited by this Agreement or applicable law;

(c) the imposition of any encumbrances or liens on the Project prohibited under
this Agreement (other than permitted liens) without the Authority's prior written approval;

(d) any material adverse change in the condition of NCRC or the Project which
gives the Authority reasonable cause to believe that the Project cannot be operated according to
the terms of this Agreement;

(e) NCRC's failure to obtain and maintain the insurance coverage required
under this Agreement;

(0 Any breach by NCRC or its agents of any housing affordability
requirements imposed in this Agreement or as providing in the Covenant Agreement;

(g) In the event that the Project is materially damaged or destroyed by fire or
other casualty and NCRC receives an award of insurance proceeds sufficient for the repair or
reconstruction of the Project and fails to make such repair or reconstruction within a reasonable
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time; or

(h) NCRC or any general partner of a limited partnership successor to NCRC:
(i) files for bankruptcy, dissolution, or reorganization, or fails to obtain a full dismissal of any such
involuntary filing brought by another party before the earlier of final relief or 30 days after such
filing; (ii) makes a general assignment for the benefit of creditors; (iii) applies for the appointment
of a receiver, trustee, custodian, or liquidator, or fails to obtain a full dismissal of an involuntary
application brought by another party before the earlier of final relief or 60 days after such filing;
or (iv) failure, inability or admission in writing of its inability to pay its debts as they become due.

PART 5 GENERAL PROYISIONS

SECTION 501 NCRC's Representations and Warranties

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

(a) NCRC has the legalpower, right and authority to enter into this Agreement
and the instruments referenced herein and to satisfu all of its obligations herein or in any
instrument or document referred to herein (refened to collectively as the "Obligations");

(b) This Agreement and all documents required hereby to be executed by
NCRC are, and shall be, valid, legally binding obligations of and enforceable against NCRC in
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 NCRC, and no
provision of any indenture, instrument, or agreement, written or oral, to which NCRC is a party
or which govems its actions or which is otherwise binding upon NCRC or its property, nor is
there any statute, rule or regulation, or any judgment, decree, or order of any court or agency
which is binding on NCRC or its property which would be contravened by the execution, delivery
or performance of any of the Obligations;

(d) There is no action, suit, or proceeding at law or in equity or by or before
any Governmental Authority or other agency now pending, or, to the knowledge of NCRC,
threatened against or affecting NCRC, or any of its properties or rights, which, if adversely
determined, would materially impair the right of NCRC to execute or perform any of the
Obligations, or would materially adversely affect its financial condition;

(e) Neither the execution and delivery of this Agreement, including any
attachments hereto or documents related to this Agreement, nor the imposition of the Obligations,
nor the consummation of the transactions herein contemplated, nor compliance with the terms of
this Agreement and the documents referenced herein, conflicts with or results in the material
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breach of any terms, conditions or provisions of, or constitutes a default under, any bond, note or
other evidence of indebtedness or any contract, indenture, mortgage, deed of trust, loan, lease or
other agreements or instruments to which NCRC is a party or by which it is bound;

(0 No attachments, execution proceedings, assignments for the benefit of
creditors, insolvency, bankruptcy, reorganization or other similar proceedings are pending or
threatened against NCRC, nor are any of such proceedings contemplated by NCRC;

(g) All reports, documents, instruments, information and forms of evidence
delivered by NCRC to the Authority concerning or required by this Agreement are accurate, are
correct and sufficiently complete to give the Authority true and accurate knowledge of their
subject matter, and do not contain any misrepresentation or omission; and

(h) No representation, warranty or statement of NCRC 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.

NCRC's representations and warranties made in this Section will be continuing
and must 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 NCRC's
representations and warranties made herein will constitute a condition for the benefit of the
Authority to the performance of the Authority's obligations hereunder. NCRC will upon learning
of any fact or condition which would cause any of the warranties and representations in this
Section not to be true as of Closing, immediately give written notice of such fact or condition to
the Authority.

SECTION 502 Notices. Demands and Communications between the Parties

Formal notices, demands and communications between the Authority and NCRC will be
sufficiently given if served by personal service, delivered by courier or a recognized overnight
delivery service (such as Federal Express or USPS expedited delivery), delivered by electronic
transmission confirmed by same-day mailing of a hard copy in the U.S. Mail, ordinary mail,
postage prepaid (except if the sender receives notice electronically that delivery failed), or by
registered or certified mail, postage prepaid, return receipt requested, to the principal offices of
the Authority and NCRC, as designated in this Agreement. 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 notice as provided in this Section. Any notice that is transmitted by
electronic transmission accompanied by delivery of a "hard" copy, will 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), will be deemed received on the documented date of receipt by the recipient; and
any notice that is sent by registered or certified mail, postage prepaid, return receipt required will
be deemed received on the date of receipt thereof.

SECTION 503 Amendment to or Renlacement of Leeal Descrintions in Recorded
Instruments
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In the event that NCRC does not acquire title to the TIACR Parcel at the same time that
NCRC acquires title to the Church Parcel but at some later date, NCRC agrees as follows: (i) the
legal descriptions of real property to be encumbered by all instruments recorded in the Official
Records as provided in this Agreement, including, but not limited to, the Memorandum, the
Notice of Affordability Restrictions, the HACR Deed of Trust, the Authority Deed of Trust and
the Covenant Agreement, will all be amended to encumber title to the entire Site, and not only
the Church Parcel, (ii) NCRC must promptly execute and acknowledge recordable instruments
necessary to revise the legal description of all recorded instruments accordingly, and (iii) the
priority of seniority for all instruments on both the HACR Parcel and the Church Parcel must be
identical and NCRC must execute any instruments necessary to retain the required priorities.
Further, the Authority and NCRC acknowledge that NCRC desires to and intends to combine the
HACR Parcel and the Church Parcel in order to make the Site one legal parcel, and in order to
accommodate the same, both the Authority and NCRC must execute and acknowledge, as
necessary, all instruments necessary or required by the City in order to complete a lot merger,
parcel map, lot line adjustment or any other method of combining the HACR Parcel and the
Church Parcel to make a single legal parcel which might be required by the City. In the event of
and following such merger, NCRC must, and the Authority, as necessary, will, execute and
acknowledge all instruments necessary to revise the legal descriptions of all instruments recorded
in the Official Records arising from or relating to this Agreement, including, but not limited to,
the Memorandum, the Notice of Affordability Restrictions, the HACR Deed of Trust, the
Authority Deed of Trust and the Covenant Agreement, in order to, as may be reasonably required
by a title company or by the City, replace and revise the legal description in each such recorded
instrument with the legal description of the merged parcels.

SECTION 504 Conflicts of Interest

SECTION 504.1 No member, official or employee of the Authority may have any
personal interest, direct or indirect, in this Agreement nor may any such member, official or
employee participate in any decision relating to the Agreement which affects his or her personal
interests or the interests of any corporation, partnership or association in which he or she is, directly
or indirectly, interested.

SECTION 504.2 NCRC 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.

SECTION 505 Nonliabilitv of Authoritv Officials and Emnlovees

No member, official, employee or consultant of the Authority will be personally liable to
NCRC, or any successor in interest, in the event of any default or breach by the Authority or for
any amount which may become due to NCRC or to its successor, or on any obligations under the
terms of this Agreement.

SECTION 506 Force Maieure
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In addition to specific provisions of this Agreement, performance by either party hereunder
will not be deemed to be in default where delays or defaults are due to Force Majeure Events.

SECTION 507 Approvals: Non-Substantive Amendments

SECTION 507.1 Except as otherwise expressly provided in this Agreement,
approvals required of Authority or NCRC in this Agreement, including the attachments hereto,

will not be unreasonably withheld or delayed. All approvals must be in writing. Except as and if
specifically provided in this Agreement or any agreement ancillary hereto, failure by either Party
to approve or disapprove a matterwithin the time provided such action will not be deemed approval
or disapproval, respectively.

SECTION 507.2 Except as otherwise expressly provided in this Agreement,
approvals required of the Authority will be deemed granted by the written approval of the
Executive Director or designee. Notwithstanding the foregoing, at the sole discretion of the
Executive Director, the Executive Director may refer to the Board of Commissioners any item
requiring Authority approval.

SECTION 507.3 The Executive Director or designee will have the right to make non-
substantive changes to the exhibits and attachments to this Agreement in order to ensure that each

instrument is consistent with the terms and provisions of this Agreement.

SECTION 508 Insnection of Books and Records

NCRC will maintain complete, accurate and current records, accounts, documentation and

other material pertaining to the Project, its operation and its financing and financial performance
for a period of 5 years and must provide access during regular business hours to such records
maintained by NCRC to any duly authorized representative, designee or agent of the Authority,
upon reasonable advance notice, in order to inspect and copy such records, including records
pertaining to income and household size of tenants. The Authority, for itself and its
representatives, designees and agents, must comply with all laws, regulations and ordinances
relating to the privacy of such tenant material.

SECTION 509 Independent Contractor: Commissions

NCRC and its agents will not act as, will not be, nor will they in any manner be construed
as agents, officers or employees of the Authority. Neither the Authority nor NCRC will be liable
for the payment of any real estate commissions, brokerage fees or finder's fees which may arise
from the sale of the HACR Parcel to NCRC and each Party represents to the other that it has

employed no broker, agent or finder in connection with the purchase of the HACR Parcel by
NCRC.

SECTION 510 Media Releases

NCRC agrees to coordinate all media releases regarding the Project with the Authority.
Any publicity generated by NCRC for the Project must make reference to the contribution of the
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Authority in making the Project possible. The Authorit5r's name must be prominently displayed
in all pieces of publicity generated by NCRC, including, but not limited to, flyers, press releases,
posters, signs, brochures, and public service announcements. NCRC agrees to cooperate with the
Authority in any other Authority-generated publicity or promotional activities with respect to the
Project.

SECTION 511 Further Assurances

NCRC will execute any further documents consistent with the terms of this Agreement,
including documents in recordable form, as the Authority may from time to time find necessary
or appropriate to effectuate its purposes in entering into this Agreement.

SECTION 512 Construction and Interpretation of Asreement

SECTION 512.1 The language in all parts of this Agreement will 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,
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 will
not be interpreted or construed against the Party preparing it, and instead other rules of
interpretation and construction must be utilized.

SECTION 512.2 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, is
held by a court of competent jurisdiction to be invalid or unenforceable, the remainder of this
Agreement will not be affected thereby and each other term and provision of this Agreement will
be valid and enforceable to the fullest extent permitted by law.

SECTION 512.3 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 a substantive part of this instrument.

SECTION 512.4 References in this instrumentto 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, refers to, and includes 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.

SECTION 512.5 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
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and vice versa.

SECTION 513 Time of Essence

Time is of the essence with respect to the performance of each of the covenants, obligations and
agreements contained in this Agreement.

SECTION 5f4 No Partnership

Nothing contained in this Agreement shall be deemed or construed to create a partnership, joint
venture, or any other relationship between the Parties hereto other than lender and buyer or
borrower, as applicable, according to the provisions contained herein, or cause Authority to be
responsible in any way for the debts or obligations of NCRC or any other party.

SECTION 515 Comoliance with Law

NCRC agrees to comply with all of the Govemmental Requirements now in force, or which may
hereafter be in force, of all municipal, county, state and federal authorities, pertaining to the Site,
the Improvements constituting the Project, and operations of the Project. The judgment of any
court of competent jurisdiction, or the admission of NCRC in any action or proceeding against it,
whether Authority be a party thereto or not, that NCRC has violated any such ordinance or statute
in the use of the Site, will be conclusive of that fact as between Authority and NCRC.

SECTION 516 Bindins Effect

This Agreement, and the terms, provisions, promises, covenants and conditions hereof, will be
binding upon and will inure to the benefit of the Parties hereto and their respective heirs, legal
representatives, successors and assigns.

SECTION 517 No Third-Partv Beneficiaries

Except for the County, which is intended to be a third-party beneficiary of the provisions hereof
and to have the authority to enforce the provisions hereof, the Parties to this Agreement
acknowledge and agree that the provisions of this Agreement are for the sole benefit of Authority
and NCRC, and not for the benefit, directly or indirectly, of any other person or entity, except as
otherwise expressly provided herein.

SECTION 518 Authoritv to Sisn

NCRC hereby represents that the person(s) executing this Agreement and all instruments ancillary
hereto on behalf of NCRC has full authority to do so and to bind NCRC to perform pursuant to
the terms and conditions of this Agreement.

SECTION 519 Counternarts

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, will constitute
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one single instrument.

SECTION 520 Attornevs'Fees

In any action between the Parties to interpret, enforce, reform, modifu, terminate or otherwise in
connection with any of the terms or provisions of this Agreement, the prevailing Party in such

action or proceeding will be entitled, in addition to injunctive relief, damages (if applicable) or
any relief to which it might be entitled under this Agreement, reasonable costs and expenses
including, without limitation, litigation costs, expert wi0ress fees and reasonable attorneys' fees.

As used herein, the terms "attorneys' fees" or "attorneys' fees and costs" means the fees and
expenses of counsel to the Parties herein, including, without limitation, in-house or other counsel
employed by the Authority or NCRC, which may include printing, duplicating and other
expenses, air freight charges, and fees billed for law clerks, paralegals and others not admitted to
the California State Bar but performing services under the supervision of an afforney, and fees

and costs for expert witnesses. Such terms will also include, without limitation, all such fees, costs
and expenses incurred with respect to appeals, arbitration and bankruptcy proceedings, and
whether or not any action or proceeding is brought with respect to the matter for which the said
fees and expenses were incurred.

PART 6 ENTIRE AGREEMENT, WAIVERS AND AMENDMENTS

(a) This Agreement will 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 constitutes the entire understanding and agreement of the Parties

with respect to the subject matter hereof.

(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 the subject matter hereof.

(c) All waivers of the provisions of this Agreement, as well as all amendments of this
Agreement, must be in writing and signed by the appropriate authorities of the Authority or
NCRC. This Agreement and any provisions hereof may be amended by mutual written agreement
by NCRC and the Authority.

PART 7 EFFECTIVE DATE OF AGREEMENT

This Agreement will be dated for reference purposes as of the date set forth in the introductory
paragraph hereof, but will not be effective until approved by the Board of Commissioners and
executed by the Executive Director and an authorized representative of NCRC.
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EXHIBIT A

HACR PARCEL LEGAL DESCRIPTION

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

THAT PORTION OF LOT 3 OF I.A BONITA TRACTAS SHO\^N BY MAP ON FILE IN BOOK 1, PAGE 12
OF MAPS, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA MORE PARTICUI.ARLY DESCRIBED AS
FOLLOWS:

BEGINNING AT A POINT ON THE SOUTH LINE OF SAID LOT, 165 FEET EAST OF THE SOUTHIA/EST
CORNER, THENCE NORTH AND PARALLEL WTH THE IA/EST LINE OF SAID LOT TO A POINT IN THE
SOUTH LINE OF THE NORTH 5 ACRES OF SAID LOT CONVEYED TO HARRY O. NORTHRUP AND
WFE, BY DEED FILED FOR RECORD NOVEMBER25,1924IN THE OFFICE OF THE COUNW
RECORDER OF RIVERSIDE COUNW, CALIFORNIA.

THENCE EAST ON THE SOUTH LINE OF SAID 5 ACRES, 165.5 FEET; THENCE SOUTH AND
PARALLEL VVITH THE \ /EST LINE OF SAID LOT TO THE SOUTH LINE THEREOF; THENCE VVEST ON
THE SOUTH LINE OF SAID LOT, 165.5 FEET TO THE POINT OF BEGINNING.

EXCEPTING THEREFROM ALL THAT PORTION INCLUDED IN MISSION BOULEVARD.
ALSO EXCEPTING THEREFROM THAT PORTION DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT ON THE SOUTH LINE OF SAID LOT 3, \TVHICH BEARS NORTH 89
DEGREES 55'30" EAST, A DISTANCE OF 164.90 FEET (FORMERLY RECORDED 165.00 FEET) FROM
THE SOUTHVVEST CORNER THEREOF; SAID POINTALSO BEING THE SOUTH\ /EST CORNER OF
PARCEL NO. 2 AS CONVEYED TO LEROY L. HAINES AND WFE, BY DEED RECEIVED FOR
RECORDING NOVEMBER 5, 1948 AS INSTRUMENT NO. 591, RECORDS OF RIVERSIDE COUNTY,
CALIFORNIA; THENCE NORTH 00 DEGREES 04'V\IEST, ALONG THE WESTERLY LINE OF SAID
PARCEL 2, A DISTANCE OF 267.27 FEET TO THE TRUE POINT OF BEGINNING. THENCE
CONTINUING NORTH OO DEGREES 04'IA/EST, ALONG THE V\IESTERLY LINE OF SAID PARCEL 2, A
DISTANCE OF 320.00 FEET TO THE NORTH\ /EST CORNER THEREOF; THENCE NORTH 89
DEGREES 55' 30" EAST, ALONG THE NORTH LINE OF SAID PARCEL 2, A DISTANCE OF 164.80 FEET
(FORMERLY RECORDED 16s.00 FEET) TO THE NORTHEAST CORNER THEREOF; THENCE SOUTH
OO DEGREES 04'30" EAST, ALONG THE EAST LINE OF SAID PARCEL 2, A DISTANCE OF 32O.OO
FEET: THENCE SOUTH 89 DEGREES 55'30'WEST, A DISTANCE OF 164.86 FEET TO THE POINT OF
BEGINNING.

APN: 169-070-031-7
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EXHIBIT B

CHURCH PARCEL LEGAL DESCRIPTION

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF JURUPA VALLEY IN THE COUNW OF

RIVERSIDE, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL 1:

THAT PORTION OF LOT 3 OF LA BONITA TRACT, IN THE COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS

SHOWN BY MAP ON FILE IN BOOK 1, PAGE 12 OF MAPS, RIVERSIDE COUNW RECORDS, DESCRIBED AS

FOLLOWS:

BEGINNING ATTHE SOUTHWEST CORNER OF SAID LOT; THENCE NORTH ON THE WEST LINE OF SAID LOT,

TO A POINT IN THE SOUTH LINE OF THE NORTH 5 ACRES OF SAID LOT CONVEYED TO HARRY O. NORTHRUP

AND WIFE, BY DEED RECORDED NOVEMBER 25, T924IN BOOK 621. PAGE 334 OF DEEDS, RIVERSIDE

COUNW RECORDS; THENCE EAST, ON THE SOUTH LINE OF SAID NORTH 5 ACRES, 155 FEET; THENCE

SOUTH, PARALLEL WITH THE WEST LINE OF SAID LOT, TO THE SOUTH LINE OF SAID LOT; THENCE WEST,

ON SAID SOUTH LINE 165 FEET TO THE POINT OF BEGINNING.

EXCEPTING THEREFROM THE WESTERLY 4 FEET

ALSO EXCEPTING THEREFROM THAT PORTION IN MISSION BOULEVARD

PARCEL 2:

THAT PORTION OF LOT 3 OF LA BONITA TRACT, IN THE COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS

SHOWN BY MAP ON FILE IN BOOK 1, PAGE 12 OF MAPS, RECORDS OF RIVERSIDE COUNW, CALIFORNIA,

DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT ON THE SOUTH LINE OF SAID LOT 3, WHICH BEARS NORTH 89"55'3d' EAST, A

DISTANCE OF 154.90 FEET (FORMERLY RECORDED 165.00 FEET) FROM THE SOUTHWEST CORNER

THEREOF, SAID POINT ALSO BEING THE SOUTHWEST CORNER OF PARCEL NO. 2 AS CONVEYED TO LEROY

L. HAINES AND WIFE, BY DEED RECEIVED FOR RECORDING NOVEMBER 05 1948 AS INSTRUMENT NO. 591
OF OFFICIAL RECORDS OF RIVERSIDE COUNW, CALIFORNIA; THENCE NORTH 00"04'WEST, ALONG THE

WESTERLY LINE OF SAID PARCEL 2, A DISTANCE OF 267,27 FEET TO THE TRUE POINT OF BEGINNING;

THENCE CONTINUING NORTH OO"O4'WEST, ALONG THE WESTERLY LINE OF SAID PARCEL 2, A DISTANCE

OF 320.00 FEET TO THE NORTHWEST CORNER THEREOF; THENCE NORTH 89"55'30" EAST, ALONG THE

NORTH LINE OF SAID PARCEL 2, A DISTANCE OF 164.80 FEET (FORMERLY RECORDED 155.00 FEET)TO THE

NORTHEAST CORNER THEREOF; THENCE SOUTH 00'04'30" EAST, ALONG THE EAST LINE OF SAID PARCEL

2, A DISTANCE OF 320.00 FEET; THENCE SOUTH 89'55'30" WEST, A DISTANCE OF 164.85 FEET TO THE

POINT OF BEGINNING.

APN: 169-070-002
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EXEMPT RECORDTNG FEE CODE 6103

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

Housing Authority
of the County of Riverside
5555 Arlin$on Avenue
Riverside, CA92504
Attn. Juan Garcia

APN: 169-070-002 SPACE ABOVE THIS LINE FOR RECORDER'S USE

DEED OF TRUST, SECURITY AGREEMENT AI\[D FIXTURE FILING
(wrTH ASSTGNMENT OF RENTS)

This DEED OF TRUST, SECURITY AGREEMENT AND FIXTURE FILING (WITH
ASSIGNMENT OF RENTS) ("Deed of Trusf) is made this 

- 

day of
202_, by National Community Renaissance of Califomia, a California nonprofit public benefit
corporation (hereinafter referred to as "Trustor"), whose address 9421 Haven Avenue, Rancho
Cucamonga, CA 91730, to Fidelity National Title Company ("Trustee"), for the benefit of the
HOUSING AUTHORITY OF THE COLJNTY OF RIVERSIDE, a public entity, corporate and
politic (hereinafter called "Beneficiary"), whose address is 5555 Arlington Avenue, Riverside, CA
92504.

WITNESSETH: That TrustoT IRREVOCABLY GRANTS, TRANSFERS AND ASSIGNS tO

Trustee, its successors and assigns, in Trust, with POWER OF SALE TOGETHER WITH RIGHT
OF ENTRY AND POSSESSION the following property (the "Trust Estate"):

(A) That certain fee interest in the real property in the City of Jurupa Valley, County of
Riverside, State of California, commonly known as 8877 Mission Boulevard, more particularly
described in Exhibit A attached hereto and incorporated herein by this reference (such real
property is hereafter referred to as the "Subject Property");

(B) All buildings, structures and other improvements now or in the future located or to
be constructed on the Subject Property (the "Improvements");

(C) all tenements, hereditaments, appurtenances, privileges, franchises and other rights
and interests now or in the future benefiting or otherwise relating to the Subject Property or the
Improvements, including easements, rights-of-way and development rights (the "Appurtenances")
(the Appurtenances, together with the Subject Property and the Improvements, are hereafter
referred to as the "Real Property");

(D) All rents, issues, income, revenues, royalties and profits now or in the future
payable with respect to or otherwise derived from the Trust Estate or the use, management,
operation, leasing or occupancy of the Trust Estate, including those past due and unpaid (the
ttRents");
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(E) all present and future right, title and interest of Trustor in and to all inventory,
equipment, fixtures and other goods (as those terms are defined in Division 9 of the Califomia
Uniform Commercial Code, referred to herein as the "UCC"), and whether existing now or in the
future, located at, upon or about, or affrxed or attached to or installed in, the Real Property, or used
or to be used in connection with or otherwise relating to the Real Properly or Trustor's ownership,
use, development, construction, maintenance, management, operation, marketing, leasing or
occupancy of the Real Property, including furniture, furnishings, computer equipment, seating,
machinery, appliances, building materials and supplies, generators, boilers, furnaces, water tanks,
heating ventilating and air conditioning equipment and all other types of tangible personal property
of any kind or nature, and all accessories, additions, attachments, parts, proceeds, products, repairs,
replacements and substitutions of or to any of such property, but not including personal properly
that is owned by tenants of the Real Properly (the "Goods," and together with the Real Property,
the "Property"); and

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

Trustor further grants to Trustee and Beneficiary, pursuant to the UCC, a security interest
in all present and future right, title and interest of Trustor in and to all Goods and Intangibles and
all of the Trust Estates described above in which a security interest may be created under the UCC
(collectively, the "Personal Property"). This Deed of Trust constitutes a security agreement under
the UCC, conveying a security interest in the Personal Property to Trustee and Beneficiary. Trustee
and Beneficiary will have, in addition to all rights and remedies provided herein, all the rights and
remedies of a "secured parQr" under the UCC and other applicable California law. Trustor
covenants and agrees that this Deed of Trust constitutes a fixture filing under Section 9334 and
9502(b) of the UCC.
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)

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

l. due, prompt and complete observance, perfoffnance and discharge of each and every
condition, obligation, covenant and agreement contained herein or contained in the following:

(a) that certain Residual Receipts Promissory Note in the original principal amount of
$1,500,000.00 in favor of the Beneficiary ("Housing Authority" therein) executed by
Trustor ("Borrower" therein) of even date herewith (the'Note");

(b) that certain Disposition, Development and Loan Agreement - - Jurupa Valley dated

-,.ian,o,a,6.oil,1iifrll"ffi 

;ti.i:Hffij'lrH'L'l*3"'*,."j,H:, jlJl;
Beneficiary (the "DDLA"); and

(c) that certain Covenant Agreement (Including Rent Restrictions) dated

ff . i"l R..ord r, b.t*.rn r* rto.'l'. 3#1,,'?""11;$'ffi '[:T:t.?ff -llHl 
r ttl;

Authority" therein) ("Covenant Agreement").

All of the terms and provisions of the said Note, DDLA and the Covenant Agreement
(collectively, the "Secured Obligations") are incorporated herein by reference, and this
Deed of Trust will 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 instruments referred to collectively as the Secured Obligations will
include riders, exhibits, addenda, implementation agreements, amendments, or attachments
and exhibits thereto (which are hereby incorporated herein by this reference). Any
capitalized term not otherwise defined herein will have the meaning ascribed to such term
in the DDLA.

TRUSTOR COVENANTS that the Trustor is lawfully seized of the estate hereby conveyed
and has the right to encumber the fee title interest of the Property. Trustor warrants and will defend
generally the title to the Property against all claims and demands, subject to such encumbrances of
record.

AND TO PROTECT THE SECURITY OF TITIS DEED OF TRUST, TRUSTOR
COVENANTS AI\[D AGREES:

l. That Trustor must pay the Note at the time and in the manner provided therein, and
perform the obligations of the Trustor which are set forth in the DDLA and the Covenant
Agreement at the time and in the manner respectively provided therein.

2. That Trustor may not permit or suffer the use of any of the property encumbered
hereby for any purpose other than the uses set forth in the DDLA and the Covenant Agreement.

3. That the Secured Obligations are incorporated in and made a part of this Deed of
Trust. Upon default of a Secured Obligation, and after giving notice and the expiration of any
applicable cure period, the Beneficiary, at its option, may declare the whole of the indebtedness
secured hereby to be due and payable. If applicable, Trustor's Tax Credit Investor, who will be a
limited partner in the Partnership (capitalized terms used but not defined herein will have the
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meanings ascribed thereto in the DDLA) will have the cure rights set forth in the DDLA, and may,
but will not be obligated to, cure a default by Trustor, and Beneficiary will accept such cure as if
it were made by Trustor.

4. Security Agreement and Fixture Filing.

a. Securitv Agreement. To the extent any of the real, personal or intangible
property described as the Trust Estate is personal property, Trustor, as debtor, grants to
Beneficiary, as secured party, a security interest therein and in all products and proceeds of any
thereof, pursuant to the UCC, on the terms and conditions contained herein, to secure the Secured

Obligations. Trustor hereby authorized Beneficiary to file any financing statement, fixture filing
or similar filing to perfect the security interests granted in this Deed of Trust without Trustor's
signature.

b. Fixture Filine. This Deed of Trust constitutes a fixture filing by Beneficiary,
as a secured party, and Trustor, as debtor, under the UCC. This Deed of Trust as a fixture filing
covers any and all fixtures included within the list of property described as the Trust Estate and
any goods and other personal property that are now or hereafter will become a part of the Property
as fixtures. For the purposes of this fixture filing, the respective addresses of Beneficiary and
Trustor are set forth in the first paragraph of this Deed of Trust, such fixtures are affixed or to be

affixed to the Property and Improvements described as the Trust Estate in this Deed of Trust, and

this Deed of Trust, including this fixture filing, is recorded or to be recorded in the Official Records

of Riverside County.

5. Payment of Principal and Interest; Prepayment and Late Charges. Trustor
must promptly pay when due the principal of and interest on the debt evidenced by the Note and

any late charges due under the Note.

6. Taxes and Insurance. Trustor must pay before delinquency all taxes and
assessments affecting said Property, including assessments on appurtenant water stock; when due,

all encumbrances, charges and liens, with interest, on said Property or any part thereof, which
appear to be prior or superior hereto; all costs, fees and expenses of this Deed of Trust, directly to
the person owed payment. Notwithstanding anything to the contrary contained in this Deed of
Trust, Trustor will not be required to pay and discharge any such tax, assessment, charge or levy
so long as Trustor is contesting the legality thereof in good faith and by appropriate proceedings,
and Trustor has adequate funds to pay any such contested liabilities and such contest does not
materially jeopardize Beneficiary's security hereunder.

a. Should Trustor fail to make any payment or to do any act herein provided, then
Beneficiary or Trustee, but without obligation so to do and upon written notice to or demand upon
Trustor and without releasing Trustor from any obligation hereof, may make or do the same in
such manner and to such extent as either may deem necessary to protect the security hereof,
Beneficiary or Trustee being authorized to enter upon said Property for such purposes; appear in
and defend any action or proceeding purporting to affect the security hereof or the rights or powers
of Beneficiary or Trusteei pay, purchase, contest or compromise any encumbrance, charge, or lien
which in the judgment of either appears to be prior or superior hereto; and, in exercising any such
powers, pay necessary expenses, employ counsel and pay the reasonable fees ofcounsel.
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7. Application of Payments. Unless applicable law provides otherwise, all payments
received by Beneficiary under the Note will be applied: first, to interest due; second, to principal
due; and last, to any late charges due under the Note.

8. Prior Deeds of Trust; Charge; Liens. Trustor must pay all taxes, assessments,

charges, fines and impositions attributable to the Property which may attain priority over this Deed

of Trust, and leasehold payments or ground rents, if any, subject to applicable cure periods, directly
to the person owed payment. Trustor must pay these obligations in the manner provided in Section
6.

a. Except for the liens permitted in writing by the Beneficiary, Trustor must promptly
discharge any other lien which has attained priority over this Deed of Trust unless Trustor: (l)
agrees in writing to the payment of the obligation secured by the lien in a manner acceptable to
Beneficiary; (2) contests in good faith the lien by, or defends against enforcement of the lien in,
legal proceedings which in the Beneficiary's opinion operate to prevent the enforcement of the
lien; or (3) bond around the lien; or (4) secures from the holder of the lien an agreement
satisfactory to Beneficiary subordinating the lien to this Deed of Trust. Except for the liens
approved herein, if Beneficiary determines that any part of the Property is subject to a lien which
may attain priority over this Deed of Trust, Beneficiary may give Trustor a notice identiffing the
lien. Trustor must satisff such lien or take one or more of the actions set forth above within 30
days of the giving of notice.

9. Assignment of Leases and Rents.

a. Absolute Assignment. Trustor hereby absolutely and unconditionally grants,

tansfers, conveys, sells, sets over and assigns to Beneficiary all of Trustor's right, title and
interest now existing and hereafter arising in and to the leases, rental agreements, subleases,

concessions, licenses, franchises, occupancy agreements, tenancies, subtenancies and other
agreements, either oral or written, now existing and hereafter arising which affect the Property,
Trustor's interest therein or any Improvements located thereon, together with any and all security
deposits, guaranties ofthe lessees' ortenants' obligations (including any and all security therefor),
and other security under any such leases, subleases, concessions, licenses, franchises, occupancy
agreements, tenancies, subtenancies and other agreements, and all supporting obligations, letters
of credit (whether tangible or electronic) and letter of credit rights guaranteeing or supporting any
of the foregoing (all of the foregoing, and any and all extensions, modifications and renewals
thereof, will be referred to, collectively, as the "Leases"), and hereby gives to and confers upon
Beneficiary the right to collect all the income, Rents, issues, profits, royalties and proceeds from
the Leases and any and all prepaid Rent and security deposits thereunder (collectively, the
"Rents"). The term "Rents" includes, but is not limited to, all minimum rents, additional rents,
percentage rents, deficiency rents, common area maintenance charges, lease termination
payments, purchase option payments, refunds of any type, prepayment of rents, settlements of
litigation, settlements of past due rents, and liquidated damages following default, and all
proceeds payable under any policy of insurance covering loss of rents, together with any and all
rights and claims of any kind that Trustor may have against any tenant under the Leases or any

other occupant of the Property. This Deed of Trust is intended by Beneficiary and Trustor to
create and will be construed to create an absolute assignment to Beneficiary of all of Trustor's
right, title and interest in and to the Leases and the Rents and will not be deemed merely to create
a security interest therein for the payment of any indebtedness or the performance of any
obligations under the Secured Obligations. Trustor irrevocably appoints Beneficiary its true and
lawful attorney at the option of Beneficiary at any time a Default exists and remains uncured, to
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demand, receive and enforce payment, to give receipts, releases and satisfactions and to sue, either
in the name of Trustor or in the name of Beneficiary, for all such Rents and apply the same to the
obligations secured by this Deed of Trust.

b. Revocable License to Collect. Notwithstanding the foregoing assignment of Rents,
so long as no Default remains uncured, Trustor will have a revocable license to collect all Rents
and to retain the same. Upon the occurrence and during the continuation of any Default, Trustor's
license to collect and retain Rents will terminate automatically and without the necessity for any
notice.

c. Collection and Application of Rents by Beneficiary. While any Default remains
uncured: (i) Beneficiary may at any time, without notice, in person, by agent or by court-appointed
receiver, and without regard to the adequacy of any security for the obligations secured by this
Deed of Trust, enter upon any portion of the Property and/or, with or without taking possession
thereof, in its own name sue for or otherwise collect Rents (including past due amounts); and (ii)
upon written demand by Beneficiary therefor, Trustor will promptly deliver to Beneficiary all
prepaid rents, deposits relating to Leases or Rents, and all other Rents then held by or thereafter
collected by Trustor, whether prior to or during the continuance of any Default. Any Rents
collected by or delivered to Beneficiary may be applied by Beneficiary against the obligations
secured by this Deed of Trust, and all expenses, including attorney's fees and disbursements, in
such order as Beneficiary will determine in its sole and absolute discretion. No application of
Rents against any obligation secured by this Deed of Trust or other action taken by Beneficiary
under this Section 9.c. will be deemed or construed to cure or waive any Default, or to invalidate
any other action taken in response to such Default, or to make Beneficiary a mortgagee-in-
possession of the Property.

d. Direction to Tenants. Trustor hereby irrevocably authorizes and directs the tenants
under all Leases to pay all amounts owing to Trustor thereunder to Beneficiary following receipt
of any written notice from Beneficiary that states that a Default remains uncured and that all such
amounts are to be paid to Beneficiary. Trustor further authorizes and directs all such tenants to
pay all such amounts to Beneficiary without any right or obligation to inquire as to the validity of
Beneficiary's notice and regardless of the fact that Trustor has notified any such tenants that
Beneficiary's notice is invalid or has directed any such tenants not to pay such amounts to
Beneficiary.

e. No Obligation to Perform. Neither Beneficiary nor Trustee will have any
obligation to exercise any right given to either of them under this Deed of Trust. Noting contained
herein will operate or be construed to obligate Beneficiary or Trustee to perform any obligations
of Trustor under any agreement or lease (including, without limitation, any obligation arising out
of any covenant of quiet enjoyment therein contained in the event the lessee under any such lease
will have been joined as a party defendant in any action to foreclose and the estate of such lessee
will have been thereby terminated). Prior to actual entry into and taking possession of the Property
by Beneficiary, this assignment will not operate to place upon Beneficiary any responsibility for
the operation, control, care, management or repair of the Property or any portion thereof, and the
execution of this assignment by Trustor will constitute conclusive evidence that all responsibility
for the operation, control, care, management and repair of the Property is and will be that of
Trustor, prior to such actual entry and taking of possession.

10. Hazard or Property Insurance. Trustor must keep the improvements now
existing or hereafter erected on the Property insured against loss of fire, hazards included within
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the term "extended coverage" and any other hazards, including floods or flooding, for which
Beneficiary requires insurance. This insurance must be maintained in the amounts and for the
periods as required in the DDLA. The insurance carrier providing the insurance will be chosen by
Trustor subject to Beneficiary's approval which may not be unreasonably withheld. If Trustor fails
to maintain coverage described above, Beneficiary may, at Beneficiary's option, obtain coverage
to protect Beneficiary's rights in the Property in accordance with Section 12.

a. All insurance policies and renewals must be reasonably acceptable to Beneficiary
and must include a standard mortgagee clause. All requirements hereof pertaining to insurance
will be deemed satisfied if the Trustor complies with the insurance requirements under this Deed
of Trust and the DDLA. Trustor must promptly give to Beneficiary certificates of insurance
showing the coverage is in full force and effect and that Beneficiary is named as additional insured.
In the event of loss, Trustor must give prompt notice to the insurance carrier, the senior lien holder,
if any, and Beneficiary. Beneficiary may make proof of loss if not made promptly by the senior
lien holder, if any, or the Trustor.

b. Unless Beneficiary and Trustor otherwise agree in writing and subject to the rights
of senior lenders, insurance proceeds must be applied to restore or repair the Property damaged,
provided Trustor determines that such restoration or repair is economically feasible and there is no
default continuing beyond the expiration of all applicable cure periods. If Trustor determines that
such restoration or repair is not economically feasible or if a default exists after expiration of all
applicable cure periods, the insurance proceeds must be applied to the sums secured by this Deed
of Trust, with the excess, if any, paid to Trustor. If the Property is abandoned by Trustor, or if
Trustor fails to respond to Beneficiary within 30 days from the date notice is mailed by Beneficiary
to Trustor that the insurance carrier offers to settle a claim for insurance benefits, Beneficiary is

authorized to collect and apply the insurance proceeds at Beneficiary's option either to restoration
or repair of the Property or to the sums secured by this Deed of Trust.

c. Unless Beneficiary and Trustor otherwise agree in writing, any application of
proceeds to principal will not extend or postpone the due date of Note. If under Section 27 the
Property is acquired by Beneficiary, Trustor's right to any insurance policies and proceeds resulting
from damage to the Property prior to the acquisition will pass to Beneficiary to the extent of the
sums secured by this Deed of Trust immediately prior to the acquisition.

d. Notwithstanding the above, the Beneficiary's rights to collect and apply the
insurance proceeds hereunder will be subject and subordinate to the rights of senior lien holders,
if any, to collect and apply such proceeds in accordance with a senior lien holder Deed of Trust.

I l. Preservation, Maintenance and Protection of the Property; Trustor's Loan
Application; Leaseholds. Trustor must not destroy, damage or impair the Property, allow the
Property to deteriorate, normal wear and tear excepted; or commit waste on the Property. Trustor
will be in default if any forfeiture action or proceeding, whether civil or criminal, is begun that in
Beneficiary's good faith judgment could result in forfeiture of the Property or otherwise materially
impair the lien created by this Deed of Trust or Beneficiary's security interest. Trustor may cure
such a default and reinstate, as provided in Section 23, by causing the action or proceeding to be

dismissed with a ruling that, in Beneficiary's good faith determination, precludes forfeiture of the
Trustor's interest in the Property or other material impairment of the lien created by this Deed of
Trust or Beneficiary's security interest. Trustor will also be in default if Trustor, during the loan
application process, gave materially false or inaccurate information or statements to Beneficiary
(or failed to provide Beneficiary with any material information) in connection with the Authority
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Loan evidenced by the Note, including, but not limited to, representations concerning Trustor's
use of Property for affordable housing. If this Deed of Trust is on a leasehold, Trustor must comply
with all provisions of the lease. If Trustor acquires fee title to the Property, the leasehold and the
fee title must not merge unless Beneficiary agrees to the merger in writing.

a. The Trustor acknowledges that this Property is subject to certain use and occupancy
restrictions (which are further evidenced by the Covenant Agreement recorded concurrently
herewith in the land records where the Property is located), limiting the Property's use to "low-
income housing". The use and occupancy restrictions may limit the Trustor's ability to rent the
Property. The violation of any use and occupancy restrictions may, if not prohibited by federal
law, entitle the Beneficiary to the remedies provided in Section 27 hereof.

12. Protection of Beneficiary's Rights in the Property. If Trustor fails to perform the
covenants and agreements contained in this Deed of Trust, or there is a legal proceeding that may
significantly affect Beneficiary's rights in the Property (such as a proceeding in bankruptcy,
probate, for condemnation or forfeiture or to enforce laws or regulations), then, subject to any
applicable grace periods or cure periods, Beneficiary may do and pay for whatever is necessary to
protect the value of the Property and Beneficiary's rights in the Property. Beneficiary's actions may
include paying any sums secured by a lien which has priority over this Deed of Trust, appearing
in court, paying reasonable attorneys' fees, and entering on the Property to make repairs. Although
Beneficiary may take action under this Section 12, Beneficiary does not have to do so.

Any amounts disbursed by Beneficiary under this Section 12 will become
additional debt of Trustor secured by this Deed of Trust. Unless Trustor and Beneficiary agree to
other terms of payment, these amounts will bear interest from the date of disbursement at the Note
rate and will be payable, with interest, upon notice from Beneficiary to Trustor requesting
payment.

13. Reserved.

14. Inspection. Beneficiary or its agent may make reasonable entries upon and
inspections of the Property. Beneficiary will give Trustor at least 48 hours advanced notice in
connection with an inspection speciffing reasonable cause for the inspection.

15. Condemnation. The proceeds of any award or claim for damages, direct or
consequential, in connection with any condemnation or other taking of any part of the Property, or
for conveyance in lieu of condemnation, are hereby assigned and must be paid to Beneficiary,
subject to the terms of a senior lien holder deed of trust, if any.

a. In the event of a total taking of the Property, the proceeds must be applied to the
sums secured by this Deed of Trust, whether or not then due, with any excess paid to Trustor. In
the event of a partial taking of the Property in which the fair market value of the Property
immediately before the taking is equal to or greater than the amount of the sums secured by this
Deed of Trust immediately before the taking, unless Trustor and Beneficiary otherwise agree in
writing, the sums secured by this Deed of Trust will be reduced by the amount of the proceeds
multiplied by the following fraction: (a) the total amount of the sums secured immediately before
the taking, divided bV G) the fair market value of the Property immediately before the taking. Any
balance must be paid to Trustor. In the event of a partial taking of the Property in which the fair
market value of the Property immediately before the taking is less than the amount of the sums
secured immediately before the taking, unless Trustor and Beneficiary otherwise agree in writing
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or unless applicable law otherwise provides, the proceeds must be applied to the sums secured by
this Deed of Trust whether or not the sums are then due. Notrrrithstanding the foregoing, so long
as the value of Beneficiary's lien is not impaired, any condemnation proceeds may be used by
Trustor for repair and/or restoration of the Property.

b. If the Property is abandoned by Trustor, or if, after notice by Beneficiary to Trustor
that the condemner offers to make an award or settle a claim for damages, Trustor fails to respond
to Beneficiary within 30 days after the date the notice is given, Beneficiary is authorized to collect
and apply the proceeds, at its option, either to restoration or repair of the Property or to the sums

secured by this Deed of Trust, whether or not then due.

c. Unless Beneficiary and Trustor otherwise agree in writing, any application of
proceeds to principal must not extend or postpone the due date of the payments referred to in
Sections 5 and 6 or change the amount of such payments.

16. Trustor Not Released; Forbearance By Beneficiary Not a Waiver. Except in
connection with any successor in interest approved by Beneficiary in writing, extension of the time
for payment or modification of amortization of the sums secured by this Deed of Trust granted by
Beneficiary to any successor in interest of Trustor will not operate to release the liability of the
original Trustor or Trustor's successors in interest. Beneficiary will not be required to commence
proceedings against any successor in interest or refuse to extend time for payment or otherwise
modiff amortization of the sums secured by this Deed of Trust by reason of any demand made by
the original Trustor or Trustor's successors in interest. Any forbearance by Beneficiary in
exercising any right or remedy will not be a waiver of or preclude the exercise of any right or
remedy.

17. Successors and Assigns Bound; Joint and Several Liability; Co-signers. The
covenants and agreements of this Deed of Trust will bind and benefitthe successors and assigns
of Beneficiary and Trustor, subject to the provisions of Section 22. Trustor's covenants and
agreements will be joint and several.

18. Loan Charges. If the loan secured by this Deed of Trust is subject to a law which
sets maximum loan charges, and that law is finally interpreted so that the interest or other loan
charges collected or to be collected in connection with the loan exceed the permitted limits, then:
(a) any such loan charge will be reduced by the amount necessary to reduce the charge to the
permitted limit; and (b) any sums already collected from Trustor which exceeded permitted limits
will be promptly refunded to Trustor. Beneficiary may choose to make this refund by reducing the
principal owed under the Note or by making a direct payment to Trustor. If a refund reduces
principal, the reduction will be treated as a partial prepayment without any prepayment charge
under the Note.

19. Notices. Formal notices, demands and communications between the Beneficiary
and Trustor will be deemed sufficiently given if made in writing and dispatched by any of the
following methods to the addresses of the Beneficiary and Trustor: (i) registered or certified mail,
postage prepaid, return receipt requested (in which event, the notice will be deemed delivered on
the date of receipt thereof); (ii) electronic transmission, followed on the same day by delivery of a
"hard" copy via first-class mail, postage prepaid (in which event, the notice will be deemed
delivered on the date of its successful electronic transmission unless the sender receives a notice
of non-delivery); or (iii) personal delivery, including by means of professional messenger service,
overnight or courier delivery service such as United Parcel Service or Federal Express, or by U.S.
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Postal Service (in which event, the notice will 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. Any notice to Trustor
provided for in this Deed of Trust will be given by delivering it or as provided above unless
applicable law requires use of another method. The notice will be directed to the Trustor's mailing
address stated herein or any other address Trustor designates by notice to Beneficiary. All such
notices to Trustor will also be provided to any Tax Credit Partner now or later owning an interest
in Trustor at the address for such Tax Credit Partner which has been provided to Beneficiary. Any
notice to Beneficiary will be given by first class mail to Beneficiary's address stated herein or any
other address Beneficiary designates by notice to Trustor. Any notice provided for in this Deed of
Trust will be deemed to have been given to Trustor or Beneficiary when given as provided in this
Section.

20. Governing Law; Severability. This Deed of Trust will be governed by federal law
and the laws of the State of California. In the event that any provision or clause of this Deed of
Trust or the Note conflicts with applicable law, such conflict will not affect other provisions of
this Deed of Trust or the Note which can be given effect without the conflicting provision. To this
end the provisions of this Deed of Trust and the Note are declared to be severable. Any action at
law or in equity arising under this Deed of Trust or brought by a party hereto for the purpose of
enforcing, construing or determining the validity of any provision of this Agreement will be filed
in the Superior Court of Riverside County, State of Califomia, or in Federal Court having
jurisdiction over Riverside County and the parties hereto waive all provisions of law providing for
the filing, removal or change of venue to any other court or jurisdiction.

21. Trustor's Copy. Trustor will be given one conformed copy of the Note and of this
Deed of Trust.

22. Transfer of the Property or a Beneficial Interest in Trustor. Except as defined
as a "Permiued Transfer" in or as otherwise allowed under the DDLA, if all or any part of the
Property or any interest in it is sold or transferred (or if a beneficial interest in Trustor is sold or
transferred and Trustor is not a nafural person) without Beneficiary's prior written consent
(including a transfer of all or any part of the Property to any person who, at initial occupancy of
the Property, does not use the Property for "low-income housing" within the meaning of the
DDLA) Beneficiary may, at its option, require immediate payment in full of all sums secured by
this Deed of Trust. However, this option may not be exercised by Beneficiary if exercise is
prohibited by federal law as of the date of this Deed of Trust. Nothing in this Deed of Trust will
be deemed to require Beneficiary's approval of a transfer of a limited partnership interest in the
Trustor or of a conveyance of an easement interest in the Properry for utility purposes.

a. If Beneficiary exercises the aforementioned option, Beneficiary must give Trustor
and any senior lien holder, prior written notice of acceleration. The notice must provide a period
of not less than 30 days from the date the notice is delivered or mailed within which Trustor must
pay all sums secured by this Deed of Trust. If Trustor fails to pay these sums prior to the expiration
of this period, Beneficiary may invoke any remedies permitted by this Deed of Trust without
further notice or demand on Trustor.

b. Notwithstanding anything to the contrary contained herein as provided in the
DDLA and upon wriffen notice to Beneficiary, Trustor may (i) admit limited partners to Trustor,
and provide for the purchase of any such limited partnership interest or interests by Trustor's
general partner; (ii) remove for cause any General Partner by a limited partner of the Trustor, and
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the replacement thereof, pursuant to the Partnership Agreement, provided Beneficiary receives 30
days advance written notice of such removal (without limiting Trustor s obligation to provide
advance notice of such removal for cause of any General Partner by a limited partner and the
replacement thereof set forth in the immediately preceding sentence, amendments to the
Partnership Agreement required to effectuate the Permitted Transfer set forth in this clause (ii) will
not require the consent of the Beneficiary; provided, however, Trustor must provide Beneficiary
with an executed copy of such amended partnership agreement within l0 days of execution
thereof); (iii) lease for occupancy of all or any of the Restricted Units (as defined in the Covenant
Agreement); (iv) grant easements or permits to facilitate the development of the Property in
accordance with the DDLA; and (v) the withdrawal and/or replacement of any limited partner of
Trustor, (collectively a "Permiffed Transfer"). Trustor must provide copies of all documentation
related to Permitted Transfers to Beneficiary for its review. Permitted Transfers are not subject to
Beneficiary's approval of such documentation.

23. Trustor's Right to Reinstate. If Trustor cures all defaults then existing under the
Secured Obligations, Trustor will have the right to have enforcement of this Deed of Trust
discontinued at any time prior to the earlier of: (a) 5 days (or such other period as applicable law
may speciff for reinstatement) before sale of the Property pursuant to any power of sale contained
in this Deed of Trust; or (b) entry of a judgment enforcing this Deed of Trust. If not already
required to cure a default under a Secured Obligation, Trustor must: (a) pay Beneficiary all sums
which then would be due under this Deed of Trust and the Note as if no acceleration had occurred;
(b) cure any default of any other covenants or agreements; (c) pay all expenses incurred by
Beneficiary in enforcing this Deed of Trust, including, but not limited to, reasonable attomeys'
fees; and (d) take such action as Beneficiary may reasonably require to assure that the lien of this
Deed of Trust, Beneficiary's rights in the Property and Trustor's obligation to pay the sums secured
by this Deed of Trust will continue unchanged. Upon reinstatement by Trustor, this Deed of Trust
and the obligations secured hereby will remain fully effective as if no acceleration had occurred.
However, this right to reinstate will not apply in the case of acceleration under Section 22.

24. Sale of Note; Change of Loan Servicer. The Note or a partial interest in the Note
(together with this Deed of Trust) may be sold one or more times without prior notice to Trustor.
A sale may result in a change in the entity (known as the "Loan Servicer") that collects payments
due under the Note and this Deed of Trust. There also may be one or more changes of the Loan
Servicer unrelated to a sale of the Note. If there is a change of the Loan Servicer, Trustor will be
given written notice of the change in accordance with Section 19 above and applicable law. The
notice will state the name and address of the new Loan Servicer and the address to which payments
should be made. The notice will also contain any other information required by applicable law.

25. No Assignment. Except for Permitted Assignments, the Note and this Deed of
Trust may not be assigned by Trustor without the Beneficiary's prior written consent.

26. Hazardous Substances. Trustor may not cause or permit the presence, use,
disposal, storage, or release of any Hazardous Substances on or in the Property. Trustor may not
do, nor allow anyone else to do, anything affecting the Property that is in violation of any
Environmental Law. The preceding two sentences will not apply to the presence, use, or storage
on the Property of small quantities of Hazardous Substances that are generally recognized to be
appropriate to normal residential uses, construction, and to maintenance of multifamily property.

a. Trustor must promptly give Beneficiary written notice of any investigation, claim,
demand, lawsuit or other action by any governmental or regulatory agency or private party
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involving the Property and any Hazardous Substance or Environmental Law of which Trustor has
actual knowledge. If Trustor learns, or is notified in writing by any governmental or regulatory
authority, that any removal or other remediation of any Hazardous Substance affecting the
Property is necessary, Trustor must promptly take all necessary remedial actions in accordance
with Environmental Law.

b. As used in this Section 26, "Hazardous Substances" are those substances defined
in the DDLA as toxic or hazardous substances by Environmental Law and the following
substances: gasoline, kerosene, other flammable or toxic petroleum products, toxic pesticides and
herbicides, volatile solvents, materials containing asbestos or formaldehyde, and radioactive
materials, excluding household products in normal quantities. As used in this Section 26,
"Environmental Law" means federal laws and laws ofthe jurisdiction where the Property is located
that relate to health, safety or environmentalprotection.

27. Acceleration; Remedies. Beneficiary must give notice to Trustor prior to
acceleration following Trustor's breach of any covenant or agreement in this Deed of Trust. The
notice must speciff: (a) the default; (b) the action required to cure the default; (c) a date, which
must not be more than l0 calendar days from the date of the mailing of the notice for a monetary
default, or a date, which must not be more than 30 calendar days from the mailing of the notice for
a non-monetary default, by which the default must be cured; and (d) that failure to cure the default
on or before the date specified in the notice may result in acceleration of the sums secured by this
Deed of Trust and sale of the Property. The notice must further inform Trustor of the right to
reinstate after acceleration and the right to bring a court action to assert the non-existence of a
default or any other defense of Trustor to acceleration and sale. If the default is not cured by the
Trustor on or before the date specified in the notice, and any lienholder or a Tax Credit Investor
have not cured the default within that same period, subject to any non-recourse provisions then in
effect, then Beneficiary at its option may require immediate payment in full of all sums secured
by this Deed of Trust without further demand and may invoke the power of sale and any other
remedies permitted by applicable law. Beneficiary will be entitled to collect all expenses incurred
in pursuing the remedies provided in this Section 27, including, but not limited to, reasonable
attorneys' fees and costs of title evidence.

a. If Beneficiary invokes the power of sale, Beneficiary or Trustee must mail copies
of a notice of sale in the manner prescribed by applicable law to Trustor, the Tax Credit Investor,
any necessary lienholders and to the other persons prescribed by applicable law. Trustee must give
notice of sale by public advertisement for the time and in the manner prescribed by applicable law.
Trustee, without demand on Trustor, may sell the Property at public auction to the highest bidder
for cash at the time and place and under the terms designated in the notice of sale in one or more
parcels and in any order Trustee determines. Trustee may postpone sale of all or any parcel of the
Property to any later time on the same date by public announcement at the time and place of any
previously scheduled sale. Beneficiary or its designee may purchase the Property at any sale.

b. Trustee must deliver to the purchaser Trustee's deed conveying the Property
without any covenant or warranty, expressed or implied. The recitals in the Trustee's deed will be
prima facie evidence of the truth of the statements made therein. Trustee must apply the proceeds
of the sale in the following order: (a) to all expenses of the sale, including, but not limited to,
reasonable Trustee's and attorneys'fees; (b) to all sums secured by this Deed of Trust; and (c) any
excess to the person or persons legally entitled to it.
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28. Release. Upon payment of all sums secured by this Deed of Trust, Beneficiary will
release and reconvey this Deed of Trust without charge to Trustor. Trustor will pay any recordation
costs. The lien of the Covenant Agreement will not be released or reconveyed until the expiration
of the term set forth therein notwithstanding the payment of all sums secured by this Deed of Trust.

29. Substitute Trustee. Beneficiary, at its option, may from time to time remove
Trustee and appoint a successor trustee to any Trustee appointed hereunder by an instrument
recorded in the county in which this Deed of Trust is recorded. Without conveyance of the
Property, the successor trustee must succeed to all the title, power and duties conferred upon
Trustee herein and by applicable law.

30. Modifications of Senior Loan Documents. Any agreement or arrangement in
which a lender in a priority position senior to this Deed of Trust waives, postpones, extends,
reduces, or modifies any provisions of such lender's deed of trust or any other loan document,
including any provisions requiring the payment of money, will require the prior written approval
of Beneficiary.

31. Resened.

32. General Partner Change. Except as otherwise provided in the DDLA, if and at
such time as the Trustor hereunder is a limited partnership, the withdrawal, removal, and/or
replacement of a non-Affiliate general partner of the Trustor pursuant to the terms of the
Partnership Agreement will not constitute a default under any of the Secured Obligations, and any
such actions will not accelerate the maturity of the Authority Loan secured hereby, provided that
any required substitute general partner that is not an affiliate of Trustor's limited partner is
reasonably acceptable to Beneficiary and is selected with reasonable promptness, subject to
Section 22.b above. Any proposed General Partner replacement must have the qualifications and
financial responsibility as reasonably determined by Beneficiary necessary and adequate to fulfill
the obligations undertaken in the DDLA, as amended.

33. Removal, Demolition or Alteration of Personal Property and Fixtures. Except
to the extent permitted by the following sentence, no personal property or fixtures located on or in
the Property may be removed, demolished or materially altered without the prior written consent
of the Beneficiary. Trustor may remove and dispose of, free from the lien of this Deed of Trust,
such personal property and fixtures as from time to time become worn out or obsolete, providing
that, (a) the same is done in the ordinary course of business, and (2) either (i) at the time of, or
prior to, such removal, any such personal property or fixtures are replaced with other personal
property or fixtures which are free from liens other than encumbrances permiffed hereunder and
which have a value at least equal to that of the replaced personal property and fixtures (and by
such removal replacement Trustor will be deemed to have subjected such replacement personal
property and fixtures to the lien of this Deed of Trust), or (ii) such personal property and fixtures
may not require replacement if functionally, economically or operationally obsolete and so long
as the fair market value of and operational efficiency of the Project is not reduced or adversely
effected thereby.

34. Extended Low-Income Housing Commitment. Notwithstanding anything to the
contrary contained herein or in any instruments secured by this Deed of Trust or contained in any
subordination agreement, at any time when the Subject Property or Trustor has received Federal
Low Income Housing Tax Credits and is in a tax credit compliance period of which Beneficiary is
aware, Beneficiary acknowledges and agrees that in the event of a foreclosure or deed-in-lieu of
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foreclosure during such time period (collectively, "Foreclosure") with respect to the properly
encumbered by this Deed of Trust, the following rule contained in Section 42(hX6XE)(ii) of the
Internal Revenue Code of 1986, as amended, will apply: for a period of 3 years from the date of
Foreclosure, with respect to any unit that had been regulated by the regulatory agreement with the
Califomia Tax Credit Allocation Committee ("Extended Use Agreement"), (i) none of the tenants
occupying those units at the time of Foreclosure may be evicted or their tenancy terminated (other
than for good cause), (ii) nor may any rent be increased except as otherwise permitted under
Section 42 of the Code. Trustor acknowledges and agrees that any default, Event of Default, or
breach (however such terms may be defined) under the Extended Use Agreement will be an Event
of Default under this Deed of Trust and that any costs, damages or other amounts, including
reasonable attomeys' fees incurred by Beneficiary as a result of an Event of Default by Trustor,
and any amounts paid by Beneficiary to cure any default under the Extended Use Agreement will
be an obligation of Trustor and become apart of the debt secured by this Deed of Trust.

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

TRUSTOR:

National Community Renaissance of Califomia,
a California nonprofit public benefit corporation

By:
Michael Finn, CFO

(Signature needs to be notarized)
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ALL-PURPOSE ACKNOWLEDGMENT Civil Code 51189

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, ancl not the tn thfulness, accuracy, or validity of that document.

State of

County of

On before '"' *;; ;;a rii;;ioiia; i;:6:: 
,m; a: *a;i H;?llil 

t'bli"

personally appeared
Name(s) of Signer(s)

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

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

WTNESS my hand and officialseal.

Signature
Signature of Notary Public

Place Notary Seal and/or Stamp Above

alteration of the document or
fraudulent reaftachment of this form to an unintended document.

Description of Attached Document
Title or Type of Document:
Document Dated .2023 Number of Pages:
Signer(s) Other Than Named Above:
Capacity(ies) Claimed by Signer
Signer's Name:

tr lndividual
E Corporate Officer - Title(s)
tr Co-Managing Member
E Attorney in Fact
E Trustee
D Guardian or Conservator
tr Other:

SS
)

)

)

Date

can deter



Exhibit A
Legal Description

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF JURUPA VALLEY IN THE COUNTY OF

RIVERSIDE, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL 1:

THAT PORTION OF LOT 3 OF LA BONITA TRACT, IN THE COUNW OF RIVERSIDE, STATE OF CALIFORNIA, AS

SHOWN BY MAP ON FILE IN BOOK 1, PAGE 12 OF MAPS, RIVERSIDE COUNTY RECORDS, DESCRIBED AS

FOLLOWS:

BEGINNING ATTHE SOUTHWEST CORNER OF SAID LOT; THENCE NORTH ON THE WEST LINE OF SAID LOT,

TO A POINT IN THE SOUTH LINE OF THE NORTH 5 ACRES OF SAID LOT CONVEYED TO HARRY O. NORTHRUP

AND WIFE, BY DEED RECORDED NOVEMBER 25, T924IN BOOK 621, PAGE 334 OF DEEDS, RIVERSIDE

COUNW RECORDS; THENCE EAST, ON THE SOUTH tlNE OF SAID NORTH 5 ACRES, 155 FEET; THENCE

SOUTH, PARALLEL WITH THE WEST LINE OF SAID LOT, TO THE SOUTH LINE OF SAID LOT; THENCE WEST,

ON SAID SOUTH LINE 155 FEET TO THE POINT OF BEGINNING.

EXCEPTING THEREFROM THE WESTERLY 4 FEET

ALSO EXCEPTING THEREFROM THAT PORTION IN MISSION BOULEVARD.

PARCEL 2:

THAT PORTION OF LOT 3 OF LA BONITA TRACT, IN THE COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS

SHOWN BY MAP ON FILE IN BOOK 1., PAGE 12 OF MAPS, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA,

DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT ON THE SOUTH IINE OF SAID LOT 3, WHICH BEARS NORTH 89'55'3d' EAST, A
DTSTANCE OF 164.90 FEET (FORMERLY RECORDED 165.00 FEET) FROM THE SOUTHWEST CORNER

THEREOF, SAID POINT ALSO BEING THE SOUTHWEST CORNER OF PARCEL NO. 2 AS CONVEYED TO LEROY

L. HAINES AND WIFE, BY DEED RECEIVED FOR RECORDING NOVEMBER 05 1948 AS INSTRUM T NO. 591

OF OFFICIAL RECORDS OF RIVERSIDE COUNTY, CALIFORNIA; THENCE NORTH 00"04'WEST, ALONG THE

WESTERLY LINE OF SAID PARCEL 2, A DISTANCE OF 267.27 FEETTO THE TRUE POINT OF BEGINNING;

THENCE CONTINUING NORTH OOOO4'WEST, ALONG THE WESTERLY LINE OF SAID PARCEL 2, A DISTANCE

OF 320.00 FEET TO THE NORTHWEST CORNER THEREOF; THENCE NORTH 89'55'30" EAST, ALONG THE

NORTH LINE OF SArD PARCEL 2, A DTSTANCE OF 164.80 FEET (FORMERLY RECORDED 165.00 FEET) TO THE

NORTHEAST CORNER THEREOF; THENCE SOUTH 0O'04'3O' EAST, ALONC THE EAST LINE OF SAID PARCEL

2, A DISTANCE OF 320.00 FEET; THENCE SOUTH 89'55'30' WEST, A DISTANCE OF 164.86 FEET TO THE

POINT OF BEGINNING.

APN: 169-070-002



EXHIBIT D

AUTHORITY PROMISSORY NOTE



RESIDUAL RECEIPTS PROMISSORY NOTE
Riverside, CA
37o Interest
$1,500,000

2023

In installments as hereafter stated, for value received, NATIONAL COMMUNITY
RENAISSANCE OF CALIFORNIA, a California nonprofit public benefit corporation
("Borrower") promises to pay the HOU SNG AUTHORITY OF THE COUNTY OF RIVERSIDE,
a public entity corporate and politic ("HOUSING AUTHORITY") the sum of $1.500.000.00, (the
"Housing Authority Loan" or 'Note Amount") which at the time of payment is lawful for the
payment of public and private debts.

This Promissory Note (the "Note") is given in accordance with that certain Disposition,
Development and Loan Agreement - - Jurupa Valley (the "DDLA") executed by HOUSING
AUTHORITY and Borrower, dated as of 2023 recorded concurrently with
Borrower's Deed of Trust (as defined below) in the Official Records ("Official Records") of the
County of Riverside. Except to the extent otherwise expressly defined in this Note, all capitalized
terms not defined herein will have the meanings established in the DDLA. This Note is secured by
a Deed of Trust, Security Agreement and Fixture Filing (With Assignment of Rents) executed by
Borrower for the benefit of the HOUSING AUTHORITY dated on or about the date hereof and
recorded in the Official Records of the County of Riverside (the "Authority Deed of Trusf') on or
about the date hereof, a Covenant Agreement executed by Borrower for the benefit of the
HOUSING AUTHORITY dated on or about the date hereof and recorded in the Official Records
on or about the date hereof (the "Covenant Agreement"), and a UCC-l Fixture Filing (collectively,
the "Housing Authority Loan Documents"). The rights and obligations of the Borrower and the
Housing Authority under this Note will be governed by the DDLA and the following terms:

(l) Borrower agrees for itself and its successors and assigns that the use of the Property
encumbered by the Authority Deed of Trust will be subject to the restrictions on rent and
occupancy set forth in the DDLA and the Covenant Agreement.

(2) That the Housing Authority Loan will accrue simple interest at a rate of 3o/o per annum,
except in the case of default as hereinafter provided, and will be repaid on an annual basis
from the Public Agency Share of Residual Receipts, as defined herein. Interest will accrue
30 days from the date of issuance of the final Certificate of Occupancy orthe equivalent
thereof issued by the City of Jurupa Valley (the "Certificate of Occupancy") for the
apartment units constituting the Project.

(3) This Note must be repaid according to the following:

(a) Fifty percent (50o/o) of the Project Residual Receipts, defined below, must
be used towards the payment of all loans on the Project which are only payable
from Residual Receipts, including, but not limited to, this Housing Authority Loan,
and all other loans payable from Residual Receipts made by Government
Authorities or by any other lender approved by the HOUSING AUTHORITY
("Public Agency Share of Residual Receipts"). Payment of the Public Agency
Share of Residual Receipts must be allocated among all such lenders making
Residual Receipts loans based on the ratio of the respective original principal
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balances of such loans, and payment will continue until all such Residual Receipts
loans, including this Housing Authority Loan, are repaid in full, and

(b) The remaining 50Yo of the Project Residual Receipts will be retained by
Borrower.

(4) The Project's Residual Receipts will be determined based on an annual review of certified
financial statements for the Project. Annual audited financial statements must be submitted
by Borrower to the HOUSING AUTHORITY within 120 days following the close of the
Project's fiscal year (which is the calendar year), commencing on May I of the first full
calendar year following the issuance of the Certificate of Occupancy. The first payment on
this Note will be due on July I't of the first full calendar year following the date of the
issuance of the Certificate of Occupancy, to the extent of available Residual Receipts.
Subsequent payments will be due on this Note on each July I't thereafter to the extent of
available Residual Receipts until the sooner of full repayment of the Housing Authority
Loan or the Housing Authority Loan maturity date as set forth herein. All outstanding
principal then due on this Note along with accrued interest will be due in full without
demand or notice upon maturity of the Housing Authority Loan, which will be the later to
occurof (i) January 1,2078 or (ii) 55 years from and after issuance of the Certificate of
Occupancy (the "Housing Authority Loan Term").

(5) The term "Project Residual Receipts" used herein means the gross rental income from all
residential and non-residential components of the Project, proceeds from loss of rent
insurance, and any other income to the Borrower derived from the ownership, operation
and management of the Project, not including interest on required reserve accounts, less

the following operating expenses:

i) auditing and accounting fees;
ii) a reasonable property management fee not to exceed $70 per unit per month,
increased annually by 3o/o per annum;
iii) operating expenses (any expense reasonably and normally incurred in
carrying out the Project's day-to-day activities, which will include, but not be

limited to, administration, on-site management, utilities, insurance, property taxes
and assessments, on-site staff payroll, payroll taxes, monitoring fees and
maintenance expense);
iv) replacement reserves, maintained in a separate account from operating
reserves, not to exceed $500 per unit per year for each unit in the Project and
increasing annually if and as required by the lender holding the most senior
permanent loan on the Project;
v) deferred developer fee, plus any required interest thereon;
vi) operating reserve account replenishment, in an annual amount confirmed in
the Project Annual Budget approved by the HOUSING AUTHORITY;
vii) if applicable, an annual managing general partner asset management fee of
$ 25,000, increased by no more than 3o/o annually;
viii) if applicable, an annual limited partner asset management fee not to exceed

$10,000, which fee will be increased annually by 3% during each year of the Tax
Credit compliance period for the Project, and thereafter any further increases will
not be permitted without the written approval of the Housing Authority's Executive
Director;
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i*) payments of must-pay, non-contingent principal and interest on amortized
loans and indebtedness senior to the Housing Authority Loan, which have been
approved by HOUSING AUTHORITY (collectively, the "Senior Debt");
x) The HOUSING AUTHORITY'S annual monitoring fee in the amount of

$
xi) fees and costs paid for required social services provided to residents of the
Project;
(xii) if applicable, payments of voluntary loans or capital contributions made by
a Tax Credit Investor and any tax uedit adjustors payable under a limited partnership
agreement which has been approved by the HOUSING AUTHORITY; and
(xiii) all other Project fees and expenses which may be authorized in the annual
budget for the Project approved by the HOUSING AUTHORITY.

(6) Operating expenses will not include repayment of advances to the general partner of a
limited partnership owner of the Project from its limited partner(s), general partner(s), their
affiliate(s) and/or third parties (including without limitation, any advances or
reimbursements for any portion of any deferred developer fee to pay any construction cost
ovemrns) (collectively a "Partrership Loan"); provided, however, such Parbrership Loan
may be authorized by the Executive Director upon written request received by the
HOUSING AUTHORITY. In considering a request for approval of a Partnership Loan, the
Executive Director will consider the following: (i) whether such request was made pursuant
to the terms of the limited partnership agreement , (ii) if a Project deficit exists and written
evidence of such deficit is provided to the Executive Director, (iii) Borrower or its
successor or assignee has demonstrated to HOUSING AUTHORITY, in writing, that the
requested loan is the only reasonably available means of relieving such deficit, (iv) the
Executive Director approves the loan terms, including, but not limited to the loan amount,
interest rate, and maturity date. The Executive Director retains the right to defer such
approval to the HOUSING AUTHORITY'S Board of Commissioners. Failure by the
Executive Director to respond to such request within 30 days of the HOUSING
AUTHORITY'S receipt of such written notice will be deemed disapproval of such request.

(7) The Housing Authority Loan evidenced by this Note is secured by the Authority Deed of
Trust encumbering real property located in the City of Jurupa Valley, Riverside County,
California.

(8) This Note may be prepaid in whole or in part at any time without prepayment penalty or
premium.

(9) Subject to the provisions and limitations of this Section 9, the obligation to repay this Note
is a nonrecourse obligation of Borrower and its successors and assigns. Neither Borrower
nor any partner, general or limited, owning a partnership interest in a limited partner owner
of the real property encumbered by the Authority Deed of Trust, will have any personal
liability for repayment of this Note, except as provided herein. The sole recourse of the
HOUSING AUTHORITY will be the exercise of its rights against the real property (or any
portion thereof) encumbered by the Authority Deed of Trust and any related security for
the Housing Authority Loan; provided, however, that the foregoing will not (i) constitute
a waiver of any other obligation evidenced by this Note or the Authority Deed of Trust; (ii)
limit the right of the HOUSING AUTHORITY to name Borrower or its successors and
assigns as a party defendant in any action or suit for judicial foreclosure and sale under this
Note and the Authority Deed of Trust or any action or proceeding hereunder so long as no
judgment in the nature of a deficiency judgment will be asked for or taken against
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Borrower; (iii) release or impair either this Note or the Authority Deed of Trust; (iv)
prevent or in any way hinder the HOUSING AUTHORITY from exercising, or constitute
a defense, an affirmative defense, a counterclaim or other basis for relief in respect of the
exercise of, any other remedy against the mortgaged real property or any other instrument
securing this Note or as prescribed by law or in equity in case of default; (v) prevent or in
any way hinder the HOUSING AUTHORITY from exercising, or constitute a defense, an
affirmative defense, a counterclaim or other basis for relief in respect of the exercise of, to
its remedies in respect of any deposits, insurance proceeds, condemnation awards or other
monies or other collateral or letters of credit securing this Note; or (vi) affect in any way
the validity of any guarantee or indemnity from any person of all or any of the obligations
evidenced by this Note and/or secured by the Authority Deed of Trust. Notwithstanding
the first foregoing sentence, the HOUSING AUTHORITY may recover directly from
Borrower or, unless otherwise prohibited by any applicable law, from any other party: (a)
any damages, costs and expenses incurred by the HOUSING AUTHORITY as a result of
fraud, misrepresentation or any criminal act or acts of Borrower, it successors and assigns,
or any general partner, shareholder, officer, director or employee of Borrower, or of any
general partner of a limited partnership owner of the real property encumbered by the
Authority Deed of Trust; (b) any damages, costs and expenses incurred by the HOUSING
AUTHORITY as a result of any misappropriation of funds provided to pay costs as

described in the DDLA, rents and revenues from the operation of the Project, or proceeds
of insurance policies or condemnation proceeds; (c) any misappropriation of rental
proceeds resulting in the failure to pay taxes, assessments, or other charges that could create
statutory liens on the Project which must be paid prior to the Authority Deed of Trust; (d)
the fair market value of any personal property or fixtures removed or disposed of by the
Borrower or its successors and assigns other than in accordance with the Authority Deed
of Trust; (e) any and all amounts owing by Borrower or its successors and assigns pursuant
to any indemnity set forth in the DDLA and/or Authority Deed of Trust or the
indemnification regarding Hazardous Substances pursuant to the DDLA; and (f) all court
costs and attorneys' fees reasonably incurred in enforcing or collecting upon any of the
foregoing exceptions.

(10) The occurrence of any of the following events will constitute an "Event of Default" under
this Note after notice and opportunity to cure pursuant to the terms set forth herein or in
the DDLA:

a. Monetary Default. Borrower's failure to pay when due (i) any sums
payable under the this Note or any advances made by HOUSNG AUTHOzuTY under the DDLA
or the Authority Deed of Trust, (ii) Bonower's or any agent of Borrower's use of HOUSING
AUTHORITY funds to pay costs of or arising from the Project, the payment of which is not
permitted by the DDLA, (iii) Bonower's or any agent of Borrower's failure to make any other
payment due under the DDLA or any other Housing Authority Loan Document, and /or (iv) a
default past any applicable notice and cure period under any instrument, promissory note or other
document secured by the real property which is subject to the Authority Deed of Trust;

b. Non-Monetary Default - Operation. (l) Discrimination by Borrower or
Borrower's agent on the basis of characteristics prohibited by the Housing Authority Loan
Agreement or applicable law, (2) the imposition of any encumbrances or liens on the Project
without HOUSING AUTHORITY's prior written approval (except for liens expressly permitted
under the Housing Authority Loan Documents) including, but not limited to those liens or
encumbrances expressly prohibited under the DDLA or which have the effect of reducing the
priority of or invalidating the Authority Deed of Trust, (3) Borrower's failure to obtain and
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maintain the insurance coverage required under the DDLA or Authority Deed of Trust, and/or (4)
any material default under the DDLA or any other Housing Authority Loan Document;

c. General Performance of Loan Obligations. Any substantial or continuous
or repeated breach by Borrower or Borrower's agents beyond any period provided to cure or
remedy the same of any material obligations of the Borrower imposed in the DDLA or any other
Housing Authority Loan Document; and

d. General Performance of Other Oblieations. Any substantial or continuous
or repeated breach by Borrower or Borrower's agents beyond any period provided to cure or
remedy the same of any material obligations on the Project imposed by any other agreement with
respect to the financing, development, or operation of the Project, whether or not HOUSING
AUTHORITY is a party to such agreement.

(l l) HOUSING AUTHORITY must give wriffen notice of default to Borrower, speciffing the
default complained of by the HOUSING AUTHORITY. Borrower will have l0 calendar
days from the mailing of a notice of a monetary default by which such action to cure must
be taken, and 30 days from the mailing of a notice of a non-monetary default by which
such action to cure must be taken, but if a non-monetary default is not reasonably capable

of being cured within 30 days, so long as Borrower has commenced a cure or remedy of
such non-monetary default within the first 30-day period and diligently prosecutes such

cure to completion thereafter, but not more than 60 additional days, such non-monetary
default will be deemed cured. Delay in giving notice of default will not constitute a waiver
of any default nor will it change the time of default. If applicable, the Tax Credit lnvestor
will receive a copy of all notices and will have the right, but not the obligation, to cure any
default, and the HOUSING AUTHORITY will accept a cure of any default made by a Tax
Credit lnvestor with the same force and effect as if such cure had been made by the
Borrower.
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(12) Any failures or delays by HOUSING AUTHOzuTY in asserting any of its rights and
remedies as to any default will not operate as a waiver of any default or of any such rights
or remedies. Delays by HOUSING AUTHORITY in asserting any of its rights and
remedies will not deprive HOUSING AUTHOzuTY 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.

(13) If any right created by this Note is held to be invalid or unenforceable as to any part of the
obligations described herein by a court of competentjurisdiction, the remaining obligations
of this Note will 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.

(14) Borrower hereby waives diligence, presentment, protest and demand, notice of protest,
dishonor and nonpayment of this Note, and expressly agrees that, without in any way
affecting the liability of Borrower hereunder, the HOUSING AUTHORITY may extend
any maturity date or the time for payment of any installment due hereunder, accept
additional security, release any party liable hereunder and release any security now or
hereafter securing this Note. Borrower funher waives, to the full extent permitted by law,
the right to plead any and all statutes of limitations as a defense to any demand on this



Note, or on any deed of trust, security agreement, guaranty or other agreement now or
hereafter securing this Note.

(15) Should default be made in payment of principal and interest due hereunder and such default
should continue beyond the applicable notice and cure period provided in Section I I of
this Note, the whole sum of principal and interest will become immediately due at the
option of the holder of this Note. If action is instituted on this Note, the undersigned
promises to pay such sums as the Court may fix as attorney's fees.

(16) This Note has been negotiated and entered in the State of Califomia, and will be governed
by, construed and enforced in accordance with the internal laws of the State of California
applied to contracts made in Califomia by Califomia 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 must be filed in the Superior Court of Riverside County or, as applicable, in
the Federal Court with jurisdiction over matters arising in 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.

(17) No modification, rescission, waiver, release or amendment of any provision of this Note
will be made except by a written agreement executed by Borrower and the duly authorized
representative of the HOUSING AUTHORITY.

(18) The HOUSING AUTHORITY may, in its sole and absolute discretion, assign its rights
under this Note and its right to receive repayment of the Note without obtaining the consent
of Borrower.

(le)

(20)

(Reservedl

Except as to the Authority Deed of Trust identified herein and other deeds of trust permitted
under applicable provisions of the DDLA, Borrower must not encumber the Property for
the purpose of securing financing either senior or junior in priority or subordinated to the
Authority Deed of Trust without the prior wriffen approval of the HOUSING
AUTHORITY in its sole discretion, which will not be unreasonably withheld or delayed.

(21) The relationship of Borrower and the HOUSING AUTHORITY pursuant to this Note is
that of debtor and creditor and is not construed to be, a joint venture, equity venture,
partnership or other relationship.

(22) Formal notices, demands and communications between the HOUSING AUTHORITY and
Borrower will be deemed sufficiently given if made in writing and dispatched by any of
the following methods to the addresses of the HOUSING AUTHOzuTY and Borrower: (i)
registered or certified mail, postage prepaid, return receipt requested (in which event, the
notice will be deemed delivered on the date of receipt thereof); (ii) electronic transmission,
followed on the same day by delivery of a "hard" copy via first-class mail, postage prepaid
(in which event, the notice will be deemed delivered on the date of its successful electronic
transmission unless the sender receives a notice of non-delivery); or (iii) personal delivery,
including by means of professional messenger service, overnight or courier delivery
service such as United Parcel Service or Federal Express, or by U.S. Postal Service (in
which event, the notice will 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.
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(23) Any captions or headings used in this Note are for convenience only and are not to be used
to interpret or define the provisions hereof.

(24) The undersigned, if comprising more than one person or entity, will be jointly and severally
liable hereunder.

(25) This Note will be binding upon Borrower and its heirs, successors and assigns, and will
benefit the HOUSING AUTHORITY and its successors and assigns.

BORROWER:

National Community Renaissance of Cal ifornia,
a Califomia nonprofit public benefit corporation

By:
Michael Finn, Chief Financial Officer
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0



NO FEE FOR RECORDINC PURSUANT
TO GOVERNMENT CODE SECTION 6I03
Order No.
Escrow No.
Loan No.

RECORDING REQUESTED BY AND
WHENRECORDEDMAIL TO:
Housing Authority ofthe County of Riverside
5555 Arlington Avenue
fuverside, CA92504
Attention: Juan Garcia

APN: I69-070-002 & 169-070-031 SPACEABOVE THIS LINE FOR RECORDERS USE

COVENAI\IT AGREEMENT

(Includ in g Rental Restrictions)

(Jurupa Valley)
This COVENANT AGREEMENT (Including Rental Restrictions) (Jurupa Valley)

("Covenant") is made and entered into as of the of

2023,by and between the HOUSING AUTHORITY OF THE COUNTY

OF zuVERSIDE, a public entity, corporate and politic ("Housing Authority"), and National

Community Renaissance of California, a Califomia nonprofit public benefit corporation

("Owner"). Housing Authority and Owner are individually referred to herein as a "Party" and

collectively as the "Parties."

RECITALS

WHEREAS, at the time this Covenant is recorded, Owner will own that certain real

property consisting of approximately 3.54 acres of land commonly known as 8877 Mission Blvd.,

Jurupa Valley, California, also known as Assessor Parcel Number 169-070-002, more specifically

described in Exhibit A attached hereto ("Church Parcel"); this Covenant is an encumbrance on the

Church Parcel; and

WHEREAS, as provided in the Disposition, Development and Loan Agreement (defined

below), upon the satisfaction of certain conditions precedent set forth therein, Owner will acquire

title from the Housing Authority of a parcel of real property consisting of approximately .83 acres

and commonly known as 8845 Mission Blvd., Jurupa Valley, also known as Assessor Parcel No.

169-070-031, more specifically described in Exhibit B attached hereto ("HACR Parcel"), which is

adjacent to and surrounded on two sides by the Church Parcel (the Church Parcel and the HACR

Parcel are referred to collectively as the "Site"). When Owner acquires the HACR Parcel, Owner

has agreed with the Housing Authority that this Covenant will become an encumbrance on the

HACR Parcel; and
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WHEREAS, improving the Site with an affordable housing community will alleviate

blighted conditions on the Property in satisfaction of Section 33031 of the California Health and

Safety Code; and

WHEREAS, Housing Authority and Owner entered into a Disposition, Development and

Loan Agreement - - Jurupa Valley dated 2023 (*DDLA"), a

Memorandum of which is recorded concurrently herewith in the Official Records of the County of

Riverside ("Official Records"), the terms of which are incorporated herein by this reference. The

term "Disposition, Development and Loan Agreement" as used herein will mean, refer to and

include the DDLA, as well as any riders, exhibits, addenda, implementation agreements,

amendments or exhibits, or attachments thereto. Any capitalized term not otherwise defined herein

will have the meaning ascribed to such term in the DDLA; and

WHEREAS, the Housing Authority and Owner intend that an approximate lOl-unit

affordable housing rental community be developed, constructed and operated on the entirety of the

Site, and Owner is or will be processing Entitlements with the City of Jurupa Valley ("City") to

develop the entire Site for low income housing purposes. When the Site is fully entitled, it will be

developed with an approximate l0l-unit multi-family low-income rental housing complex

("Project"). Consequently, at any time that Owner or any Affrliate acquires title to the HACR

Parcel, Owner will cooperate with the Housing Authority to execute and record all instruments

necessary to encumber the Owner's title of the HACR Parcel with the lien of these Covenants; and

WHEREAS, the DDLA provides for, among other things, a loan from Housing Authority

to Owner of $1,500,000 ("Authority Loan") to enable Owner to acquire the Church Parcel; and

WHEREAS, the Authority Loan is evidenced by a Promissory Note ("Authority Loan

Note") and secured by, among other instruments, a Deed of Trust ("Authority Loan Deed of

Trust") which is recorded concurrently herewith in the Official Records; and

WHEREAS, when Owner acquires the HACR Parcel from the Housing Authority, the

Housing Authority will make a loan to Owner in the amount of the appraised Purchase Price of

the IIACR Parcel ("HACR Loan") to enable owner to acquire the FIACR Parcel. The FI.ACR Loan

is evidenced by a Promissory Note ("FIACR Loan Note") and secured by, among other

instruments, a Deed of Trust ("HACR Loan Deed of Trust"), which will be recorded when Owner

takes title to the HACR Parcel; and

WHEREAS, the DDLA, Authority LoanNote, Authority Loan Deed of Trust, HACRLoan

Note and HACR Loan Deed of Trust, are collectively referred to herein as the "Affordable Housing

Loan and Related Agreements"; and
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WHEREAS, pursuant to the DDLA, Owner is required to restrict the use and occupancy

of all of the Restricted Units to be constructed in the Project (all of the apartments except I

manager's unit) for use by persons and families who qualiff as no more than lower income

households; when the development of Owner's affordable housing community is entitled and

financing is committed, the Parties understand that a final determination will be made conceming

permanent and final affordability restrictions for the Project, which then must be approved by the

Housing Authority. The Parties agree that this Covenant must be amended at that time to

incorporate the final affordability restrictions for the Project as a matter of public record. However,

for a period of no less than 55 years, all of the Restricted Units in the Project must be made

available for rent and occupancy by persons and families with family income which must be no

higher than that qualifting them as "lower income households" within the meaning of California

Health and Safety Code Section 50079.5; and Owner for itself and its successors and assigns agrees

to amend this Covenant incorporating such specific affordability restrictions when they have been

approved by the Housing Authority;

WHEREAS, this Covenant is entered into and is being recorded in accordance with the

DDLA and the California Community Redevelopment Law (Health and Safety Code Section

33000 et seq.).

NOW, TI{EREFORE, Owner, for itself and its successors and assigns, hereby declares,

covenants, acknowledges and agrees as follows:

l. Construction and Development of the Prope4v. Owner agrees to develop and

construct, or cause the development and construction, of the Project on the entire Site, as

provided in the Scope of Development, within the times specified therefore in the Schedule of

Performance, and in conformity with all Plans and specifications approved by the City and the

Housing Authority in connection therewith.

2. Use of the Propertv. For itself and its successors and assigns, Owner agrees:

(a) that Owner must use the Site only for the uses specified in the Affordable Housing

Loan and Related Agreements and this Covenant. No change in the use of the Site or the Project

will be permiued without the prior written approval of the Housing Authority. The improvements

to be constructed on the Site must comply with the current Califomia Building Code including any

3



applicable accessibility and adaptability requirements for multifamily new construction

development.

(b) The Site will be used for the development and operation of a multi-family

affordable rental housing complex containing approximately l0l units of which 100 Restricted

Units must be made available at an Affordable Rent (as defined in the DDLA) for occupancy by

persons and families whose family income does not exceed that which would qualiff them as

"lower income households" as defined in and described in the DDLA and Scope of Development

attached thereto, as the same may be modified with agreement of the Housing Authority at such

time as the final affordability restrictions necessary to comply with entitlements and financing

approvals are available.

(c) The maximum family incomes of residential tenants eligible to rent the Restricted

Units will be determined on the basis of the Area Median lncome for the County of Riverside

Standard Metropolitan Area as most recently determined by the United States Department of

Housing and Urban Development in its multi-family tax subsidy project (MTSP) income limits as

adopted and published annually by the California Department of Housing and Community

Development and, if the Project has been awarded low-income housing tax credits, by the

California Tax Credit Allocation Committee, which are applicable to persons and families meeting

the affordability restrictions set forth in this Covenant and as may be set forth in any amendment

to this Covenant approved by the Housing Authority.

(d) The maximum monthly Affordable Rent, including a reasonable utility allowance

for utilities and services (excluding telephone), that may be charged to tenants of the Restricted

Units must not exceed l/12 times the product of 30%o times the applicable Area Median Income,

adjusted for family size appropriate to the Restricted Unit in question, which family size will be

determined as provided in the DDLA under State law and regulation or, during such time as the

Project is within any tax credit compliance period, under Federal tax credit requirements.

(e) Housing Authority, and its respective successors and assigns, will have the right,

but not the obligation, to monitor and enforce the covenants contained in this Section.

(f) Except for a resident manager, no officer, employee, agent, official or consultant

of Owner may occupy any of the apartment units in the Project.

(g) Failure to comply with the affordability requirements of this Covenant is also an

event of default under the terms of the Authority Loan and the HACR Loan. Pursuant to the

Authority Loan Note evidencing the Authority Loan and the HACR Loan Note, subject to the right

to notice and of cure, the Authority Loan and the HACR Loan will be due and payable in full at
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the sole option of the Housing Authority if the housing provided in the Project does not meet the

affordability requirements of this Covenant.

(h) Except for the non-discrimination provisions set forth in Section 5 below, this

Covenant and the use and occupancy restrictions set forth herein will remain in effect for a period

of no less than 55 years from the date of issuance of the Certificate of Occupancy (or its equivalent)

for the last apartment unit in the Project by the City ("Term" or "Affordability Period"), without

regard to (i) the term of the Authority Loan Note or the HACR Loan Note, or (ii) a transfer of title

to the Project. The Project will be held, sold and conveyed, subject to the covenants, conditions,

and restrictions contained in this Covenant and in the Affordable Housing Loan and Related

Agreements.

3. Recording Prioritv of Covenant. This Covenant will be recorded in a first priority

position senior to the Authority Loan Deed of Trust and the HACR Loan Deed of Trust on the

Church Parcel and the HACR Parcel.

4. Maintenance of the Improvements. When construction of the improvements in

the Project constituting the affordable housing community is completed, Owner, on behalf of itself

and its successors and assigns, agrees to protect, maintain, and preserve the Project in compliance

with all applicable federal and state laws and regulations and local ordinances. In addition, Owner

and its successors and assigns will maintain all such improvements in the same aesthetic and sound

condition (or better) as the condition of the Project at the time of recordation of the Certificate of

Occupancy for the final apartment units in the Project, reasonable wear and tear excepted. This

standard for the quality of maintenance of the Project must be met whether or not a specific item

of maintenance is listed below. However, representative items of maintenance will include

frequent and regular inspection for graffiti, damage, deterioration or failure; repainting or repair

or replacement of all surfaces, fencing, walls, and equipment, as necessary; emptying of trash

receptacles and removal of litter; sweeping of public sidewalks adjacent to the Project, on-site

walks and paved areas as necessary to maintain clean surfaces; maintenance of all landscaping in

a healthy and attractive condition, including trimming, fertilizing and replacing vegetation as

necessary; cleaning windows on a regular basis; painting the buildings on a regular basis and prior

to deterioration of the painted surfaces; conducting a roof inspection on a regular basis and

maintaining the roof in a leak-free and weather-tight condition; and maintaining security devices

in good working order. In the event Owner, its successors or assigns, fails to maintain the Project

in accordance with the standard for the quality of maintenance, the Housing Authority or its

designee will have the right, but not the obligation, following notice and an opportunity to cure

without a cure having been made, to enter the Project upon reasonable notice to Owner, correct
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any violation, and hold Owner, or such successors or assigns, responsible for the cost thereof, and

such cost, until paid, will be deemed to be an advance by the Housing Authority under its Authority

Loan Deed of Trust or the HACR Loan Deed of Trust, at the option of the Housing Authority.

5. Nondiscrimination. Owner will 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. Owner understands and agrees that violation of this clause will be considered a

material breach of this Covenant and may result in termination, debarment or other sanctions. This

language must be incorporated into all contracts between Owner and any contractor, consultant,

subcontractor, subconsultant, vendor and supplier. Owner will comply with all applicable

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 and Orders issued pursuant to said Acts with respect to its use of the Project.

Owner also agrees for itself and its successors and assigns, and that, except as may be

required to comply with the restrictions contained in this Covenant, as it may be amended by the

Parties from time to time, and to comply with the restrictions of any other regulatory agreements

which may be recorded against title to the Site, Owner will not discriminate against or segregate

any person or group ofpersons, on account ofany basis listed in subdivision (a) or (d) ofSection

12955 of the Government Code, as defined in Sections 12926, 12926.1, subdivision (m) and

paragraph (l) of subdivision (p) of Section 12955, and Section 12955.2 of the Govemment Code,

in the sale, lease, sublease, transfer, use, occupancy, tenure, or enjoyment of the Project, nor may

Owner or any person claiming under or through Owner, establish or permit any such practice or

practices of discrimination or segregation with reference to the selection, location, number, use, or

occupancy, oftenants, lessees, sublessees, subtenants, or vendees ofthe Project.

Except as may be required to comply with the restrictions contained in this Covenant, as it

may be amended from time to time, and with the restrictions of any other regulatory agreements

recorded against the Project, Owner and its successors and assigns must refrain from restricting

the rental, sale, or lease of the Project or any portion thereof, on the basis of race, color, creed,

religion, sex, sexual orientation, marital status, national origin, or ancestry of any person. Every

deed, lease, and contract entered into with respect to the Project, or any portion thereof, after the

date of this Covenant will contain or be subject to substantially the following nondiscrimination

or nonsegregation clauses:

(a) [n deeds: "The grantee herein covenants by and for himself or herself, his

or her heirs, executors, administrators, and assigns, and all persons claiming under or
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through them, that there must be no discrimination against or segregation of, any person or

group of persons on account of any basis listed in subdivision (a) or (d) of Section 12955

of the Government Code, as those bases are defined in Sections 12926, 12926.1,

subdivision(m)andparagraph(l)ofsubdivision(p)ofSection12955,andSection 12955.2

of the Government Code, in the sale, lease, sublease, transfer, use, occupancy, tenure, or

enjoyment of the premises herein conveyed, nor may the grantee or any person claiming

under or through him or her, establish or permit any practice or practices of discrimination

or segregation with reference to the selection, location, number, use or occupancy of

tenants, lessees, subtenants, sublessees, or vendees in the premises herein conveyed. The

foregoing covenants will run with the land."

(b) In leases: "The lessee herein covenants by and for himself or herself, his or

her heirs, executors, administrators, and assigns, and all persons claiming under or through

him or her, and this lease is made and accepted upon and subject to the following

conditions: That there must be no discrimination against or segregation of any person or

group ofpersons, on account ofany basis listed in subdivision (a) or (d) ofSection 12955

of the Government Code, as those bases are defined in Sections 12926, 12926.1,

subdivision(m)andparagraph(l)ofsubdivision(p)ofSection12955,andSection 12955.2

of the Government Code, in the leasing, subleasing, transferring, use, occupancy, tenure,

or enjoyment of the premises herein leased nor may the lessee himself or herself, or any

person claiming under or through him or her, establish or permit any such practice or

practices of discrimination or segregation with reference to the selection, location, number,

use, or occupancy, oftenants, lessees, sublessees, subtenants, or vendees in the premises

herein leased."

(c) In contracts: "There must be no discrimination against or segregation of any

person or group of persons, on account of any basis listed in subdivision (a) or (d) of

Section 12955 of the Government Code, as those bases are defined in Sections 12926,

12926.1, subdivision (m) and paragraph (l) of subdivision G) of Section 12955, and

Section 12955.2 of the Government Code, in the sale, lease, sublease, transfer, use,

occupancy, tenure, or enjoyment of the land, nor may the transferee itself or any person

claiming under or through him or her, establish or permit any such practice or practices of

discrimination or segregation with reference to the selection, location, number, use, or

occupancy, oftenants, lessees, sublessees, subtenants, or vendees ofthe land."

In addition to the obligations and duties of Owner set forth in this Covenant, Owner must,

upon notice from Housing Authority, promptly pay to Housing Authority all reasonable fees and
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costs, including monetary fees and administrative and attomeys' fees, incurred by Housing

Authority in connection with responding to or defending any discrimination claim brought by any

third party and/or local, state or federal government entity, arising out of or in connection with the

DDLA or this Covenant.

6. Insurance. Without limiting or diminishing Owner's obligation to indemniff or

hold Housing Authority harmless, at such time as the final Certificate of Completion for the

improvements constituting the Project has been issued by the City, Owner will procure and

maintain or cause to be maintained, at its sole cost and expense, insurance coverage complying

with applicable requirements contained in the DDLA, the Authority Loan Deed of Trust or the

HACR Loan Deed of Trust; in the event of conflict in the language of those instruments, the

requirement providing the greatest protection to the Housing Authority will prevail. Failure by the

Owner to maintain required insurance coverage will, at the election of the Housing Authority, after

notice and an opportunity to cure without a cure having been made, constitute a default under this

Covenant. Owner will provide the Housing Authority with such copies of certificates of insurance

and endorsements as may be required and, if requested to do so by the County's Risk Manager,

provide copies of policies, including all endorsements and all attachments showing such insurance

to be in full force and effect. All the required policies of insurance must contain provisions

regarding notice of material modification, cancellation, expiration or reduction in coverage as may

be required to comply with the DDLA, the Authority Loan Deed of Trust and the HACR Loan

Deed of Trust. All insurance coverage maintained by Owner will be construed as primary

insurance, and any insurance, self-insured retention or self-insured insurance program maintained

by the Housing Authority, will not be construed as contributory. The Housing Authority reserves

the right to adjust the types of insurance required under this Covenant as may be reasonably

required in the event of a material change in the affordable housing community constructed on the

Project and also periodically, not more frequently than every l0 years, to adjust the monetary limits

of liability if in the reasonable judgment of the County Risk Manager, the amount or type of

insurance has become inadequate. Owner agrees to notiff Housing Authority in writing of any

claim by any third party or any incident or event which may give rise to a claim arising from

performance of obligations established under this Covenant.

7. Hold Harmless/lndemnification. Owner will indemniff and hold harmless the

Housing Authority, its officers, Board of Commissioners, elected and appointed officials,

employees, agents and representatives (individually and collectively hereinafter referred to as

"Indemnitees") from any liability whatsoever, based or asserted upon any acts, actions or lack of

acts or actions of Owner, its officers, employees, subcontractors, agents or representatives, arising
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out of or in any way relating to this Covenant, including but not limited to property damage, bodily

injury, or death or any other element of any kind or nature, except if due to the gross negligence

or willful misconduct of the Housing Authority or its representatives; provided however, any such

gross negligence or willful misconduct will only affect Owner's duty to indemni$ for the specific

act found to be grossly negligent or due to willful misconduct, and will not preclude Owner's duty

to indemnifu for any other act or omission of Owner as required herein. Owner will defend the

Indemnitees, at its sole expense, including, but not limited, the cost of reasonable attorney fees,

cost of investigation, defense and settlements or awards, in any claim or action based upon such

alleged acts or omissions. With respect to any action or claim subject to indemnification herein by

Owner, Owner will have the right to use counsel of its own choice and will have the right to adjust,

settle, or compromise any such action or claim without the prior consent of Housing Authority;

provided, however, that any such adjustment, settlement or compromise in no manner whatsoever

will limit or circumscribe Owner's indemnification to Indemnitees as set forth herein. Owner's

obligation hereunder will be satisfied when Owner has provided Housing Authority with the

appropriate form of dismissal relieving Housing Authority from any liability for the action or claim

involved. The specified insurance limits required in the Affordable Housing Loan and Related

Agreements and this Covenant will in no way limit or circumscribe Owner's obligations to

indemni$ and hold harmless the Indemnitees herein from third party claims. In the event there is

conflict between this clause and California Civil Code Section2782,this clause will be interpreted

to comply with Civil Code2782. Such interpretation will not relieve the Owner from indemnifying

the Indemnitees to the fullest extent allowed by law. The indemnity set forth herein will survive

the expiration and earlier termination of this Covenant.

8. Notices. Formal notices, demands and communications between the Housing

Authority and Borrower will be deemed sufficiently given if made in writing and dispatched by

any of the following methods to the addresses of the Housing Authority and Borrower: (i)

registered or certified mail, postage prepaid, return receipt requested (in which event, the notice

will be deemed delivered on the date of receipt thereof); (ii) electronic transmission, followed on

the same day by delivery of a "hard" copy via first-class mail, postage prepaid (in which event,

the notice will be deemed delivered on the date of its successful electronic transmission unless the

sender receives a notice of non-delivery); or (iii) personal delivery, including by means of

professional messenger service, overnight or courier delivery service such as United Parcel Service

or Federal Express, or by U.S. Postal Service (in which event, the notice will 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
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by mail. All mailing must be addressed to the respective parties at their addresses set forth below,

or at such other address as each party may designate in writing and give to the other party:

If to the Housing Authority: Housing Authority of the County of Riverside
c/o Deputy Executive Director
5555 Arlington Avenue

Riverside, CA92504
If to Owner: c/o National Community Renaissance of California

9421Haven Avenue
Rancho Cucamonga, CA 91730

Attn: CFO

9. Remedies. In the event of any breach of any agreement or covenant contained

herein, after the expiration of any notice and cure rights set out in Section I I hereof without a cure

having been made, the Housing Authority will have the right to exercise all available rights and

remedies and to maintain any actions at law or suits in equity or other proper proceedings to

enforce the cure ofsuch breach ofagreement or covenant.

10. Term. The non-discrimination covenants, conditions and restrictions contained in

Section 5 of this Covenant will remain in effect in perpetuity. Every other covenant, condition and

restriction contained in this Covenant will continue in full force and effect for the Term, as defined

in Section 2(h) of this Covenant.

I l. Notice and Opportunitv to Cure. Prior to exercising any remedies hereunder, the

Housing Authority must provide Owner with wriffen notice of such default delivered to Section 8

above. Any monetary default must be cured within l0 days of delivery of written notice. Except

as otherwise set forth herein, if a non-monetary default is reasonably capable of being cured within

30 days of delivery of such notice, Owner will have such 30-day period to effect a cure prior to

exercise of remedies by Housing Authority. If the non-monetary default is such that it is not

reasonably capable of being cured within 30 days of delivery of such notice of default, or if such

cure period is extended by agreement or by an event of Force Majeure, and Owner (i) initiates

corrective action within said 30-day period, and (ii) diligently, continually, and in good faith works

to effect a cure as soon as possible, then Owner will have such additional time, but in no event no

later than 120 days from delivery ofsuch notice as is reasonably necessary to cure the default prior

to exercise of any remedies by the Housing Authority.

Housing Authority, upon providing Owner with any notice under this Covenant, will at

the same time provide a copy of such default notice to any Tax Credit Investor or Permitted

Lender who has given written notice to Housing Authority of its interest in the Project. Each Tax
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Credit Investor or Permitted Lender will have the option, at its sole discretion, to remedy the

default complained of, and the Housing Authority must accept performance by a Tax Credit

Investor and/or Permitted Lender as if the same had been made by Owner.

If a violation of any of the covenants or provisions of this Covenant remains uncured after

the respective time period set forth in this Section I l, Housing Authority and its successors and

assigns, without regard to whether Housing Authority or its successors and assigns is an owner

of any land or interest therein to which these covenants relate, may institute and prosecute any

proceedings at law or in equity to abate, prevent or enjoin any such violation or attempted

violation or to compel specific performance by Owner of its obligations hereunder. No delay in

enforcing the provisions hereof as to any breach or violation may impair, damage or waive the

right of any Party entitled to enforce the provisions hereof or to obtain relief against or recover

for the continuation or repetition of such breach or violations or any similar breach or violation

thereof at any later time.

12. Sale. Assienment or Transfer of the Project or Site. Except as otherwise defined as

a "Permitted Transfer" in the DDLA, Owner covenants and agrees not to sell, transfer, assign or

otherwise dispose of the Project or any portion thereof or interest therein without obtaining the

prior written consent of Housing Authority, in its discretion not to be unreasonably withheld or

delayed. Any sale, assignment, or transfer of the Project must be memorialized by an assignment

and assumption agreement signed by the transferee, the form and substance of which have been

first approved in writing by the Housing Authority. Such assignment and assumption agreement

must, among other things, provide that the transferee has assumed in writing and in full, all of
Owner's duties and obligations under the DDLA and this Covenant, provided, however Owner

will not be released of its obligations under the DDLA and this Covenant unless the Housing

Authority agrees in writing to do so.

13. Amendments or Modifications. This Covenant may be changed or modified only

by a written amendment signed by authorized representatives of both Parties.

14. Governins Law: Venue: Severabilitv. This Covenant is governed by the laws of the

State of Califomia. Any legal action related to the performance or interpretation of this Covenant

must be filed only in the Superior Court of the State of California located in Riverside, Califomia,

or, as applicable, in the Federal Court with jurisdiction over Riverside County, and the parties

waive any provision of law providing for a change of venue to another location. In the event any

provision in this Covenant is held by a court of competent jurisdiction to be invalid, void, or

unenforceable, the remaining provisions will nevertheless continue in full force without being

impaired or invalidated in any way
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15. Binding Effect. The rights and obligations of this Covenant will bind and inure to

the benefit ofthe respective heirs, successors and assigns ofthe Parties.

16. Permitted Mortgages. No violation or breach of the covenants, conditions,

restrictions, provisions or limitations contained in this Covenant will defeat or render invalid or in

any way impair the lien or charge of any deed of trust or mortgage on the Project permitted by the

DDLA, or the lien or charge of a deed of trust made by the Owner for the benefit of any lender

first approved in writing by the Housing Authority (each, a "Permitted Lender") and nothing herein

or in the DDLA will prohibit or otherwise limit the exercise of a Permitted Lender's rights and

remedies under its security instrument(s) including a deed of tnrst or mortgage recorded on the

Project, including a foreclosure or deed-in-lieu of foreclosure and subsequent transfer thereafter.

17. Severability. In any event that any provision, whether constituting a separate

paragraph of this Covenant or whether contained in a paragraph with other provisions, is hereafter

determined to be void and unenforceable, it will be deemed separated and deleted from this

Covenant and the remaining provisions of this Covenant will remain in full force and effect.

18. Ooeration of Project. At such time as the Project to be constructed on the Site and

the Project has been completed and occupied, Owner will comply with the following requirements:

(a) Project Monitorins and Evaluation: Tenant Checklist. Periodically at the

request of the Housing Authority but not less frequently than annually, Owner

will submit a tenant checklist form to Housing Authority, in a form approved

by the Housing Authority as it may be revised from time to time, summarizing

the composition, number and percentage of lower income, low income, v€Iy

low-income and extremely low-income households who are tenants of the

Restricted Units.

(b) Tenant Lease. Owner will use a written lease or rental agreement to rent the

Restricted Units, which will have a term of not less than one year, unless by

mutual agreement between the tenant and Owner. Housing Authority must

review the initial form of the lease agreement prior to Owner executing any

leases and, provided that Owner uses the approved lease form, Owner will be

permitted to enter into residential leases without Housing Authority's prior

written consent.

(c) Prohibited Lease Terms. The rental agreement/lease may not contain any of

the following provisions:
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(l) Agreement to be sued. Agreement by the tenant to be sued,

to admit guilt or to a judgment in favor of Owner in a

lawsuit brought in connection with the lease.

(2) Treatment of propertv. Agreement by tenant that Owner

may take, hold, or sell personal property of household

members without notice to the tenant and a court decision

on the rights of the parties. This prohibition, however, does

not apply to an agreement by the tenant concerning

disposition of personal property remaining in the apartment

unit after the tenant has moved out of the apartment. Owner

may dispose of this personal property in accordance with

State law.

(3) Excusine Owner from responsibilitv. Agreement by the

tenant not to hold Owner or Owner's agents legally

responsible for any action or failure to act, whether

intentional or negligent.

(4) Waiver of notice. Agreement of the tenant that Owner may

institute a lawsuit without notice to the tenant.

(5) Waiver of lesal proceeding. Agreement by the tenant that

the Owner may evict the tenant or household members

without instituting a civil court proceeding in which the

tenant has the opportunity to present a defense, or before a

court decision on the rights of the Parties.

(6) Waiver of ajury trial. Agreement by the tenant to waive any

right to a trial by jury.

(7) Waiver of right to appeal court decision. Agreement by the

tenant to waive the tenant's right to appeal, or to otherwise

challenge in court, a court decision in connection with the

lease.

(8) Tenant chargeable with cost of leeal actions regardless of

outcome. Agreement by the tenant to pay the attomeys' fees

or other legal costs of Owner even if the tenant wins in a

court proceeding by Owner against the tenant. The tenant,

I
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however, may be obligated to pay such costs if the tenant

loses.

(9) Mandatory supportive services. Agreement that the tenant

(other than a tenant in hansitional housing) must accept

supportive services that are offered.

(d) Written Selection Policies. Owner must adopt written tenant selection policies

and criteria that meet the following requirements:

(l) Are consistent with the purpose of providing housing for lower

income, low income, very low income and extremely low-income households.

(2) Are reasonably related to program eligibility and the applicants'

ability to perform the obligations of the lease/rental agreement.

(3) Provide for: (i) selection of tenants from a written waiting list in the

chronological order of their satisfaction of all eligibility requirements, insofar as is practicable;

and (ii) prompt written notification to any rejected applicant of the grounds for any rejection;

(4) To the extent permitted by law, provide first priority in the selection

of otherwise eligible tenants to persons displaced by the Housing Authority (if any); and

(5) Carry out the affirmative marketing procedures of the Housing

Authority in order to provide information and otherwise attract eligible persons from all racial,

ethnic and gender groups in the housing market area. Owner and Housing Authority will cooperate

to effectuate this provision during the Owner's initial lease-up of the Restricted Units and as

vacancies occur.

19. Covenant Runs with Propeqv. In accordance with California Civil

Code Section 146l et seq., all conditions, covenants and restrictions contained in this Covenant

will be covenants running with the land. Housing Authority and the County of Riverside will be

deemed the beneficiaries of the covenants, conditions and restrictions of this Covenant both for

and in their own right and for the purpose of protecting the interests of the community, without

regard to whether the Housing Authority or the County of Riverside has been, remains, or is an

owner of any land or interest therein in the Project or in the surrounding areas.

20. Access to Project. Representatives of the Housing Authority will have the right of

access to the Project during normal business hours, upon 24 hours' written notice to Owner

(except in the case of an emergency, in which event Housing Authority will provide such notice

as may be practical under the circumstances), without charges or fees, to review the operation of

the Project in accordance with this Covenant and the DDLA.

21. Management. Owner will be responsible for the operation of the Project either by
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direct management or by contracting its managerial functions to a third party property manager

reasonably acceptable to the Housing Authority. The Housing Authority confirms that National

Community Renaissance of California is a propefty management company acceptable to the

Housing Authority. Owner will include in any property management agreement a provision

providing for the termination of the agreement in the event that the property manager violates any

federal, state or local health and safety laws and regulations which violation is not cured within 30

days following the giving of notice of such violation by the Housing Authority or any other

govemmental entity. Provided, however, that in the case of a violation that cannot be cured within

such 30-day period, that such cure will commence within 30 days of notification and will be

diligently prosecuted to completion not later than 60 days after notification.

22. Counterparts. This Covenant may be signed by the different Parties hereto

in counterparts, each of which will be an original, but all of which together will constitute one and

the same agreement.

23. Entire Aereement. This Covenant sets forth and contains the entire understanding

and agreement of the Parties hereto at the time of execution. There are no oral or written

representations, understandings, or ancillary covenants, undertakings or agreements relating to the

subject matter contained herein which are not contained or expressly referred to within this

Covenant.

[SIGNATURES ON THE NEXT PAGE]
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IN WITNESS WHEREOF, AUTHOzuTY and OWNER have executed this

Covenant Agreement as of the dates written below.

HOUSING AUTHORITY: OWNER:

HOUSING AUTHORITY OF THE COUNTY
OF RIVERSIDE, a public entity, corporate and
politic

National Community Renaissance of
California, a Califomia nonprofit public
benefit corporation

By:
Heidi Marshall, Executive Director

Date:

APPROVED AS TO FORM:

MINH C. TRAN
COUNTY COUNSEL

Deputy County Counsel

Michael Finn, Chief Financial Officer

By
P

(Signatures need to be notarized)

16
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ALL-PURPOSE ACKNOWLEDGMENT Civi! Code 51189

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 )

)

)County of

On before me, . Notarv Public
Name and Title of Oficer (e.9., 'JanG Doe, Notary Public)

Narne(s) of Signer(s)

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

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

WTNESS my hand and officialseal.

Signature
Signature of Notary Public

Place Notary Seal and/or Stamp Above

alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document
Title or Type of Document:
Document Dated .2023 Number of Pages:
Signer(s) Other Than Named
Capacity(ies) Claimed by Signer
Signe/s Name:
! lndividual
E Corporate Officer - Title(s)
tl Co-Managing Member
E Attorney in Fact
E Trustee
tr Guardian or Conservator
[] Other:

Date

ss.

personally appeared



ALL-PURPOSE ACKNOWLEDGMENT Civil Code 51189

A notary public or other oflicer completing this certifcate 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
SS.

)

)

)County of

On before me, , Notarv Public
Date Name and Title of Officer (e.9., 'J8ne Doe, Notary Public)

personally appeared
Name(s) of Signer(s)

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

I certify under PENALTY OF PERJURY underthe laws of the State of Califomia that the bregoing paragraph is true
and conect.

WTNESS my hand and officialseal.

Signature
Slgnature of Notary Public

Place Notary Seal and/or Stamp Above

Completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document
Title or Type of Document:
Document Dated .2023 Number of Pages:
Signer(s) Other Than Named Above:
Capacity(ies) Claimed by Signer
Signe/s Name:
tr lndividual
n Corporate Officer - Title(s):
tr Co-Managing Member
E Attorney in Fact
E Trustee
n Guardian or Conservator
n Other:



EXHIBIT'A"

LEGAL DESCRIPTION OF CHURCH PARCEL

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF JURUPA VALLEY IN THE COUNW OF

RIVERSIDE, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL 1:

THAT PORTION OF LOT 3 OF LA BONITA TRACT, IN THE COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS

SHOWN BY MAP ON FILE IN BOOK 1, PAGE 12 OF MAPS, RIVERSIDE COUNW RECORDS, DESCRIBED AS

FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF SAID LOT; THENCE NORTH ON THE WEST LINE OF SAID

LOT, TO A POINT IN THE SOUTH IINE OF THE NORTH 5 ACRES OF SAID LOT CONVEYED TO HARRY O.

NORTHRUP AND WIFE, BY DEED RECORDED NOVEMBER 25, L924IN BOOK 621, PAGE 334 OF DEEDS,

RIVERSIDE COUNTY RECORDS; THENCE EAST, ON THE SOUTH LINE OF SAID NORTH 5 ACRES, 165 FEET;

THENCE SOUTH, PARALLEL WITH THE WEST LINE OF SAID LOT, TO THE SOUTH LINE OF SAID LOT;

THENCE WEST, ON SAID SOUTH LINE 155 FEETTO THE POINT OF BEGINN]NG.

EXCEPTING THEREFROM THE WESTERLY 4 FEET

ALSO EXCEPTING THEREFROM THAT PORTION IN MISSION BOULEVARD.

PARCEL 2:

COMMENCING AT A POINT ON THE SOUTH LINE OF SAID LOT 3, WHICH BEARS NORTH 89"55'30" EAST, A

DISTANCE OF 154.90 FEET (FORMERLy RECORDED 155.00 FEET) FROM THE SOUTHWEST CORNER

THEREOF, SAID POINT ALSO BEING THE SOUTHWEST CORNER OF PARCEL NO. 2 AS CONVEYED TO LEROY

L. HAINES AND WIFE, BY DEED RECEIVED FOR RECORDING NOVEMBER 05 1948 AS INSTRUMENT NO. 591

OF OFFICIAL RECORDS OF RIVERSIDE COUNTY, CALIFORNIA; THENCE NORTH 00"04'WEST, ALONG THE

WESTERTY LINE OF SAID PARCEL 2, A DISTANCE OF 267.27 FEET TO THE TRUE POINT OF BEGINNING;

THENCE CONTINUING NORTH OOO(N' WEST, ALONG THE WESTERLY LINE OF SAID PARCEL 2, A DISTANCE

OF 320.00 FEET TO THE NORTHWEST CORNER THEREOF; THENCE NORTH 89'55'30" EAST, ALONG THE

NORTH LrNE OF SArD PARCEL 2, A DTSTANCE OF 164.80 FEET (FORMERLY RECORDED 155.00 FEET) TO

THE NORTHEAST CORNER THEREOF; THENCE SOUTH 00'04'3d' EAST, ALONG THE EAST LINE OF SAID

PARCEL 2, A DISTANCE OF 320.00 FEET; THENCE SOUTH 89"55'30" WEST, A DISTANCE OF 154.86 FEET

TO THE POINT OF BEGINN]NG.

THAT PORTION OF LOT 3 OF I.A BONITA TRACT, IN THE COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS

SHOWN BY MAP ON FILE IN BOOK 1, PAGE 12 OF MAPS, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA,

DESCRIBED AS FOLLOWS:

APN: 169-070-002



EXIIIBIT'B'

LEGAL DESCRIPTION OF HACR PARCEL

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

THAT PORTION OF LOT 3 OF I-A BONITA TRACT AS SHOVV}I BY MAP ON FILE IN BOOK 1, PAGE 12
OF MAPS, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

BEGINNING AT A POINT ON THE SOUTH LINE OF SAID LOT, 165 FEET EAST OF THE SOUTH\A/EST
CORNER, THENCE NORTH AND PARALLEL WTH THE \A'EST LINE OF SAID LOT TO A POINT IN THE
SOUTH LINE OF THE NORTH 5 ACRES OF SAID LOT CONVEYED TO HARRY O. NORTHRUP AND
WFE, BY DEED FILED FOR RECORD NOVEMBER25,'1924IN THE OFFICE OF THE COUNTY
RECORDER OF RIVERSIDE COUNTY, CALIFORNIA.

THENCE EAST ON THE SOUTH LINE OF SAID 5 ACRES, 165.5 FEET; THENCE SOUTH AND
PARALLEL WTH THE \A/EST LINE OF SAID LOT TO THE SOUTH LINE THEREOF; THENCE VVEST ON
THE SOUTH LINE OF SAID LOT, 165.5 FEET TO THE POINT OF BEGINNING.

EXCEPTING THEREFROM ALL THAT PORTION INCLUDED IN MISSION BOULEVARD
ALSO EXCEPTING THEREFROM THAT PORTION DESCRIBED AS FOLLOWS:

COMMENCING ATA POINT ON THE SOUTH LINE OF SAID LOT 3, \^ftIICH BEARS NORTH 89
DEGREES 55'30" EAST, A DTSTANCE OF 164.90 FEET (FORMERLY RECORDED 165.00 FEET) FROM
THE SOUTH\A/EST CORNER THEREOF; SAID POINTALSO BEING THE SOUTHWEST CORNER OF
PARCEL NO. 2 AS CONVEYED TO LEROY L. HAINES AND WFE, BY DEED RECEIVED FOR
RECORDING NOVEMBER 5, 1948 AS INSTRUMENT NO. 591, RECORDS OF RIVERSIDE COUNTY,
CALIFORNIA; THENCE NORTH OO DEGREES 04'WEST, ALONG THE \A/ESTERLY LINE OF SAID
PARCEL 2, A DISTANCE OF 267,27 FEET TO THE TRUE POINT OF BEGINNING. THENCE
CONTINUING NORTH OO DEGREES 04'WEST, ALONG THE \A/ESTERLY LINE OF SAID PARCEL 2, A
DISTANCE OF 320.00 FEET TO THE NORTHWEST CORNER THEREOF; THENCE NORTH 89
DEGREES 55'30" EAST, ALONG THE NORTH LINE OF SAID PARCEL 2, A DISTANCE OF 164.80 FEET
(FORMERLY RECORDED 165.00 FEET) TO THE NORTHEAST CORNER THEREOF; THENCE SOUTH
OO DEGREES 04'30" EAST, ALONG THE EAST LINE OF SAID PARCEL 2, A DISTANCE OF 32O.OO
FEET; THENCE SOUTH 89 DEGREES 55'30, WEST, A DISTANCE OF 164.86 FEET TO THE POINT OF
BEGINNING.

APN: 169-070-031-7
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EXHIBIT F

ENVIRONMENTAL INDEMNITY



JJ2022 FileNo. RDA
Iurupa Valley

ENVIRONMENTAL INDEMNITY

THIS ENVIRONMENTAL INDEMNITY (this "[ndemnity"), dated as of
2023 ("Effective Date"), is made by National Community

Renaissance of California, a California nonprofit public benefit corporation (referred to as
"lndemnitor"), whose address for purposes of giving notices is 9421 Haven Avenue, Rancho
Cucamonga, CA 91730, in favor of the HOUSING AUTHOzuTY OF THE COUNTY OF
zuVERSIDE, a public body corporate and politic, whose address for purposes of giving notices is
5555 Arlington Avenue, Riverside, CA92504 ("HACR").

WITNESSETH

Indemnitor is the owner of the real property in the City of Jurupa Valley, more particularly
described on Exhibit A hereto, and the real property improvements located and to be located
thereon (collectively referred to as the "Property");

National Community Renaissance of California, a California nonprofit public benefit
corporation ('NCRC") and HACR, entered into that certain Disposition, Development and Loan
Agreement, dated as of 2023 (the "DDLA"), pursuant to which HACR agreed
to provide a loan in the amount of $1,500,000 to enable NCRC to acquire the Properly. Further,
upon satisfaction of certain condition set out in the DDLA, HACR has agreed to sell to NCRC or
its Permitted Assignee and convey property owned by HACR commonly known as 8845 Mission
Blvd., Jurupa Valley, CA 92509 (the "HACR Parcel") which is contiguous to the Property;
Indemnitor intends to merge the Property and the HACR Parcel to form a larger legal lot
containing, after anticipated dedications, 4.22 acres, more or less (the merged parcels will be
referred to collectively as the "Site"), for the purpose of developing on the Site a multifamily
affordable apartment rental community containing approximately l0l units and related
improvements and amenities (the "Grace Vista Project" or the "Project"); and

Indemnitor has agreed to execute and deliver to HACR this Indemnity to induce HACR to
make the loan and to sell the HACR Parcel to Indemnitor.

NOW, THEREFORE, in consideration of the foregoing and in consideration of the mutual
agreements hereinafter set forth, Indemnitor hereby agrees with HACR as follows:

Section l. DEFINITIONS

For the purpose of this Indemnity, "Hazardous Materials" or "Hazardous Substances" will
include, but not be limited to, any substance or material (whether a raw material, building
component or waste, a product or by-product of manufacturing or other activities, or any other
substance or material) which is or becomes designated, classified or regulated as being
"hazardous" or "toxic", or is or becomes otherwise similarly designated, classified or regulated,
under any Federal, state or local law, regulation or ordinance, including without limitation (i) any
substance defined as a "hazardous substance" or a "hazardous waste" for purposes of the
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C.
Section 9601 et!gg., or the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901



g! Sgg., respectively, (ii) any substance defined as a"hazardous waste" or a "hazardous substance"
for purposes of applicable state or local law and (iii) petroleum, flammable explosives, urea
formaldehyde insulation, asbestos and radioactive materials, substances defined as "extremely
hazardous substances," "hazardous substancesr" "hazardous materials," "hazardous waste" or
"toxic substances" the Hazardous Materials Transportation Acf 49 U.S.C. Sections 1801, et seq.;
and those substances defined as "hazardous waste" in Section 25117 of the California Health and
Safety Code, as "infectious waste" in Section 25117.5 of the California Health and Safety Code,
or as "hazardous substances" in Section 25316 of the California Health and Safety Code or
"hazardous materials" as defined in Section 353 of the Califomia Vehicle Code; and in the
regulations adopted and publications promulgated pursuant to said laws. "Hazardous Materials"
and "Hazardous Substances" shall expressly exclude substances typically used in the construction,
development, operation and maintenance of an apartment complex provided such substances are
used in accordance with all applicable laws.

For the purpose of this Indemnity, "Authority Loan Documents" will refer to the DDLA,
any agreement entered into in the form of an Exhibit or attachment thereto or in connection
therewith, and any extensions, modifications or amendments thereto.

Section 2. COVENANTS AND INDEMNITY

The following covenants and indemnities are hereby given and made by Indemnitor:

2.1 Covenants.

(a) Indemnitor covenants that it will comply with any and all laws, regulations,
and/or orders which may be promulgated, from time to time, with respect to the discharge and/or
removal of Hazardous Materials in, on or under the Site or the Grace Vista Project, to pay
immediately when due the costs ofthe removal of, or any other action required by law with respect
to, any such Hazardous Materials, and to keep the Site free of any lien imposed pursuant to any
such laws, regulations, or orders.

(b) Indemnitor covenants that the Site and any improvements now or in the future
located thereon will not, while Indemnitor is the owner thereof, be used for any activities involving,
directly or indirectly, the use, generation, treatment, storage, release, or disposal of any Hazardous
Materials, except for de minimis quantities used in compliance with all applicable environmental
laws and required in connection with the development of the Grace Vista Project in conformance
with the Authority Loan Documents.

(c) Indemnitor further agrees that Indemnitor will not release or dispose of any
Hazardous Materials at or on the Site without the express written approval of FIACR and that any
such release or disposal must be effected in strict compliance with all applicable laws and all
conditions, if any, established by HACR.

(d) HACR will have the right, at any time, to conduct an environmental audit of
the Site and the Grace Vista Project, as applicable, at HACR's expense, unless Hazardous
Materials are found in violation of this lndemnity, then at lndemnitor's sole cost and expense.
Indemnitor must cooperate in the conduct of any such environmental audit but in no event will

2



such audit be conducted unless HACR believes that such audit is warranted. Other than in an

emergency, such audit will be conducted only after prior notice has been given to Indemnitor and

only in the presence of a representative of Indemnitor. If necessary to protect the interest of HACR,
Indemnitor must give HACR and its agents and employees access to the Property and the Site and

all improvements thereon to remove, or otherwise to mitigate against the effects of, Hazardous
Materials.

(e) Indemnitor must not install, or permit to be installed, anywhere on the Site or
in any improvements now located thereon or to be constructed by Indemnitor, friable asbestos or
any substance containing asbestos and deemed hazardous by federal or state regulations respecting
such material, and, with respect to any such material currently present on the Site, Indemnitor must
promptly either (i) remove or cause to be removed any material that such regulations deem

hazardous and require to be removed, or (ii) otherwise comply with such federal and state
regulations, at Indemnitor's sole cost and expense. If Indemnitor should fail to so do within the
cure period permitted under applicable law, regulation, or order, HACR may do whatever is

necessary to eliminate said substances from the premises or to otherwise comply with the
applicable law, regulation, or order, and the costs thereof will be added to the Obligations (as

hereinafter defined) of Indemnitor under this Section 2.

(f; Indemnitor must immediately advise HACR in writing of any of the following:
(i) any pending or threatened environmental claim against Indemnitor or the Site and all
improvements thereon, (ii) any condition or occurrence on the Site and all improvements thereon
that (A) results in noncompliance by Indemnitor with any applicable environmental law, (B) could
reasonably be anticipated to cause the Site and all improvements thereon to be subject to any
restrictions on the ownership, occupancy, use or transferability thereof under any environmental
law, or (C) could reasonably be anticipated to form the basis of an environmental claim against
the Site and all improvements thereon or Indemnitor.

2.2 Indemnitv. Indemnitor must and hereby agrees to indemnifo, protect, and hold
HACR and its directors, oflicers, employees, and agents (the "lndemnified Parties") harmless from
and against any and all damages, losses, liabilities, obligations, penalties, claims, litigation,
demands, defenses, judgments, suits, proceedings, costs, disbursements, or expenses (including,
without limitation, attorneys' and experts' fees and disbursements) of any kind or of any nature
whatsoever (collectively, the "Obligations") which may at any time be imposed upon, incurred by
or asserted or awarded against HACR and arising in connection with, from or out of:

(a) The presence of any Hazardous Materials on, in, under, or affecting all or
any portion of the Site and all improvements thereon, which were stored,
discharged, released or emitted after the Effective Date hereof;

(b) The breach of any covenant made by Indemnitor in Section 2.1 hereof; or

(c) The enforcement by HACR of any of the provisions of this Section 2.2 or
the assertion by Indemnitor of any defense to its Obligations hereunder.

3



Notwithstanding the foregoing, Indemnitor's liability under this Section 2.2 shall not extend to any
Hazardous Substance present or released in, on, or around any part of the Site and all improvements
thereon or in the soil, groundwater, or soil vapor or under the Site that first arise, commence or
occur after the actual dispossession of the Grace Vista Project from Indemnitor and all entities
which control, are controlled by, or are under common control with Indemnitor, following transfer
of the Grace Vista Project to a Partnership Assignee in accordance with the DDLA.

Section3. INDEMNITOR'SLJNCONDITIONALOBLIGATIONS

3.1 Unconditional Oblieations. Indemnitor hereby agrees that the Obligations will be

paid and performed strictly in accordance with the terms of this Indemnity, regardless of any law,
regulation, or order now or hereafter in effect in any jurisdiction affecting the Authority Loan
Documents or affecting any of the rights of HACR with respect thereto. The obligations of
Indemnitor hereunder will be absolute and unconditional irrespective of:

(a) The validity, regularity, or enforceability of the DDLA or any other
instrument or document executed or delivered in connection therewith;

(b) Any alteration, amendment, modification, release, termination, or
cancellation of the Authority Loan Documents, or any change in the time, manner,
or place of payment or performance of, or in any other term in respect ol all or any
ofthe obligations of Indemnitorcontained in any ofthe Authority Loan Documents;

(c) Any exculpatory provision in any of the Authority Loan Documents or any
document delivered in connection therewith limiting FIACR's recourse to property
encumbered by the deed(s) of trust securing lndemnitor's obligations to HACR
under the Authority Loan Documents, or to any other security, or limiting HACR's
rights to a deficiency judgment against Indemnitor;

(d) The insolvency or bankruptcy of Indemnitor; or

(e) Any other circumstance that might otherwise constitute a defense available
to, or a discharge of, Indemnitor with respect to any or all of the Obligations.

3.2 Continuation. The Indemnity provided under Section 2.2 (a) is a continuing
indemnity and will remain in full force and effect until the satisfaction in full of all of the
Obligations (notwithstanding the release or other extinguishment of the deed of trust securing
Indemnitor's obligations to HACR relating to the loan to lndemnitor from HACR which is secured
by a deed of trust in favor of HACR on the Property, as provided in the Authority Loan
Documents); and (b) must continue to be effective or will be reinstated, as the case may be, if at
any time any payment of any of the Obligations is rescinded or must otherwise be returned by the
HACR upon the insolvency, bankruptcy, or reorganization of Indemnitor, all as though such
payment had not been made.

3.3 Termination. Notwithstanding the payment (and performance) in full of all of the
Obligations and the payment (or performance) in full of all of Indemnitor's obligations to HACR
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under the Authority Loan Documents, this Indemnity will not terminate if any of the following
shall have occurred:

(a) HACR has at any time or in any manner participated in the management or
control of, taken possession of (whether personally, by agent or by appointment of
a receiver), or taken title to the Site or the improvements thereon or any portion
thereof, whether by exercise of foreclosure, deed in lieu of foreclosure, sale under
power of sale or otherwise; or

(b) There has been a change, between the date hereof and the date on which all
of the Obligations are paid and performed in full, in any Hazardous Materials laws,
the effect of which may be to make a lender or mortgagee liable in respect of any
of the Obligations, notwithstanding the fact that no event, circumstance, or
condition ofthe nature described in paragraph (a) above ever occurred.

Section 4. WAIVER

Indemnitor hereby waives the following:

(a) Promptness and diligence;

(b) Notice of acceptance and notice of the incurrence of any obligation by
Indemnitor;

(c) Notice of any action taken by HACR, NCRC, or any other interested party
under the DDLA or under any other agreement or instrument relating thereto;

(d) All other notices, demands, and protests, and all other formalities of every
kind, in connection with the enforcement of the Obligations, the omission of or delay in which,
but for the provisions of this Section 4, might constitute grounds for relieving Indemnitor of its
Obligations hereunder;

(e) Any requirement that HACR protect, secure, perfect, or insure any security
interest or lien in or on any property subject hereto,

(0 Any requirement that HACR exhaust any right or take any action against
NCRC, the Partnership or any other person or collateral;

(g) Any defense that may arise by reason of:

(l) The incapacity, lack of authority, death or disability of, or
revocation hereofby, any person or persons;

(2) The failure of HACR to file or enforce any claim against the estate
(in probate, bankruptcy, or any other proceedings) of any person or persons; or

(3) Any defense based upon an election of remedies by HACR,
including, without limitation, an election to proceed by non-judicial foreclosure or which destroys
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or otherwise impairs the subrogation rights of HACR or any other right of HACR to proceed
against Indemnitor.

Section 5. NOTICES

Formal notices, demands and communications between HACR and the Indemnitor will be
deemed sufficiently given if made in writing and dispatched by any of the following methods to
the addresses of HACR and the Indemnitor: (i) registered or certified mail, postage prepaid, return
receipt requested (in which event, the notice will be deemed delivered on the date of receipt
thereof); (ii) electronic transmission, followed on the same day by delivery of a "hard" copy via
first-class mail, postage prepaid (in which event, the notice will be deemed delivered on the date
of its successful electronic transmission unless the sender receives a notice of non-delivery); or
(iii) personal delivery, including by means of professional messenger service, overnight or courier
delivery service such as United Parcel Service or Federal Express, or by U.S. Postal Service (in
which event, the notice will 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. All mailing must be addressed to the
respective parties at their addresses set forth below, or at such other address as each party may
designate in writing and give to the other party:

In the case of HACR:

Housing Authority of the County of Riverside
5555 Arlington Avenue
Riverside, CA92504
Attn: Deputy Director

In the case of Indemnitor:

c/o National Community Renaissance of Califomia
9421Haven Avenue
Rancho Cucamonga, CA
Attn: Chief Financial Officer

Section 6. MISCELLANEOUS

6.1 Indemnitor must make any payment required to be made hereunder in lawful money
of the United States of America, and in same day funds, to HACR at its address specified in the
first paragraph hereof.

6.2 No amendment of any provision of this Indemnity will be effective unless it is in
writing and signed by Indemnitor and HACR, and no waiver of any provision of this Indemnity,
and no consent to any departure by Indemnitor from any provision of this Indemnity, will be
effective unless it is in writing and signed by HACR, and then such waiver or consent will be
effective only in the specific instance and for the specific purpose for which given.
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6.3 No failure on the part of HACR to exercise, and no delay in exercising, any right
hereunder or under the Authority Loan Documents will operate as a waiver thereof, nor will any
single or partial exercise of any right preclude any other or further exercise thereof or the exercise
of any other right. The rights and remedies of HACR provided herein and in the other loan
documents are cumulative and are in addition to, and not exclusive of, any rights or remedies
provided by law.

6.4 Any provision of this Indemnity that is prohibited or unenforceable in any
jurisdiction will, as to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining portions hereof and without affecting the
validity or enforceability of such provision in any other jurisdiction.

6.5 This Indemnity will (a) be binding upon Indemnitor, and Indemnitor's successors
and assigns, except upon a Partnership Assignee under the DDLA which delivers a separate

Environmental Indemnity to HACR upon Construction Closing of the Grace Vista Project; and (b)
inure, together with all rights and remedies of HACR hereunder, to the benefit of IIACR, its Board
of Commissioners, respective directors, officers, employees, and agents, any successors to
HACR's interest in the Property, any other person who acquires any portion of the Property at a
foreclosure sale or otherwise through the exercise of HACR's rights and remedies under the
Authority Loan Documents, any successors to any such person, and all directors, officers,
employees, and agents of all of the aforementioned parties. Without limiting the generality of
clause (b) of the immediately preceding sentence, HACR may, subject to, and in accordance with,
the provisions of the Authority Loan Documents, assign or otherwise transfer all or any portion of
its rights and obligations under the Authority Loan Documents, to any other person, and such other
person will thereupon become vested with all of the rights and obligations in respect thereof that
were granted to HACR herein or otherwise. None of the rights or obligations of Indemnitor
hereunder may be assigned or otherwise transferred without the prior written consent of HACR,
except as provided in the Authority Loan Documents.

6.7 The title of this document and the captions used herein are inserted only as a matter
of convenience and for reference and will in no way define, limit, or describe the scope or the
intent of this Indemnity or any of the provisions hereof.

6.8 This Indemnity will be governed by, and construed and interpreted in accordance
with, the laws of the State of Califomia applicable to contracts made and to be performed therein,
except to the extent that the laws of the United States preempt the laws of the State of California.

7

6.6 lndemnitor hereby (a) irrevocably submits to the jurisdiction of the Superior Court
of Riverside County in any action or proceeding arising out of or relating to this Indemnity, (b)
waives any defense based on doctrines of venue or forum non convenient or similar rules or
doctrines, and (c) irrevocably agrees that all claims in respect of any such action or proceeding
may be heard and determined in such Califomia or federal court. Indemnitor irrevocably consents
to the service of any and all process which may be required or permitted in any such action or
proceeding to the address specified in the first paragraph of this Indemnity. Indemnitor agrees that
a final judgment in any such action or proceeding will be inclusive and may be enforced in any
other jurisdiction by suit on the judgment or in any other manner provided by law.



6.9 This Indemnity may be executed in any number of counterparts, each ofwhich shall
constitute an original and all of which together shall constitute one agreement.

IN WITNESS WHEREOF, Indemnitor has duly executed this lndemnity as of the date first
set forth above.

INDEMNITOR:

National Community Renaissance of Califomia,
a Califomia nonprofit public benefit corporation

Michael Finn, Chief Financial Officer

8
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EXHIBIT A

LEGAL DESCRIPTION

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF JURUPA VALLEY IN THE COUNTY OF

RIVERSIDE, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL 1:

THAT PORTION OF LOT 3 OF TA BONITA TRACT, IN THE COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS

SHOWN BY MAP ON FILE IN BOOK 1, PAGE 12 OF MAPS, RIVERSIDE COUNW RECORDS, DESCRIBED AS

FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF SAID LOT; THENCE NORTH ON THE WEST LINE OF SAID

LOT, TO A POINT IN THE SOUTH LINE OF THE NORTH 5 ACRES OF SAID LOT CONVEYED TO HARRY O.

NORTHRUP AND WIFE, BY DEED RECORDED NOVEMBER 25, T924IN BOOK 521, PAGE 334 OF DEEDS,

RIVERSIDE COUNTY RECORDS; THENCE EAST, ON THE SOUTH LINE OF SAID NORTH 5 ACRES, 165 FEET;

THENCE SOUTH, PARALLEL WITH THE WEST LINE OF SAID LOT, TO THE SOUTH LINE OF SAID LOT;

THENCE WEST, ON SAID SOUTH LINE 165 FEET TO THE POINT OF BEGINNING.

EXCEPTING THEREFROM THE WESTERLY 4 FEET,

ALSO EXCEPTING THEREFROM THAT PORTION IN MISSION BOULEVARD.

PARCEL 2:

THAT PORTION OF LOT 3 OF LA BONITA TRACT, IN THE COUNW OF RIVERSIDE, STATE OF CALIFORNIA, AS

SHOWN BY MAP ON FILE IN BOOK 1, PAGE 12 OF MAPS, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA,

DESCRIBED AS FOLLOWS:

COMMENCING ATA POINT ON THE SOUTH LINE OF SAID LOT 3, WHICH BEARS NORTH 89"55'3d' EAST, A

D|STANCE OF 164.90 FEET (FORMERLY RECORDED 165.00 FEET) FROM THE SOUTHWEST CORNER

THEREOF, SAID POINT ALSO BEING THE SOUTHWEST CORNER OF PARCEL NO. 2 AS CONVEYED TO LEROY

L. HAINES AND WIFE, BY DEED RECEIVED FOR RECORDING NOVEMBER 05 1948 AS INSTRUMENT NO.591

OF OFFICIAL RECORDS OF RIVERSIDE COUNTY, CALIFORNIA; THENCE NORTH 00"04'WEST, ALONG THE

WESTERLY LINE OF SAID PARCEL 2, A DISTANCE OF 267,27 FEET TO THE TRUE POINT OF BEGINNING;

THENCE CONTINUING NORTH OO"O4'WEST, ALONG THE WESTERLY LINE OF SAID PARCEL 2, A DISTANCE

OF 320.00 FEET TO THE NORTHWEST CORNER THEREOF; THENCE NORTH 89"55'3d' EAST, ALONG THE

NORTH LrNE OF SAtD PARCEL 2, A DTSTANCE OF 164.80 FEET (FORMERLY RECORDED 165.00 FEET)TO

THE NORTHEAST CORNER THEREOF; THENCE SOUTH 00'04'3d' EAST, ALONG THE EAST LINE OF SAID

PARCEL 2, A DISTANCE OF 320.00 FEET; THENCE SOUTH 89'55'30" WEST, A DISTANCE OF 164.85 FEET

TO THE POINT OF BEGINNING.

APN: 169-070-002
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Housing Authority
of the County of Riverside
5555 Arlington Avenue
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DEED OF TRUST, SECURITY AGREEMENT AND FIXTURE FILING
(wrTH ASSTGNMENT OF RENTS)

This DEED OF TRUST, SECURITY AGREEMENT AND FIXTURE FILING (WITH
ASSIGNMENT OF RENTS) ("Deed of Trust") is made this _ day of
202_, by National Community Renaissance of Califomia, a California nonprofit public benefit
corporation (hereinafter referred to as "Trustor"), whose address 9421 Haven Avenue, Rancho
Cucamonga, CA 91730, to Fidelity National Title Company ("Trustee"), for the benefit of the
HOUSING AUTHOzuTY OF THE COUNTY OF RIVERSIDE, a public entity, corporate and
politic (hereinafter called "Beneficiary"), whose address is 5555 Arlington Avenue, Riverside, CA
92504.

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

(A) That certain fee interest in the real property in the City of Jurupa Valley, County of
Riverside, State of California, commonly known as 8845 Mission Boulevard, more particularly
described in Exhibit A attached hereto and incorporated herein by this reference (such real
properly is hereafter referred to as the "Subject Property");

(B) All buildings, structures and other improvements now or in the future located or to
be constructed on the Subject Property (the "Improvements");

(C) all tenements, hereditaments, appurtenances, privileges, franchises and other rights
and interests now or in the future benefiting or otherwise relating to the Subject Property or the
Improvements, including easements, rights-of-way and development rights (the "Appurtenances")
(the Appurtenances, together with the Subject Property and the Improvements, are hereafter
referred to as the "Real Properly");

(D) All rents, issues, income, revenues, royalties and profits now or in the future
payable with respect to or otherwise derived from the Trust Estate or the use, management,
operation, leasing or occupancy of the Trust Estate, including those past due and unpaid (the
"Rents");



(E) all present and future right, title and interest of Trustor in and to all inventory,
equipment, fixtures and other goods (as those terms are defined in Division 9 of the Califomia
Uniform Commercial Code, referred to herein as the "UCC"), and whether existing now or in the
future, located at, upon or about, or affixed or attached to or installed in, the Real Property, or used

or to be used in connection with or otherwise relating to the Real Property or Trustor's ownership,
use, development, construction, maintenance, management, operation, marketing, leasing or
occupancy of the Real Property, including furniture, furnishings, computer equipment, seating,
machinery, appliances, building materials and supplies, generators, boilers, furnaces, water tanks,
heating ventilating and air conditioning equipment and all othertypes oftangible personal property
of any kind or nature, and all accessories, additions, attachments, parts, proceeds, products, repairs,
replacements and substitutions of or to any of such property, but not including personal property
that is owned by tenants of the Real Property (the "Goods," and together with the Real Property,
the "Property"); *d

(F) all present and future right, title and interest of Trustor in and to all accounts,
general intangibles, chattel paper, deposit accounts, money, instruments and documents (as those
terms are defined in the UCC) and all other agteements, obligations, rights and written material,
in each case whether existing now or in the future, relating to or otherwise arising in connection
with or derived from the Property or any other part of the Trust Estate or the ownership, use,

development, construction, maintenance, management, operation, marketing, leasing, occupancy,
sale or financing of the Real Property or any other part of the Trust Estate, including (to the extent
applicable to the Property or any other portion of the Trust Estate) (i) permits, approvals and other
governmental authorizations, (ii) improvement plans and specifications and architectural
drawings, (iii) agreements with contractors, subcontractors, suppliers, project managers,
supervisors, designers, architects, engineers, sales agents, leasing agents, consultants and property
managers, (iv) takeout financing, refinancing, construction and permanent loan commitments, (v)
warranties, guaranties, indemnities and insurance policies, together with insurance payments and
unearned insurance premiums, (vi) claims, demands, awards, sefflements, and other payments
arising or resulting from or otherwise relating to any insurance or any loss or destruction ofl, injury
or damage to, trespass on or taking, condemnation (or conveyance in lieu of condemnation) or
public use of any of the Property, (vii) license agreements, service and maintenance agreements,
purchase and sale agreements and purchase options, together with advance payments, security
deposits and other amounts paid to or deposited with Trustor under any such agreements, (viii)
reserves, deposits, bonds, deferred payments, refunds, rebates, discounts, cost savings, escrow
proceeds, sale proceeds and other rights to the payment of money, trade names, trademarks,
goodwill and all other types of intangible personal property of any kind or nature, and (ix) all
supplements, modifications, amendments, renewals, extensions, proceeds, replacements and
substitutions of or to any of such property (the "Intangibles").

Trustor further grants to Trustee and Beneficiary, pursuant to the UCC, a security interest
in all present and future right, title and interest of Trustor in and to all Goods and Intangibles and
all of the Trust Estates described above in which a security interest may be created under the UCC
(collectively, the "Personal Property"). This Deed of Trust constitutes a security agreement under
the UCC, conveying a security interest in the Personal Property to Trustee and Beneficiary. Trustee
and Beneficiary will have, in addition to all rights and remedies provided herein, all the rights and
remedies of a "secured party" under the UCC and other applicable California law. Trustor
covenants and agrees that this Deed of Trust constitutes a fixture filing under Section 9334 and
9502(b) of the UCC.
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FOR THE PURPOSE OF SECURING, in such order of priority as Beneficiary may elect, the
following:

due, prompt and complete observance, perforrnance and discharge of each and every
condition, obligation, covenant and agreement contained herein or contained in the
following:

(a) that certain Residual Receipts Promissory Note in the original principal amount of
$ 352,000.00in favor ofthe Beneficiary ("Housing Authority" therein) executed by Trustor
("Borrower" therein) of even date herewith (the 'Note");

(b) that certain Disposition, Development and Loan Agreement - - Jurupa Valley dated
and recorded in the Official Records ("Official Records") of the

County of Riverside, between Trustor and Beneficiary (the "DDLA"); and

(c) that certain Covenant Agreement (tncluding Rent Restrictions) dated

o, 1*o *n..- th"., iny *d B *3:.?#1.fi::',1;:'lff":fl::'fl #fi tb:lffil
Agreement").

2. All of the terms and provisions of the said Note, DDLA and the Covenant Agreement
(collectively, the "Secured Obligations") are incorporated herein by reference, and this
Deed of Trust will 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 instruments referred to collectively as the Secured Obligations will
include riders, exhibits, addenda, implementation agreements, amendments, or affachments
and exhibits thereto (which are hereby incorporated herein by this reference). Any
capitalized term not otherwise defined herein will have the meaning ascribed to such term
in the DDLA.

TRUSTOR COVENANTS thatthe Trustor is lawfully seized ofthe estate hereby conveyed
and has the right to encumber the fee title interest of the Property. Trustor warrants and will defend
generally the title to the Property against all claims and demands, subject to such encumbrances of
record.

AI\D TO PROTECT THE SECURITY OF TIIIS DEED OF TRUST, TRUSTOR
COVENA}ITS AI\[D AGREES:

l. That Trustor must pay the Note at the time and in the manner provided therein, and
perform the obligations of the Trustor which are set forth in the DDLA and the Covenant
Agreement at the time and in the manner respectively provided therein.

2. That Trustor may not permit or suffer the use of any of the property encumbered
hereby for any purpose other than the uses set forth in the DDLA and the Covenant Agreement.

3. That the Secured Obligations are incorporated in and made a part of this Deed of
Trust. Upon default of a Secured Obligation, and after giving notice and the expiration of any
applicable cure period, the Beneficiary, at its option, may declare the whole of the indebtedness
secured hereby to be due and payable. If applicable, Trustor's Ta>r Credit lnvestor, who will be a

3
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limited partner in the Partnership (capitalized terms used but not defined herein will have the
meanings ascribed thereto in the DDLA) will have the cure rights set forth in the DDLA, and may,
but will not be obligated to, cure a default by Trustor, and Beneficiary will accept such cure as if
it were made by Trustor.

4. Security Agreement and Fixture Filing.

a. Securitv Agreement. To the extent any of the real, personal or intangible property
described as the Trust Estate is personal property, Trustor, as debtor, grants to Beneficiary, as

secured party, a security interest therein and in all products and proceeds ofany thereof, pursuant
to the UCC, on the terms and conditions contained herein, to secure the Secured Obligations.
Trustor hereby authorized Beneficiary to file any financing statement, fixture filing or similar
filing to perfect the security interests granted in this Deed of Trust without Trustor's signature.

b. Fixture Filing. This Deed of Trust constitutes a fixture filing by Beneficiary, as a
secured party, and Trustor, as debtor, under the UCC. This Deed of Trust as a fixture filing covers
any and all fixtures included within the list of property described as the Trust Estate and any goods

and other personal property that are now or hereafter will become a part of the Property as fixtures.
For the purposes of this fixture filing, the respective addresses of Beneficiary and Trustor are set

forth in the first paragraph of this Deed of Trust, such fixtures are affixed or to be affixed to the
Property and Improvements described as the Trust Estate in this Deed of Trust, and this Deed of
Trust, including this fixture filing, is recorded or to be recorded in the Official Records of Riverside
County.

5. Payment of Principal and Interest; Prepayment and Late Charges. Trustor
must promptly pay when due the principal of and interest on the debt evidenced by the Note and
any late charges due under the Note.

6. Taxes and Insurance. Trustor must pay before delinquency all taxes and
assessments affecting said Property, including assessments on appurtenant water stock; when due,
all encumbrances, charges and liens, with interest on said Property or any part thereof, which
appear to be prior or superior hereto; all costs, fees and expenses of this Deed of Trust, directly to
the person owed payment. Notwithstanding anything to the contrary contained in this Deed of
Trust, Trustor will not be required to pay and discharge any such tax, assessment, charge or levy
so long as Trustor is contesting the legality thereof in good faith and by appropriate proceedings,
and Trustor has adequate funds to pay any such contested liabilities and such contest does not
materially jeopardize Benefi ciary's security hereunder.

a. Should Trustor fail to make any payment or to do any act herein provided, then
Beneficiary or Trustee, but without obligation so to do and upon written notice to or demand upon
Trustor and without releasing Trustor from any obligation hereof, may make or do the same in
such manner and to such extent as either may deem necessary to protect the security hereof,
Beneficiary or Trustee being authorized to enter upon said Property for such purposes; appear in
and defend any action or proceeding purporting to affect the security hereof or the rights or powers
of Beneficiary or Trustee; pay, purchase, contest or compromise any encumbrance, charge, or lien
which in the judgment of either appears to be prior or superior hereto; and, in exercising any such
powers, pay necessary expenses, employ counsel and pay the reasonable fees ofcounsel.

4



7. Application of Payments. Unless applicable law provides otherwise, all payments
received by Beneficiary under the Note will be applied: first, to interest due; second, to principal
due; and last, to any late charges due under the Note.

8. Prior Deeds of Trust; Charge; Liens. Trustor must pay all taxes, assessments,
charges, fines and impositions attributable to the Property which may attain priority over this Deed
of Trust, and leasehold payments or ground rents, if any, subject to applicable cure periods, directly
to the person owed payment. Trustor must pay these obligations in the manner provided in Section
6.

a. Except for the liens permitted in writing by the Beneficiary, Trustor must promptly
discharge any other lien which has attained priority overthis Deed of Trust unless Trustor: (l)
agrees in writing to the payment of the obligation secured by the lien in a manner acceptable to
Beneficiary; (2) contests in good faith the lien by, or defends against enforcement of the lien in,
legal proceedings which in the Beneficiary's opinion operate to prevent the enforcement of the
lien; or (3) bond around the lien; or (4) secures from the holder of the lien an agreement
satisfactory to Beneficiary subordinating the lien to this Deed of Trust. Except for the liens
approved herein, if Beneficiary determines that any part of the Property is subject to a lien which
may attain priority over this Deed of Trust, Beneficiary may give Trustor a notice identifuing the
lien. Trustor must satisfu such lien or take one or more of the actions set forth above within 30
days of the giving of notice.

9. Assignment of Leases and Rents.

a. Absolute Assignment. Trustor hereby absolutely and unconditionally grants,
transfers, conveys, sells, sets over and assigns to Beneficiary all of Trustor's right, title and
interest now existing and hereafter arising in and to the leases, rental agreements, subleases,
concessions, licenses, franchises, occupancy agreements, tenancies, subtenancies and other
agreements, either oral or written, now existing and hereafter arising which affect the Property,
Trustor's interest therein or any Improvements located thereon, together with any and all security
deposits, guaranties ofthe lessees' or tenants' obligations (including any and all security therefor),
and other security under any such leases, subleases, concessions, licenses, franchises, occupancy
agreements, tenancies, subtenancies and other agreements, and all supporting obligations, letters
of credit (whether tangible or electronic) and letter of credit rights guaranteeing or supporting any
of the foregoing (all of the foregoing, and any and all extensions, modifications and renewals
thereof, will be referred to, collectively, as the "Leases"), and hereby gives to and confers upon
Beneficiary the right to collect all the income, Rents, issues, profits, royalties and proceeds from
the Leases and any and all prepaid Rent and security deposits thereunder (collectively, the
"Rents"). The term "Rents" includes, but is not limited to, all minimum rents, additional rents,
percentage rents, deficiency rents, common area maintenance charges, lease termination
payments, purchase option payments, refunds of any type, prepayment of rents, settlements of
litigation, settlements of past due rents, and liquidated damages following default, and all
proceeds payable under any policy of insurance covering loss of rents, together with any and all
rights and claims of any kind that Trustor may have against any tenant under the Leases or any
other occupant of the Property. This Deed of Trust is intended by Beneficiary and Trustor to
create and will be construed to create an absolute assignment to Beneficiary of all of Trustor's
right, title and interest in and to the Leases and the Rents and will not be deemed merely to create
a security interest therein for the payment of any indebtedness or the performance of any
obligations under the Secured Obligations. Trustor irrevocably appoints Beneficiary its true and
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lawful attorney at the option of Beneficiary at any time a Default exists and remains uncured, to
demand, receive and enforce payment, to give receipts, releases and satisfactions and to sue, either
in the name of Trustor or in the name of Beneficiary, for all such Rents and apply the same to the
obligations secured by this Deed of Trust.

b. Revocable License to Collect. Notwithstanding the foregoing assignment of Rents,
so long as no Default remains uncured, Trustor will have a revocable license to collect all Rents

and to retain the same. Upon the occurrence and during the continuation of any Default, Trustor's
license to collect and retain Rents will terminate automatically and without the necessity for any

notice.

c. Collection and Apolication of Rents b), Beneficiary. While any Default remains
uncured: (i) Beneficiary may at any time, without notice, in person, by agent or by court-appointed
receiver, and without regard to the adequacy of any security for the obligations secured by this
Deed of Trust, enter upon any portion of the Property and/or, with or without taking possession

thereof, in its own name sue for or otherwise collect Rents (including past due amounts); and (ii)
upon written demand by Beneficiary therefor, Trustor will promptly deliver to Beneficiary all
prepaid rents, deposits relating to Leases or Rents, and all other Rents then held by or thereafter
collected by Trustor, whether prior to or during the continuance of any Default. Any Rents

collected by or delivered to Beneficiary may be applied by Beneficiary against the obligations
secured by this Deed of Trust, and all expenses, including attorney's fees and disbursements, in
such order as Beneficiary will determine in its sole and absolute discretion. No application of
Rents against any obligation secured by this Deed of Trust or other action taken by Beneficiary
under this Section 9.c. will be deemed or construed to cure or waive any Default, or to invalidate
any other action taken in response to such Default, or to make Beneficiary a mortgagee-in-
possession of the Property.

d. Direction to Tenants. Trustor hereby irrevocably authorizes and directs the tenants
under all Leases to pay all amounts owing to Trustor thereunder to Beneficiary following receipt
of any written notice from Beneficiary that states that a Default remains uncured and that all such

amounts are to be paid to Beneficiary. Trustor further authorizes and directs all such tenants to
pay all such amounts to Beneficiary without any right or obligation to inquire as to the validity of
Beneficiary's notice and regardless of the fact that Trustor has notified any such tenants that
Beneficiary's notice is invalid or has directed any such tenants not to pay such amounts to
Beneficiary.

e. No Oblieation to Perform. Neither Beneficiary nor Trustee will have any

obligation to exercise any right given to either of them under this Deed of Trust. Noting contained
herein will operate or be construed to obligate Beneficiary or Trustee to perform any obligations
of Trustor under any agreement or lease (including, without limitation, any obligation arising out
ofany covenant ofquiet enjoyment therein contained in the event the lessee under any such lease

will have been joined as a party defendant in any action to foreclose and the estate of such lessee

will have been thereby terminated). Priorto actual entry into and taking possession ofthe Property
by Beneficiary, this assignment will not operate to place upon Beneficiary any responsibility for
the operation, control, care, management or repair of the Property or any portion thereof, and the
execution of this assignment by Trustor will constitute conclusive evidence that all responsibility
for the operation, control, care, management and repair of the Property is and will be that of
Trustor, prior to such actual entry and taking of possession.
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10. Hazard or Property Insurance. Trustor must keep the improvements now
existing or hereafter erected on the Property insured against loss of fire, hazards included within
the term "extended coverage" and any other hazards, including floods or flooding, for which
Beneficiary requires insurance. This insurance must be maintained in the amounts and for the
periods as required in the DDLA. The insurance carrier providing the insurance will be chosen by
Trustor subject to Beneficiary's approval which may not be unreasonably withheld. If Trustor fails
to maintain coverage described above, Beneficiary may, at Beneficiary's option, obtain coverage
to protect Beneficiary's rights in the Property in accordance with Section 12.

a. All insurance policies and renewals must be reasonably acceptable to Beneficiary
and must include a standard mortgagee clause. All requirements hereof pertaining to insurance
will be deemed satisfied if the Trustor complies with the insurance requirements under this Deed
of Trust and the DDLA. Trustor must promptly give to Beneficiary certificates of insurance
showing the coverage is in full force and eflect and that Beneficiary is named as additional insured.
In the event of loss, Trustor must give prompt notice to the insurance carrier, the senior lien holder,
if any, and Beneficiary. Beneficiary may make proof of loss if not made promptly by the senior
lien holder, if any, or the Trustor.

b. Unless Beneficiary and Trustor otherwise agree in writing and subject to the rights
of senior lenders, insurance proceeds must be applied to restore or repair the Property damaged,
provided Trustor determines that such restoration or repair is economically feasible and there is no
default continuing beyond the expiration of all applicable cure periods. If Trustor determines that
such restoration or repair is not economically feasible or if a default exists after expiration of all
applicable cure periods, the insurance proceeds must be applied to the sums secured by this Deed
of Trust, with the excess, if any, paid to Trustor. If the Property is abandoned by Trustor, or if
Trustor fails to respond to Beneficiary within 30 days from the date notice is mailed by Beneficiary
to Trustor that the insurance carrier offers to settle a claim for insurance benefits, Beneficiary is
authorized to collect and apply the insurance proceeds at Beneficiary's option either to restoration
or repair of the Property or to the sums secured by this Deed of Trust.

c. Unless Beneficiary and Trustor otherwise agree in writing, any application of
proceeds to principal will not extend or postpone the due date of Note. If under Section 27 the
Property is acquired by Beneficiary, Trustor's right to any insurance policies and proceeds resulting
from damage to the Property prior to the acquisition will pass to Beneficiary to the extent of the
sums secured by this Deed of Trust immediately prior to the acquisition.

d. Notwithstanding the above, the Beneficiary's rights to collect and apply the
insurance proceeds hereunder will be subject and subordinate to the rights of senior lien holders,
if any, to collect and apply such proceeds in accordance with a senior lien holder Deed of Trust.

I l. Preseruation, Maintenance and Protection of the Property; Trustor's Loan
Application; Leaseholds. Trustor must not destroy, damage or impair the Property, allow the
Properly to deteriorate, normal wear and tear excepted; or commit waste on the Property. Trustor
will be in default if any forfeiture action or proceeding, whether civil or criminal, is begun that in
Beneficiary's good faith judgment could result in forfeiture of the Property or otherwise materially
impair the lien created by this Deed of Trust or Beneficiary's security interest. Trustor may cure
such a default and reinstate, as provided in Section 23,by causing the action or proceeding to be
dismissed with a ruling that, in Beneficiary's good faith determination, precludes forfeiture of the
Trustor's interest in the Property or other material impairment of the lien created by this Deed of

7



Trust or Beneficiary's security interest. Trustor will also be in default if Trustor, during the loan
application process, gave materially false or inaccurate information or statements to Beneficiary
(or failed to provide Beneficiary with any material information) in connection with the HACR
Loan evidenced by the Note, including, but not limited to, representations concerning Trustor's
use of Property for affordable housing. If this Deed of Trust is on a leasehold, Trustor must comply
with all provisions of the lease. If Trustor acquires fee title to the Property, the leasehold and the
fee title must not merge unless Beneficiary agrees to the merger in writing.

a. The Trustor acknowledges that this Property is subject to certain use and occupancy
restrictions (which are further evidenced by the Covenant Agreement recorded concurrently
herewith in the land records where the Property is located), limiting the Property's use to "low-
income housing". The use and occupancy restrictions may limit the Trustor's ability to rent the
Property. The violation of any use and occupancy restrictions may, if not prohibited by federal
law, entitle the Beneficiary to the remedies provided in Section 27 hereof.

12. Protection of Beneficiary's Rights in the Property.lf Trustor fails to perform the
covenants and agreements contained in this Deed of Trust, or there is a legal proceeding that may
significantly affect Beneficiary's rights in the Property (such as a proceeding in bankruptcy,
probate, for condemnation or forfeiture or to enforce laws or regulations), then, subject to any
applicable grace periods or cure periods, Beneficiary may do and pay for whatever is necessary to
protect the value of the Property and Beneficiary's rights in the Property. Beneficiary's actions may
include paying any sums secured by a lien which has priority over this Deed of Trust, appearing
in court, paying reasonable attorneys' fees, and entering on the Property to make repairs. Although
Beneficiary may take action under this Section 12, Beneficiary does not have to do so.

Any amounts disbursed by Beneficiary under this Section 12 will become
additional debt of Trustor secured by this Deed of Trust. Unless Trustor and Beneficiary agree to
other terms of payment, these amounts will bear interest from the date of disbursement at the Note
rate and will be payable, with interest, upon notice from Beneficiary to Trustor requesting
payment.

13. Reserved.

14. Inspection. Beneficiary or its agent may make reasonable entries upon and
inspections of the Property. Beneficiary will give Trustor at least 48 hours advanced notice in
connection with an inspection specifying reasonable cause for the inspection.

15. Condemnation. The proceeds of any award or claim for damages, direct or
consequential, in connection with any condemnation or other taking of any part of the Property, or
for conveyance in lieu of condemnation, are hereby assigned and must be paid to Beneficiary,
subject to the terms of a senior lien holder deed of trust, if any.

a. In the event of a total taking of the Property, the proceeds must be applied to the
sums secured by this Deed of Trust, whether or not then due, with any excess paid to Trustor. In
the event of a partial taking of the Property in which the fair market value of the Property
immediately before the taking is equal to or greater than the amount of the sums secured by this
Deed of Trust immediately before the taking, unless Trustor and Beneficiary otherwise agree in
writing, the sums secured by this Deed of Trust will be reduced by the amount of the proceeds
multiplied by the following fraction: (a) the total amount of the sums secured immediately before
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the taking, divided bV G) the fair market value of the Property immediately before the taking. Any
balance must be paid to Trustor. In the event of a partial taking of the Property in which the fair
market value of the Property immediately before the taking is less than the amount of the sums
secured immediately before the taking, unless Trustor and Beneficiary otherwise agree in writing
or unless applicable law otherwise provides, the proceeds must be applied to the sums secured by
this Deed of Trust whether or not the sums are then due. Notwithstanding the foregoing, so long
as the value of Beneficiary's lien is not impaired, any condemnation proceeds may be used by
Trustor for repair and/or restoration of the Property.

b. If the Property is abandoned by Trustor, or if, after notice by Beneficiary to Trustor
that the condemner offers to make an award or settle a claim for damages, Trustor fails to respond
to Beneficiary within 30 days after the date the notice is given, Beneficiary is authorized to collect
and apply the proceeds, at its option, either to restoration or repair of the Property or to the sums
secured by this Deed of Trust, whether or not then due.

c. Unless Beneficiary and Trustor otherwise agree in writing, any application of
proceeds to principal must not extend or postpone the due date of the payments referred to in
Sections 5 and 6 or change the amount of such payments.

16. Trustor Not Released; Forbearance By Beneficiary Not a Waiver. Except in
connection with any successor in interest approved by Beneficiary in writing, extension of the time
for payment or modification of amortization of the sums secured by this Deed of Trust granted by
Beneficiary to any successor in interest of Trustor will not operate to release the liability of the
original Trustor or Trustor's successors in interest. Beneficiary will not be required to commence
proceedings against any successor in interest or refuse to extend time for payment or otherwise
modi$ amortization of the sums secured by this Deed of Trust by reason of any demand made by
the original Trustor or Trustor's successors in interest. Any forbearance by Beneficiary in
exercising any right or remedy will not be a waiver of or preclude the exercise of any right or
remedy.

17. Successors and Assigns Bound; Joint and Several Liability; Co-signers. The
covenants and agreements of this Deed of Trust will bind and benefit the successors and assigns
of Beneficiary and Trustor, subject to the provisions of Section 22. Trustor's covenants and
agreements will be joint and several.

18. Loan Charges. If the loan secured by this Deed of Trust is subject to a law which
sets maximum loan charges, and that law is finally interpreted so that the interest or other loan
charges collected or to be collected in connection with the loan exceed the permitted limits, then:
(a) any such loan charge will be reduced by the amount necessary to reduce the charge to the
permitted limit; and (b) any sums already collected from Trustor which exceeded permitted limits
will be promptly refunded to Trustor. Beneficiary may choose to make this refund by reducing the
principal owed under the Note or by making a direct payment to Trustor. If a refund reduces
principal, the reduction will be treated as a partial prepayment without any prepayment charge
under the Note.

19. Notices. Formal notices, demands and communications between the Beneficiary
and Trustor will be deemed sufliciently given if made in writing and dispatched by any of the
following methods to the addresses of the Beneficiary and Trustor: (i) registered or certified mail,
postage prepaid, return receipt requested (in which event, the notice will be deemed delivered on
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the date of receipt thereof); (ii) electronic transmission, followed on the same day by delivery of a
"hard" copy via first-class mail, postage prepaid (in which event, the notice will be deemed
delivered on the date of its successful electronic transmission unless the sender receives a notice
of non-delivery); or (iii) personal delivery, including by means of professional messenger service,
overnight or courier delivery service such as United Parcel Service or Federal Express, or by U.S.
Postal Service (in which event, the notice will 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 eitherpar$ may from time to time designate by mail. Any notice to Trustor
provided for in this Deed of Trust will be given by delivering it or as provided above unless
applicable law requires use of another method. The notice will be directed to the Trustor's mailing
address stated herein or any other address Trustor designates by notice to Beneficiary. All such
notices to Trustor will also be provided to any Tax Credit Partner now or later owning an interest
in Trustor at the address for such Tax Credit Partner which has been provided to Beneficiary. Any
notice to Beneficiary will be given by first class mail to Beneficiary's address stated herein or any
other address Beneficiary designates by notice to Trustor. Any notice provided for in this Deed of
Trust will be deemed to have been given to Trustor or Beneficiary when given as provided in this
Section.

20. Governing Law; Severability. This Deed of Trust will be governed by federal law
and the laws of the State of California. In the event that any provision or clause of this Deed of
Trust or the Note conflicts with applicable law, such conflict will not affect other provisions of
this Deed of Trust or the Note which can be given effect without the conflicting provision. To this
end the provisions of this Deed of Trust and the Note are declared to be severable. Any action at
law or in equity arising under this Deed of Trust or brought by a party hereto for the purpose of
enforcing, construing or determining the validity of any provision of this Agreement will be filed
in the Superior Court of Riverside County, State of California, or in Federal Court having
jurisdiction over Riverside County and the parties hereto waive all provisions of law providing for
the filing, removal or change of venue to any other court or jurisdiction.

21. Trustor's Copy. Trustor will be given a conformed copy of the Note and of this
Deed of Trust.

22. Transfer of the Property or a Beneficial Interest in Trustor. Except as defined
as a "Permitted Transfer" in or as otherwise allowed under the DDLA, if all or any part of the
Property or any interest in it is sold or transferred (or if a beneficial interest in Trustor is sold or
transferred and Trustor is not a natural person) without Beneficiary's prior written consent
(including a transfer of all or any part of the Property to any person who, at initial occupancy of
the Property, does not use the Property for "low-income housing" within the meaning of the
DDLA) Beneficiary may, at its option, require immediate payment in full of all sums secured by
this Deed of Trust. However, this option may not be exercised by Beneficiary if exercise is
prohibited by federal law as of the date of this Deed of Trust. Nothing in this Deed of Trust will
be deemed to require Beneficiary's approval of a transfer of a limited partuiership interest in the
Trustor or of a conveyance of an easement interest in the Property for utility purposes.

a. If Beneficiary exercises the aforementioned option, Beneficiary must give Trustor
and any senior lien holder, prior written notice of acceleration. The notice must provide a period
of not less than 30 days from the date the notice is delivered or mailed within which Trustor must
pay all sums secured by this Deed of Trust. If Trustor fails to pay these sums priorto the expiration
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of this period, Beneficiary may invoke any remedies permitted by this Deed of Trust without
further notice or demand on Trustor.

b. Notwithstanding anything to the contrary contained herein as provided in the
DDLA and upon wriffen notice to Beneficiary, Trustor may (i) admit limited partners to Trustor,
and provide for the purchase of any such limited partnership interest or interests by Trustor's
general partner; (ii) remove for cause any General Partner by a limited partner of the Trustor, and
the replacement thereof, pursuant to the Partnership Agreement, provided Beneficiary receives 30
days advance written notice of such removal (without limiting Trustor s obligation to provide
advance notice of such removal for cause of any General Partner by a limited partner and the
replacement thereof set forth in the immediately preceding sentence, amendments to the
Partnership Agreement required to effectuate the Permitted Transfer set forth in this clause (ii) will
not require the consent of the Beneficiary; provided, however, Trustor must provide Beneficiary
with an executed copy of such amended partnership agreement within l0 days of execution
thereof); (iii) lease for occupancy of all or any of the Restricted Units (as defined in the Covenant
Agreement); (iv) grant easements or permits to facilitate the development of the Property in
accordance with the DDLA; and (v) the withdrawal and/or replacement of any limited partner of
Trustor, (collectively a "Permiffed Transfer"). Trustor must provide copies of all documentation
related to Permitted Transfers to Beneficiary for its review. Permitted Transfers are not subject to
Beneficiary's approval of such documentation.

23. Trustor's Right to Reinstate. If Trustor cures all defaults then existing under the
Secured Obligations, Trustor will have the right to have enforcement of this Deed of Trust
discontinued at any time prior to the earlier of: (a) 5 days (or such other period as applicable law
may speciff for reinstatement) before sale of the Property pursuant to any power of sale contained
in this Deed of Trust; or (b) entry of a judgment enforcing this Deed of Trust. If not already
required to cure a default under a Secured Obligation, Trustor must: (a) pay Beneficiary all sums
which then would be due under this Deed of Trust and the Note as if no acceleration had occurred;
(b) cure any default of any other covenants or agreements; (c) pay all expenses incurred by
Beneficiary in enforcing this Deed of Trust, including, but not limited to, reasonable attorneys'
fees; and (d) take such action as Beneficiary may reasonably require to assure that the lien of this
Deed of Trust, Beneficiary's rights in the Property and Trustor's obligation to pay the sums secured
by this Deed of Trust will continue unchanged. Upon reinstatement by Trustor, this Deed of Trust
and the obligations secured hereby will remain fully effective as if no acceleration had occurred.
However, this right to reinstate will not apply in the case of acceleration under Section 22.

24. Sale of Note; Change of Loan Servicer. The Note or a partial interest in the Note
(together with this Deed of Trust) may be sold one or more times without prior notice to Trustor.
A sale may result in a change in the entity (known as the "Loan Servicer") that collects payments
due under the Note and this Deed of Trust. There also may be one or more changes of the Loan
Servicer unrelated to a sale of the Note. If there is a change of the Loan Servicer, Trustor will be

given written notice of the change in accordance with Section 19 above and applicable law. The
notice will state the name and address of the new Loan Servicer and the address to which payments
should be made. The notice will also contain any other information required by applicable law.

25. No Assignment. Except for Permifted Assignments, the Note and this Deed of
Trust may not be assigned by Trustor without the Beneficiary's prior written consent.
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26. Hazardous Substances. Trustor may not cause or permit the presence, use,
disposal, storage, or release of any Hazardous Substances on or in the Property. Trustor may not
do, nor allow anyone else to do, anything affecting the Property that is in violation of any
Environmental Law. The preceding two sentences will not apply to the presence, use, or storage
on the Property of small quantities of Hazardous Substances that are generally recognized to be
appropriate to normal residential uses, construction, and to maintenance of multifamily property.

b. Trustor must promptly give Beneficiary written notice of any investigation, claim,
demand, lawsuit or other action by any governmental or regulatory agency or private party
involving the Property and any Hazardous Substance or Environmental Law of which Trustor has
actual knowledge. If Trustor learns, or is notified in writing by any govemmental or regulatory
authority, that any removal or other remediation of any Hazardous Substance affecting the
Property is necessary, Trustor must promptly take all necessary remedial actions in accordance
with Environmental Law.

b. As used in this Section 26, "Hazardous Substances" are those substances defined
in the DDLA as toxic or hazardous substances by Environmental Law and the following
substances: gasoline, kerosene, other flammable or toxic petroleum products, toxic pesticides and
herbicides, volatile solvents, materials containing asbestos or formaldehyde, and radioactive
materials, excluding household products in normal quantities. As used in this Section 26,
"Environmental Law" means federal laws and laws ofthe jurisdiction where the Property is located
that relate to health, safety or environmental protection.

27. Acceleration; Remedies. Beneficiary must give notice to Trustor prior to
acceleration following Trustor's breach of any covenant or agreement in this Deed of Trust. The
notice must speciff: (a) the default; (b) the action required to cure the default; (c) a date, which
must not be more than l0 calendar days from the date of the mailing of the notice for a monetary
default, or a date, which must not be more than 30 calendar days from the mailing of the notice for
a non-monetary default, by which the default must be cured; and (d) that failure to cure the default
on or before the date specified in the notice may result in acceleration of the sums secured by this
Deed of Trust and sale of the Property. The notice must further inform Trustor of the right to
reinstate after acceleration and the right to bring a court action to assert the non-existence of a
default or any other defense of Trustor to acceleration and sale. If the default is not cured by the
Trustor on or before the date specified in the notice, and any lienholder or a Tax Credit Investor
have not cured the default within that same period, subject to any non-recourse provisions then in
effect, then Beneficiary at its option may require immediate payment in full of all sums secured
by this Deed of Trust without further demand and may invoke the power of sale and any other
remedies permitted by applicable law. Beneficiary will be entitled to collect all expenses incurred
in pursuing the remedies provided in this Section 27, including, but not limited to, reasonable
attorneys'fees and costs of title evidence.

a. If Beneficiary invokes the power of sale, Beneficiary or Trustee must mail copies
of a notice of sale in the manner prescribed by applicable law to Trustor, the Tax Credit Investor,
any necessary lienholders and to the other persons prescribed by applicable law. Trustee must give
notice of sale by public advertisement for the time and in the manner prescribed by applicable law.
Trustee, without demand on Trustor, may sell the Properly at public auction to the highest bidder
for cash at the time and place and under the terms designated in the notice of sale in one or more
parcels and in any order Trustee determines. Trustee may postpone sale of all or any parcel of the
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Property to any later time on the same date by public announcement at the time and place of any
previously scheduled sale. Beneficiary or its designee may purchase the Property at any sale.

b. Trustee must deliver to the purchaser Trustee's deed conveying the Property
without any covenant or warranty, expressed or implied. The recitals in the Trustee's deed will be

prima facie evidence of the truth of the statements made therein. Trustee must apply the proceeds

of the sale in the following order: (a) to all expenses of the sale, including, but not limited to,
reasonable Trustee's and attorneys'fees; (b) to all sums secured by this Deed of Trust; and (c) any
excess to the person or persons legally entitled to it.

28. Release. Upon payment of all sums secured by this Deed of Trust, Beneficiary will
release and reconvey this Deed of Trust without charge to Trustor. Trustor will pay any recordation
costs. The lien of the Covenant Agreement will not be released or reconveyed until the expiration
of the term set forth therein notwithstanding the payment of all sums secured by this Deed of Trust.

29. Substitute Trustee. Beneficiary, at its option, may from time to time remove
Trustee and appoint a successor trustee to any Trustee appointed hereunder by an instrument
recorded in the county in which this Deed of Trust is recorded. Without conveyance of the
Property, the successor trustee must succeed to all the title, power and duties conferred upon
Trustee herein and by applicable law.

31. Reserved.

32. General Partner Change. Except as otherwise provided in the DDLA, if and at
such time as the Trustor hereunder is a limited partnership, the withdrawal, removal, and/or
replacement of a non-Affiliate general partner of the Trustor pursuant to the terms of the
Partnership Agreement will not constitute a default under any of the Secured Obligations, and any
such actions will not accelerate the maturity of the Authority Loan secured hereby, provided that
any required substitute general partner that is not an affiliate of Trustods limited partner is
reasonably acceptable to Beneficiary and is selected with reasonable promptness, subject to
Section 22.b above. Any proposed General Partner replacement must have the qualifications and
financial responsibility as reasonably determined by Beneficiary necessary and adequate to fulfill
the obligations undertaken in the DDLA, as amended.

33. Removal, Demolition or Alteration of Personal Property and Fixtures. Except
to the extent permitted by the following sentence, no personal property or fixtures located on or in
the Property may be removed, demolished or materially altered without the prior written consent
of the Beneficiary. Trustor may remove and dispose of, free from the lien of this Deed of Trust,
such personal property and fixtures as from time to time become wom out or obsolete, providing
that, (a) the same is done in the ordinary course of business, and (2) either (i) at the time of, or
prior to, such removal, any such personal property or fixtures are replaced with other personal
property or fixtures which are free from liens other than encumbrances permitted hereunder and
which have a value at least equal to that of the replaced personal property and fixtures (and by
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30. Modifications of Senior Loan Documents. Any agreement or arrangement in
which a lender in a priority position senior to this Deed of Trust waives, postpones, extends,
reduces, or modifies any provisions of such lender's deed of trust or any other loan document,
including any provisions requiring the payment of money, will require the prior written approval
of Beneficiary.



such removal replacement Trustor will be deemed to have subjected such replacement personal
property and fixtures to the lien of this Deed of Trust), or (ii) such personal property and fixtures
may not require replacement if functionally, economically or operationally obsolete and so long
as the fair market value of and operational efficiency of the Project is not reduced or adversely
effected thereby.

34. Extended Low-Income Housing Commitment. Notwithstanding anything to the
contrary contained herein or in any instruments secured by this Deed of Trust or contained in any
subordination agreement, at any time when the Subject Property or Trustor has received Federal
Low Income Housing Tax Credits and is in a tax credit compliance period of which Beneficiary is
aware, Beneficiary acknowledges and agrees that in the event of a foreclosure or deed-in-lieu of
foreclosure during such time period (collectively, "Foreclosure") with respect to the property
encumbered by this Deed of Trust, the following rule contained in Section 42(hX6XE)(ii) of the
Internal Revenue Code of 1986, as amended, will apply: for a period of 3 years from the date of
Foreclosure, with respect to any unit that had been regulated by the regulatory agreement with the
Califomia Tax Credit Allocation Committee ("Extended Use Agreement"), (i) none of the tenants
occupying those units at the time of Foreclosure may be evicted or their tenancy terminated (other
than for good cause), (ii) nor may any rent be increased except as otherwise permitted under
Section 42 of the Code. Trustor acknowledges and agrees that any default, Event of Default, or
breach (however such terms may be defined) under the Extended Use Agreement will be an Event
of Default under this Deed of Trust and that any costs, damages or other amounts, including
reasonable attomeys' fees incurred by Beneficiary as a result of an Event of Default by Trustor,
and any amounts paid by Beneficiary to cure any default under the Extended Use Agreement will
be an obligation of Trustor and become apart of the debt secured by this Deed of Trust.

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

TRUSTOR:

National Community Renaissance of Califomia,
a Califomia nonprofit public benefit corporation

Michael Finn, CFO

(Signature needs to be notarized)

By
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ALL-PURPOSE ACKNOWLEDGMENT Civil Code 51189

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

State of
SS

)

)
)County of

On before me, , Notarv Public
Name and Title of fficer (e.9., 'Jane Doe, Notary PublicJ

personally appeared
Narne(s) of Signer(s)

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

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

WTNESS my hand and officialseal.

Signature
Signature of Nolary Public

Place Notary Seal and/or Stamp Above

Completing this
fraudulent reattachment of this form to an unintended document.

Description of Attached Document
Title or Type of Document:
Document Dated .2023 Number of Pages:
Signe(s) Other Than Named Above:
Gapacity(ies) Claimed by Signer
Signe/s Name:
tr Individual
! Corporate Officer - Title(s):
tr Co-Managing Member
E Attorney in Fact
E Trustee
tr Guardian or Conservator
tr Other:

Date



Exhibit A
Legal Description

THE I.AND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF RIVERSIDE, STATE OF
CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

THAT PORTION OF LOT 3 OF I.A BONITA TRACT AS SHO\^/N BY MAP ON FILE IN BOOK 1, PAGE 12
OF MAPS, RECORDS OF RIVERSIDE COUNTY, CALIFORNIA MORE PARTICUISRLY DESCRIBED AS
FOLLOWS:

BEGINNING AT A POINT ON THE SOUTH LINE OF SAID LOT, 165 FEET EAST OF THE SOUTH\A/EST
CORNER, THENCE NORTH AND PARALLEL WTH THE IA/EST LINE OF SAID LOT TO A POINT IN THE
SOUTH LINE OF THE NORTH 5 ACRES OF SAID LOT CONVEYED TO HARRY O. NORTHRUP AND
WFE, BY DEED FILED FOR RECORD NOVEMBER25,1924IN THE OFFICE OF THE COUNTY
RECORDER OF RIVERSIDE COUNTY, CALIFORNIA.

THENCE EAST ON THE SOUTH LINE OF SAID 5 ACRES, 165.5 FEET; THENCE SOUTH AND
PARALLEL WTH THE \A,EST LINE OF SAID LOT TO THE SOUTH LINE THEREOF: THENCE VWST ON
THE SOUTH LINE OF SAID LOT, 165.5 FEET TO THE POINT OF BEGINNING.

EXCEPTING THEREFROM ALL THAT PORTION INCLUDED IN MISSION BOULEVARD.
ALSO EXCEPTING THEREFROM THAT PORTION DESCRIBED AS FOLLOWS:

COMMENCING ATA POINT ON THE SOUTH LINE OF SAID LOT 3, \AftIICH BEARS NORTH 89
DEGREES 55'30" EAST, A DTSTANCE OF 1Ar.90 FEET (FORMERLY RECORDED 165.00 FEET) FROM
THE SOUTH\ /EST CORNER THEREOF; SAID POINT ALSO BEING THE SOUTHI ,EST CORNER OF
PARCEL NO. 2 AS CONVEYED TO LEROY L. HAINES AND WFE, BY DEED RECEIVED FOR
RECORDING NOVEMBER 5, 1948 AS INSTRUMENT NO. 591, RECORDS OF RIVERSIDE COUNTY,
CALIFORNIA; THENCE NORTH 00 DEGREES 04'\ ,EST, ALONG THE t /ESTERLY LINE OF SAID
PARCEL 2, A DISTANCE OF 267.27 FEET TO THE TRUE POINT OF BEGINNING. THENCE
CONTINUING NORTH OO DEGREES 04'\A/EST, ALONG THE VVESTERLY LINE OF SAID PARCEL 2, A
DISTANCE OF 320.00 FEET TO THE NORTHWEST CORNER THEREOF; THENCE NORTH 89
DEGREES 55'30" EAST, ALONG THE NORTH LINE OF SAID PARCEL 2, A DISTANCE OF 164.80 FEET
(FORMERLY RECORDED 165.00 FEET) TO THE NORTHEAST CORNER THEREOF; THENCE SOUTH
OO DEGREES 04'30" EAST, ALONG THE EAST LINE OF SAID PARCEL 2, A DISTANCE OF 32O.OO

FEET; THENCE SOUTH 89 DEGREES 55'30'WEST, A DISTANCE OF 164.86 FEET TO THE POINT OF
BEGINNING.

APN: 169-070-031-7
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RESIDUAL RECEIPTS PROMISSORY NOTE
Riverside, CA
37o Interest
$352,000.000

In installments as hereafter stated, for value received, NATIONAL COMMUNITY
RENAISSANCE OF CALIFORNIA, a California nonprofit public benefit corporation
("Borrower")promisestopaythe HOUSINGAUTHORITY OF THE COI-rNTY OF RIVERSIDE,
a public entity corporate and politic ("HOUSING AUTHORITY") the sum of $352,000,00, (the
"HACR Loan" or 'Note Amount") which at the time of payment is lawful for the payment of
public and private debts.

This Promissory Note (the "Note") is given in accordance with that certain Disposition,
Development and Loan Agreement - - Jurupa Valley (the "DDLA") executed by HOUSING
AUTHOzuTY and Borrower, dated as of 2023, s recorded in the Official

asRecords ("Offrcial Records") of the County of Riverside on
Instrument Number . Except to the extent otherwise expressly defined in
this Note, all cupitalir"d te.n s not def,ned he.ein wiil have the meanings establis-hed inthe DDLA.
This Note is secured by a Deed of Trust, Security Agreement and Fixture Filing (With Assignment
of Rents) executed by Borrower forthe benefit of the HOUSING AUTHOzuTY dated on or about
the date hereof and recorded in the Official Records of the County of Riverside (the "HACR Deed
of Trust") on or about the date hereof, a Covenant Agreement executed by Borrower for the benefit
of the HOUSING AUTHORITY dated 2023 and recorded in the Offrcial Records on

2023, as Instrument No. (the "Covenant Agreement"), and a
UCC-I Fixture Filing (collectively, the "Housing Authority Loan Documents"). The rights and
obligations of the Borrower and the Housing Authority under this Note will be govemed by the
DDLA and the following terms:

(l) Borrower agrees for itself and its successors and assigns that the use of the Property
encumbered by the HACR Deed of Trust will be subject to the restrictions on rent and
occupancy set forth in the DDLA and the Covenant Agreement.

(2) That the HACR Loan will accrue simple interest at a rate of 3%o per annum, except in the
case of default as hereinafter provided, and will be repaid on an annual basis from the
Public Agency Share of Residual Receipts, as defined herein. Interest will accrue 30 days
from the date of issuance of the final Certificate of Occupancy or the equivalent thereof)
issued by the City of Jurupa Valley (the "Certificate of Occupancy") for the apartment units
constituting the Project.

(3) This Note must be repaid according to the following:

(a) Fifly percent (50%) of the Project Residual Receipts, defined below, must
be used towards the payment of all loans on the Project which are only payable
from Residual Receipts, including, but not limited to, this HACR Loan, and all
other loans payable from Residual Receipts made by Government Authorities or by
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any other lender approved by the HOUSING AUTHORITY ("Public Agency Share
of Residual Receipts"). Payment of the Public Agency Share of Residual Receipts
must be allocated among all such lenders making Residual Receipts loans based on
the ratio of the respective original principal balances of such loans, and payment
will continue until all such Residual Receipts loans, including this HACR Loan, are
repaid in full, and

(b) The remaining 50Yo of the Project Residual Receipts will be retained by
Borrower.

(4) The Project's Residual Receipts will be determined based on an annual review of certified
financial statements for the Project. Annual audited financial statements must be submitted
by Borrower to the HOUSING AUTHORITY within 120 days following the close of the
Project's fiscal year (which is the calendar year), commencing on May 1 of the first full
calendar year following the issuance of the Certificate of Occupancy. The first payment on
this Note will be due on July I't of the first full calendar year following the date of the
issuance of the Certificate of Occupancy, to the extent of available Residual Receipts.
Subsequent payments will be due on this Note on each July I't thereafter to the extent of
available Residual Receipts until the sooner of full repayment of the HACR Loan or the
HACR Loan maturity date as set forth herein. All outstanding principal then due on this
Note along with accrued interest will be due in full without demand or notice upon maturity
of the HACR Loan, which will be the later to occur of (i) January 1,2078 or (ii) 55 years
from and after issuance of the Certificate of Occupancy (the "HACR Loan Term").

(5) The term "Project Residual Receipts" used herein means the gross rental income from all
residential and non-residential components of the Project, proceeds from loss of rent
insurance, and any other income to the Borrower derived from the ownership, operation
and management of the Projec! not including interest on required reserve accounts, less
the following operating expenses:

i) auditing and accounting fees;
ii) a reasonable property management fee not to exceed $70 per unit per month,
increased annually by 3% per annum;
iii) operating expenses (any expense reasonably and normally incurred in
carrying out the Project's day-to-day activities, which will include, but not be
limited to, administration, on-site management, utilities, insurance, property taxes
and assessments, on-site staff payroll, payroll taxes, monitoring fees and
maintenance expense);
iv) replacement reserves, maintained in a separate account from operating
reserves, not to exceed $500 per unit per year for each unit in the Project and
increasing annually if and as required by the lender holding the most senior
permanent loan on the Project;
v) deferred developer fee, plus any required interest thereon;
vi) operating reserve account replenishment, in an annual amount confirmed in
the Project Annual Budget approved by the HOUSING AUTHORITY;
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vii) if applicable, an annual managing general partner asset management fee of
$ 25,000, increased by no more than 3o/o annually;
viii) if applicable, an annual limited partner asset management fee not to exceed

$10,000, which fee will be increased annually by 3% during each year of the tax
credit compliance period for the Project, and thereafter any further increases will
not be permitted without the written approval ofthe Housing Authority's Executive
Director;
ix) payments of must-pay, non-contingent principal and interest on amortized

loans and indebtedness senior to the HACR Loan, which have been approved by
HOUSING AUTHORITY (collectively, the "Senior Debt");
x) The HOUSING AUTHORITY'S annual monitoring fee in the amount of

$
xi) fees and costs paid for required social services provided to residents of the
Project;
(xii) if applicable, payments of voluntary loans or capital contributions made by
a Tax Credit Investor and any tax credit adjustors payable under a limited partnership
agreement which has been approved by the HOUSING AUTHORITY; and
(xiii) all other Project fees and expenses which may be authorized in the annual
budget for the Project approved by the HOUSING AUTHOzuTY.

(6) Operating expenses will not include repayment of advances to the general partner of a
limited partnership owner of the Project from its limited partner(s), general partner(s), their
affiliate(s) and/or third parties (including without limitation, any advances or
reimbursements for any portion of any deferred developer fee to pay any construction cost
ovemrns) (collectively a "Partrership Loan"); provided, however, such Partnership Loan
may be authorized by the Executive Director upon written request received by the
HOUSING AUTHORITY. ln considering a request for approval of a Partnership Loan, the
Executive Director will consider the following: (i) whether such request was made pursuant
to the terms of the limited partnership agreement , (ii) if a Project deficit exists and written
evidence of such deficit is provided to the Executive Director, (iii) Borrower or its
successor or assignee has demonstrated to HOUSING AUTHOzuTY, in writing, that the
requested loan is the only reasonably available means of relieving such deficit, (iv) the
Executive Director approves the loan terms, including, but not limited to the loan amount,
interest rate, and maturity date. The Executive Director retains the right to defer such
approval to the HOUSING AUTHORITY'S Board of Commissioners. Failure by the
Executive Director to respond to such request within 30 days of the HOUSING
AUTHOzuTY'S receipt of such written notice will be deemed disapproval of such request.

(7) The FIACR Loan evidenced by this Note is secured by the HACR Deed of Trust
encumbering real property located in the City of Jurupa Valley, Riverside County,
California.

(8) This Note may be prepaid in whole or in part at any time without prepayment penalty or
premium.

(9) Subject to the provisions and limitations of this Section 9, the obligation to repay this Note
is a nonrecourse obligation of Borrower and its successors and assigns. Neither Borrower
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nor any parf:rer, general or limited, owning a partnership interest in a limited partner owner
of the real property encumbered by the HACR Deed of Trust, will have any personal
liability for repayment of this Note, except as provided herein. The sole recourse of the
HOUSINC AUTHORITY will be the exercise of its rights against the real property (or any
portion thereof) encumbered by the HACR Deed of Trust and any related security for the
HACR Loan; provided, however, that the foregoing will not (i) constitute a waiver of any
other obligation evidenced by this Note or the HACR Deed of Trust; (ii) limit the right of
the HOUSING AUTHOzuTY to name Borrower or its successors and assigns as a party
defendant in any action or suit for judicial foreclosure and sale under this Note and the
Authority Deed of Trust or any action or proceeding hereunder so long as no judgment in
the nature of a deficiency judgment will be asked for or taken against Borrower; (iii) release
or impair either this Note or the HACR Deed of Trust; (iv) prevent or in any way hinder
the HOUSING AUTHOzuTY from exercising, or constitute a defense, an affirmative
defense, a counterclaim or other basis for relief in respect of the exercise of, any other
remedy against the mortgaged real property or any other instrument securing this Note or
as prescribed by law or in equity in case of default; (v) prevent or in any way hinder the
HOUSING AUTHORITY from exercising, or constitute a defense, an affirmative defense,
a counterclaim or other basis for relief in respect of the exercise of, to its remedies in respect
of any deposits, insurance proceeds, condemnation awards or other monies or other
collateral or letters of credit securing this Note; or (vi) affect in any way the validity of any
guarantee or indemnity from any person of all or any of the obligations evidenced by this
Note and/or secured by the HACR Deed of Trust. Notwithstanding the first foregoing
sentence, the HOUSING AUTHORITY may recover directly from Borrower or, unless
otherwise prohibited by any applicable law, from any other party: (a) any damages, costs
and expenses incurred by the HOUSING AUTHORITY as a result of fraud,
misrepresentation or any criminal act or acts of Bonower, it successors and assigns, or any
general partner, shareholder, officer, director or employee of Borrower, or of any general
partner of a limited partnership owner of the real property encumbered by the Authority
Deed of Trust; (b) any damages, costs and expenses incurred by the HOUSING
AUTHORITY as a result of any misappropriation of funds provided to pay costs as

described in the DDLA, rents and revenues from the operation of the Project, or proceeds
of insurance policies or condemnation proceeds; (c) any misappropriation of rental
proceeds resulting in the failure to pay taxes, assessments, or other charges that could create
statutory liens on the Project which must be paid prior to the HACR Deed of Trusq (d) the
fair market value of any personal property or fixtures removed or disposed of by the
Borrower or its successors and assigns other than in accordance with the HACR Deed of
Trust; (e) any and all amounts owing by Borrower or its successors and assigns pursuant
to any indemnity set forth in the DDLA and/or HACR Deed of Trust or the indemnification
regarding Hazardous Substances pursuant to the DDLA, and (f) all court costs and
attorneys' fees reasonably incurred in enforcing or collecting upon any of the foregoing
exceptions.

(10) The occurrence of any of the following events will constitute an "Event of Default" under
this Note after notice and opportunity to cure pursuant to the terms set forth herein or in
the DDLA:
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a. Monetary Default. Borrower's failure to pay when due (i) any sums
payable under the this Note or any advances made by HOUSING AUTHOzuTY under the DDLA
or the HACR Deed of Trust, (ii) Borrower's or any agent of Borrower's use of HOUSING
AUTHORITY funds to pay costs of or arising from the Project, the payment of which is not
permitted by the DDLA, (iii) Borrower's or any agent of Borrower's failure to make any other
payment due under the DDLA or any other Housing Authority Loan Document, and /or (iv) a
default past any applicable notice and cure period under any instrument, promissory note or other
document secured by the real property which is subject to the HACR Deed of Trust;

b. Non-Monetary Default - Operation. (l) Discrimination by Borrower or
Borrower's agent on the basis of characteristics prohibited by the DDLA or applicable law, (2)
the imposition of any encumbrances or liens on the Project without HOUSING AUTHORITY's
prior written approval (except for liens expressly permitted under the Housing Authority Loan
Documents) including, but not limited to those liens or encumbrances expressly prohibited under
the DDLA or which have the effect of reducing the priority of or invalidating the HACR Deed of
Trust, (3) Borrower's failure to obtain and maintain the insurance coverage required under the
DDLA or HACR Deed of Trust, and/or (4) any material default under the DDLA or any other
Housing Authority Loan Document;

c. General Performance of Loan Obligations. Any substantial or continuous
or repeated breach by Borrower or Borrower's agents beyond any period provided to cure or
remedy the same of any material obligations of the Borrower imposed in the DDLA or any other
Housing Authority Loan Document; and

d. General Performance of Other Oblieations. Any substantial or continuous
or repeated breach by Borrower or Borrower's agents beyond any period provided to cure or
remedy the same of any material obligations on the Project imposed by any other agreement with
respect to the financing, development, or operation of the Project, whether or not HOUSING
AUTHORITY is a party to such agreement.

(l l) HOUSING AUTHORITY must give written notice of default to Borrower, speciffing the
default complained of by the HOUSING AUTHOzuTY. Borrower will have l0 calendar
days from the mailing of a notice of a monetary default by which such action to cure must
be taken, and 30 days from the mailing of a notice of a non-monetary default by which
such action to cure must be taken, but if a non-monetary default is not reasonably capable
of being cured within 30 days, so long as Borrower has commenced a cure or remedy of
such non-monetary default within the first 30-day period and diligently prosecutes such
cure to completion thereafter, but not more than 60 additional days, such non-monetary
default will be deemed cured. Delay in giving notice of default will not constitute a waiver
of any default nor will it change the time of default. If applicable, the Tax Credit Investor
will receive a copy of all notices and will have the right, but not the obligation, to cure any
default, and the HOUSING AUTHORITY will accept a cure of any default made by a Tax
Credit Investor with the same force and effect as if such cure had been made by the
Borrower.
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(12) Any failures or delays by HOUSING AUTHORITY in asserting any of its rights and
remedies as to any default will not operate as a waiver of any default or of any such rights
or remedies. Delays by HOUSNG AUTHORITY in asserting any of its rights and
remedies will not deprive HOUSING AUTHORITY 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.

(13) If any right created by this Note is held to be invalid or unenforceable as to any part of the
obligations described herein by a court of competentjurisdiction, the remaining obligations
of this Note will 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.

(14) Borrower hereby waives diligence, presentment, protest and demand, notice of protest,
dishonor and nonpayment of this Note, and expressly agrees that, without in any way
affecting the liability of Borrower hereunder, the HOUSING AUTHORITY may extend
any maturity date or the time for payment of any installment due hereunder, accept
additional security, release any party liable hereunder and release any security now or
hereafter securing this Note. Borrower further waives, to the full extent permitted by law,
the right to plead any and all statutes of limitations as a defense to any demand on this
Note, or on any deed of trust, security agreement, guaranty or other agreement now or
hereafter securing this Note.

(15) Should default be made in payment of principal and interest due hereunder and such default
should continue beyond the applicable notice and cure period provided in Section I I of
this Note, the whole sum of principal and interest will become immediately due at the
option of the holder of this Note. If action is instituted on this Note, the undersigned
promises to pay such sums as the Court may fix as attorney's fees.

(16) This Note has been negotiated and entered in the State of Califomia, and will be governed
by, construed and enforced in accordance with the internal laws of the State of Califomia
applied to contracts made in California by Califomia domiciliaries to be wholly performed
in Califomia. 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 must be filed in the Superior Court of Riverside County or, as applicable, in
the Federal Court with jurisdiction over matters arising in 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.

(17) No modification, rescission, waiver, release or amendment of any provision of this Note
will be made except by a written agreement executed by Borrower and the duly authorized
representative of the HOUSING AUTHORITY.

(18) The HOUSING AUTHOzuTY may, in its sole and absolute discretion, assign its rights
under this Note and its right to receive repayment of the Note without obtaining the consent
of Borrower.
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(le)

(20)

(Reserved)

Except as to the HACR Deed of Trust identified herein and other deeds of trust permitted
under applicable provisions of the DDLA, Borrower must not encumber the Property for
the purpose of securing financing either senior or junior in priority or subordinated to the
HACR Deed of Trust without the prior written approval of the HOUSING AUTHORITY
in its sole discretion, which will not be unreasonably withheld or delayed.

(21) The relationship of Borrower and the HOUSING AUTHORITY pursuant to this Note is
that of debtor and creditor and is not construed to be, a joint venture, equity venture,
partnership or other relationship.

(22) Formal notices, demands and communications between the HOUSNG AUTHORITY and
Borrower will be deemed sufficiently given if made in writing and dispatched by any of
the following methods to the addresses of the HOUSING AUTHORITY and Borrower: (i)
registered or certified mail, postage prepaid, return receipt requested (in which event, the
notice will be deemed delivered on the date of receipt thereof); (ii) electronic transmission,
followed on the same day by delivery of a "hard" copy via first-class mail, postage prepaid
(in which event, the notice will be deemed delivered on the date of its successful electronic
transmission unless the sender receives a notice of non-delivery); or (iii) personal delivery,
including by means of professional messenger service, overnight or courier delivery
service such as United Parcel Service or Federal Express, or by U.S. Postal Service (in
which event, the notice will 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.

(23) Any captions or headings used in this Note are for convenience only and are not to be used
to interpret or define the provisions hereof.

(24) The undersigned, if comprising more than one person or entity, will be jointly and severally
liable hereunder.

(25) This Note will be binding upon Borrower and its heirs, successors and assigns, and will
benefit the HOUSING AUTHORITY and its successors and assigns.

BORROWER:

National Community Renaissance of Califomia,
a Califomia nonprofit public benefit corporation

Michael Finn, Chief Financial Officer
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EXHIBIT J

NOTICE OF AFFORDABILITY RESTRICTIONS ON TRANSFER OF PROPERTY



Recording Requested by
FIDELIryNATIONAL
TITLE COMPA}.TY

-- and --
When Recorded, Return to:

Housing Authority
of the County of Riverside
5555 Arlington Avenue
Riverside, CA92504
Attn: Juan Garcia

APN: 169-070-031 SPACE ABOVE THIS LINE FOR RECORDER'S USE

NOTICE OF AFFORDABILITY RESTRICTIONS
ON TRANSFER OF PROPERTY

NOTICE IS HEREBY GMN that, in order to carry out certain obligations under the
Community Redevelopment Law of the State of Califomia (Health and Safety Code Section 3300
et seq.), certain real property located 

^t 
8877 Mission Blvd., Jurupa Valley, California (County of

Riverside) and known as Assessor's Parcel Number 169-070-002 and more particularly described
in Exhibit A ("Church Parcel'), together with all buildings, structures and other improvements
to be constructed thereon ("Improvements"), is subject to certain affordability covenants and
restrictions identified in that certain Covenant Agreement dated 2023 between the
Housing Authority of the County of Riverside, a public entity corporate and politic ("HACR"),
and National Community Renaissance of California, a Califomia nonprofit public benefit
corporation ("Owner") recorded concurrently herewith and incorporated herein by this reference
(*Restrictions"). The Property and the Improvements to be constructed thereon are referred to
collectively as the *Grace Vista Project."

The affordability covenants and restrictions contained in the Restrictions include, without
limitation, and as further described in the Restrictions:

l. Approximately 100 of the apartment units in the Grace Vista Project must be made
available for occupancy by Low and Very Low Income Households at a maximum monthly
Affordable Rent which much not exceed l/12 times the product of 30o/o times the applicable area
median income, adjusted for family size appropriate to the affordable unit in question. The
maximum family incomes of eligible persons and families will be determined on the basis of the
area median income forthe County of Riverside standard metropolitan area calculated as provided
in the Restrictions and for eligible tenants quali$ing as no more tlan "Lower Income Households"
as defined in California Health and Safety Code Section 50079.5, within the allocation among
Lower Income Households, Very Low Income Households, extremely low income households and
other qualiffing households specifically provided in the Restrictions.

2. Additional requirements concerning operation, management, and maintenance of
the Grace Vista Project are also imposed by the Restrictions.



In the event of any conflict between this Notice of Affordability Restrictions on Transfer of
Property ("Notice") and the Restrictions, the terms of the Restrictions will prevail.

The Restrictions must maintain in effect for a period of 55 years after issuance by the City of
Jurupa Valley of the final certificate of occupancy for the construction of the last residential
building in the Grace Vista Project.

The Notice is being recorded and filed by HACR in compliance with Health and Safety Code
Sections 33334.3(0(3) and (4) and/or Section 33a13(c)(5), as amended effective this date, and will
be indexed against HACR and Owner.

This Notice may be executed in counterparts and multiple originals, each of which will be deemed
to be an original and will constitute one and the same agreement.

IN WITNESS WHEREOF, the Parties hereto have executed this Memorandum as of the date
indicated above.

HOUSING AUTHORITY: OWNER:

HOUSTNG AUTHORITY OF THE COUNTY
OF RMRSIDE, a public entity, corporate and
politic

By
Heidi Marshall, Executive Director

APPROVED AS TO FORM:

MINH C. TRAN
COUNTY COUNSEL

National Community Renaissance of Califom
California nonprofit public benefit corporatio

By:
Michael Finn, Chief Financial Officer

By: ffi

DISPOSITION, DEVELOPMENT & LOAN AGREEMENT (FoRM)Attachment No. 10 - Notice of Affordabili$ Restrictions
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Exhibit "A"

(legal descrlption of Church Parcel)

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF JURUPA VALLEY IN THE COUNTY OF

RIVERSIDE, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL 1:

THAT PORTION OF LOT 3 OF LA BONITA TRACT, IN THE COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS

SHOWN BY MAP ON FILE IN BOOK 1, PAGE 12 OF MAPS, RIVERSIDE COUNTY RECORDS, DESCRIBED AS

FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF SAID LOT; THENCE NORTH ON THE WEST LINE OF SAID

LOT, TO A POINT IN THE SOUTH LINE OF THE NORTH 5 ACRES OF SAID LOT CONVEYED TO HARRY O.

NORTHRUP AND WIFE, BY DEED RECORDED NOVEMBER 25, T924IN BOOK 621, PAGE 334 OF DEEDS,

RIVERSIDE COUNTY RECORDS; THENCE EAST, ON THE SOUTH LINE OF SAID NORTH 5 ACRES, 155 FEET;

THENCE SOUTH, PARALLEL WITH THE WEST TINE OF SAID LOT, TO THE SOUTH LINE OF SAID LOT;

THENCE WEST, ON SAID SOUTH LINE 165 FEET TO THE POINT OF BEGINNING.

EXCEPTING THEREFROM THE WESTERLY 4 FEET

ALSO EXCEPTING THEREFROM THAT PORTION IN MISSION BOULEVARD.

PARCEL 2:

THAT PORTION OF LOT 3 OF LA BONITA TRACT, IN THE COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS

SHOWN BY MAP ON FILE IN BOOK 1, PAGE 12 OF MAPS, RECORDS OF RIVERSIDE COUNW, CALIFORNIA,

DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT ON THE SOUTH LINE OF SAID tOT 3, WHICH BEARS NORTH 89'55'3d' EAST, A

DISTANCE OF 154.90 FEET (FORMERLY RECORDED 155.00 FEET) FROM THE SOUTHWEST CORNER

THEREOF, SAID POINT ALSO BEING THE SOUTHWEST CORNER OF PARCEL NO. 2 AS CONVEYED TO LEROY

L. HAINES AND WIFE, BY DEED RECEIVED FOR RECORDING NOVEMBER 05 1948 AS INSTRUMENT NO. 591

OF OFFICIAL RECORDS OF RIVERSIDE COUNTY, CALIFORNIA; THENCE NORTH 00'04'WEST, ALONG THE

WESTERLY LINE OF SAID PARCEL 2, A DISTANCE OF 267.27 FEET TO THE TRUE POINT OF BEGINNING;

THENCE CONTINUING NORTH OO"(N'WEST, ALONG THE WESTERLY LINE OF SAID PARCEL 2, A DISTANCE

OF 320.00 FEET TO THE NORTHWEST CORNER THEREOF; THENCE NORTH 89'55'30" EAST, ALONG THE

NORTH LrNE OF SArD PARCEL 2, A DTSTANCE OF 164.80 FEET (FORMERLY RECORDED 165.00 FEET)TO

THE NORTHEAST CORNER THEREOF; THENCE SOUTH 00'04'3d' EAST, ALONG THE EAST LINE OF SAID

PARCEL 2, A DISTANCE OF 320.00 FEET; THENCE SOUTH 89'55'30" WEST, A DISTANCE OF 154.85 FEET

TO THE POINT OF BEGINNING.

APN: 169-070-002



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

STATE OF CALIFORNIA )
)
)COUNry OF

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

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

WTNESS my hand and officialseal.

Signature
(sEAL)

o

Though the information below is not required by law, it may prove valuable to persons
relying on the document and could prevent fraudulent removal and reattachment of this form to
another document.

Description of Attached Document

Title or Type of Document: Notice of Affordabilifu Restrictions on Transfer of Prooertv
Document Dated .2023 Number of Pages:
Signer(s) Other Than Named Above:
Capacity(ies) Claimed by Signer
Signe/s Name Right Thumbprint of Signer

! lndividual
tr Corporate Officer - Title(s):
tr Co-Managing Member
tr Attorney in Fact
EI Trustee
n Guardian or Conservator
E Other:

before me,



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 the document.

STATE OF CALIFORNIA

couNTY oF _
On before me notary

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

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

WTNESS my hand and officialseal.

Signature
(sEAL)

OPTIO

Though the information below is not required by law, it may prove valuable to persons
relying on the document and could prevent fraudulent removal and reattachment of this form to
another document.

Description of Attached Document

Title or Type of Document: Notice of Affordabilitv Restrictions on Transfer of Prooertv
Document Dated .2023 Number of Pages:
Signe(s) Other Than Named Above:
Capacity(ies) Claimed by Signer
Signe/s Name: Right Thumbprint of Signer

tr lndividual
tr Corporate Officer - Title(s):
tr Co-Managing Member
! Attorney in Fact
E Trustee
tr Guardian or Conservator
tr Other:

DISPOSITION, DEVELOPMENT & LOAN AGREEMENT (FoRM)Attachment No. 15 - Purchase Money Deed of Trust
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EXIIIBIT K

PROJECT BUDGET

ITO BE PROVIDED BY NATIONAL COREI



Exhibit K

SOURCES AND USES BUDGET
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EXHIBIT L

SCHEDULE OF PERFORMANCE

Close escrow on the Grace Evangelical Lutheran Church of Glen
Avon property as provided in the Fourth Amendment to Purchase

and Sale Agreement and Joint Escrow Instructions dated April 4,
2022.

On or before June 28, 2023

Agree to participate and/or conduct community meetings as Ongoing, as needed

requested by the HACR in relation to the Project.

4

File application for entitlement approval with the City of Jurupa
Valley

Identify sources of funding for Project and commence financing
process after consultation with HACR staff. Evaluate and provide
a comprehensive description of the estimated feasibility of all
funding applications to be submitted in connection with financing
the Project on a quarterly basis commencing upon the effective date.

5. Secure project entitlements from the City of Jurupa Valley

6. File application(s) for financing approvals

7. Close escrow on construction financing

Within six (6) months of the
close of escrow on the
HACR

Quarterly report
commencing upon DDLA
approval

Within twelve (12) months
of submitting complete
application for entitlement
approval

Within six (6) months of
securing entitlement
approvals

Within sixty (60) days of
receiving approval of
financing commitments
suffrcient to begin
construction

36 months of
on construction

8. Complete project construction and convert to permanent financing Within
closing
loan

I

2.

3.



Borrower:
Address:

EXHIBIT M

SCOPE OF DEVELOPMENT

National Community Renaissance of California
8845 and 8877 Mission Blvd.
(APN 169-070-031 and 169-070-002)

Jurupa Valley, CA

Project Title: Grace Vista Affordable Apartment Home Community

Project Description:
The Grace Vista Affordable Apartment Home Community (Community) is a proposed fully affordable

multi-family apartment community along Mission Boulevard in the community of Glen Avon in the City
of Jurupa Valley. The rectangular site is comprised of two parcels totaling approximately 4.3 acres at the

northwest corner of Mission Blvd and Pedley Road. The Bravo Estates Mobile Home Park borders the site

to the north and the east. Directly across Mission Blvd to the south is the Jurupa Valley Community Health

Center operated by the Riverside University Health System. To the west are small business, including

offices and an auto parts store as well as vacant land owned by Habitat for Humanity.

The site currently consists of vacant land owned by the Housing Authority of the County of Riverside
(APN: 169-070-031) and vacant land, an existing church building, and parking lot owned by the Grace

Lutheran Evangelical Church of Glen Avon (APN: 169-070-002). The applicant is currently in escrow to
purchase the parcel owned by the Church and is negotiating an Exclusive Negotiating Agreement with the

County of Riverside for the parcel owned by the Housing Authority. The building and parking lot would

be demolished to accommodate the new apartment home community.

It is anticipated that the community will be comprised of at least one three-story, double-loaded corridor

buildings developed at a density of about 25 units per acre to accommodate approximately l0l units. The

community will be 100% affordable to households earning 80% of the Area Median Income or less with
the average income not exceeding60o/o of the Area Median Income (excluding the manager's unit), though

the exact affordability breakdown for the units has not yet been established. While site and building design

is still underway, the community will include amenities for residents such as a pool, community room(s),

kids tot lot/playground, pedestrian walkways, and landscaped seating areas (exact amenities to be

determined). The project will be financed using the Low Income Housing Tax Credit program operated by

California Tax Credit Allocation Committee and other sources, as a large family project. As such, 25%o of
units would have at least2 bedrooms and25%o at least 3 bedrooms.

To assist residents of the proposed community, National Community Renaissance (National CORE), the

Applicant, in partnership with its sister non-profit Hope Through Housing Foundation, will employ staff
and provide a range ofsupportive services onsite based on the specific needs ofthe households selected to
live in the community. Typical supportive services include counseling, financial literacy, youth programs,

healthy living education, and job training. National CORE, the proposed community's developer, general

contractor, property manager, and service provider, is an award-winning, non-profit affordable housing
organization in Rancho Cucamonga, California, with a portfolio of over 10,000 affordable and market

rate housing units nationally.





EXHIBIT N

UCC.I FINAI\CING STATEMENT

lTo BE ATTACHEDI



A. NAME t PHONE OF CONTACT AT FILER [optionalj

B. SEND ACKNOWLEDGMENT TO: (Nemo end Addr*s)r

L

UCC FINANCING STATEMENT

THE ABOVE SPACE !S FOR FILING OFFICE

1.D 'S EXACT FULL LEGAL NAME 1 b) -do notrbbBirt or@mbinc nrm6

Nedonal Renaissence of Californle
OR

9692 lleven Avenue USA
AOD'L INFO RE
ORGANIZA]ION
DEBTOR

1c. TYPE OF any

Not Applicable Rancho
2. ADDITIONAL EXACT FULL LEGAL MME . imrt mly om dcbbr n.mc (2r or

OR

2c. TYPE OF ORGANEAION rny

Not Applicable
ORGANIZATION
OEBTOR NOT\IE

3. SEC U RED PARTYS NAI\IE

OR

1. STATEMENT c&a thriollfling @lhtlnl:

5. DESIGNA]ION

6. REFERENCE OATA

1 b. INDIVIOUAL'S LASTNAME FIRST NAME MIDOLE NAME

CtTY

Rancho Cucamunge

STATE

CA

I POSTAL CODE

l r,rro

3b. INDVIDUAL'S LAST NAME

POSTAL CODEcnY

lo-

I tt+Etffi I ffiffiffi I ffi I F!tt!!ri[Er I ftlt I
IFtr

FtLtNO OFFTCE COpy - U@ F|NANCTNG STATEMENT (FORM UCCI) (REV. O5/22O2)

- do not abbBirtr or @mbina nrmca

h|TtljI NAME

cIrY

lPosr^L@DE

MIDDLE NAME

lnRsr 

N^ME



lnstructions for UCC Financing Statement (Form UCCI )

Pleace type or laeer-print this form. Be rure it ie completely legible. Read all lnstructionc, especially lnstruction 'l ; correct Debtor name ic crucial. Follow
lnstructionB completely.

Fillinformverycarefully; mislakesmayhaveimportantlegalconsequence6. lfyouhavcquestions,concultyourattorney. Filingofficecannotgivclegaladvice.
Do not inrert anything in the open space in the upper portion of this form; it is reservcd for filing office use.
Whcn properly completed, send Filing Office Copy, with required fec, to filing office. lf you want an acknowledgment, complete item B and, if Iiling in a filing

offlcethetreturnsenacknowledgmentcopyfurnishedbyfller,youmayaleosendAcknowledgmentCopy; otherwisedetach. lfyouwanttomakeaBearch
request, complete ltem 7 (afrer readlng lnstructlon 7 below) and tond Search Rcport Copy, otherwlBc detech. Alweys detach Oebtor and Secured Party
Cofiec.

lf you necd to usc attachmcnts, you arc cncouragcd to u6c cithcr Addendum (Form UCCiAd) or Additional Party (Form UCCIAP).
A. To asrist filing offices that might wish to communicate with filer, fller may providc lnformation in item A. Thia item is optional.
B. Complctc ilcm B if you want an acknowledgmcnt scnt to you. lf filing in . filing officr thal rlturn3 an acknowlcdgmcnt copy furnished by filcr, prescnt

simultaneouslywith this form a carbon or olher copy of this form for use ae an acknowledgment copy.

Ocbtor nrmc: Enter only ono Deblor name ln ilem I . an organlzatlon's 2.
name (1a) 91 an individual's name (1 b). Enter Deblor's cxact full leoal
name. Don'tabbreviate.

'la. Organization Dcbtor. 'Org.nlzation' means an cntity having a legal
idcnti$ scparatc from its owncr. A partncrship is an organization; a solc
proprietorship is not an organization, even if it does business under a
trede n8me. lf Debtor lB a psrtnership, enter exect full legal name of
partnershlp; you need not enter namee ofpartners ae additional Debtore.
lf Dcbtor ir a regiatcred organization (c.g., corpordion,limited partnerrhip,
limlted liabili$company), it is advisableto cxaminc Debtor'e currcnl filcd
chtrtcr documenta lo determinc Debtor's correct name, organizltion
typc, and Jurisdic'tion of organization.

1b. InClyjdUlDgbtQf. 'lndlvidual' mcanr a natural pcraon; this lncludcr .
eole proprietorshlp, whetheror not operating under atrade namc. Don't
ucc prefixec (Mr., Mrr., M!.). Use suffix box only fortitler of lineage (Jr.,
Sr., lll) and not for othcr auffixcs or titlec (c.9., M.D.). Uee manicd
wumln'8 pcreonal namc (Mary Smith, nol Mrs. John Smith). Entcr
individual Dcbto/e family namc (surnamc) in Last Name box, firct givcn
namc ln Flrst Namc box, and alladdltlonalglvcn namcs ln Mlddlc Namc
bo(
For both oro.nizltion and indlvidual Deblora: Don't ucc Debtor'B tred!
name, DBA,AI(A, Fl(A, Divieion name, etc. ln placeof orcombinedwith
Dcbtor'c legal name; you mly add such other nameg ac additional
Dobtore lf you wleh (butthlr ie nclthcr rcqulrcd nor rccommcndcd).

1o. An rddrctc le ahraya rcquired for thc Debtor namcd in 1 a or 1b.

1 d. Rlsorved for Finencing Stltementsto be filed ln Nofih Dakot. or South
Dlkota edy. lf this Financing Stltement lg to be flled ln North Dakola
or South Dakot., the Debtor'r taxpayer ldentiflcation number (tax lDil)

- cocial sccurity number or cmployer identilication number muet bc
phced in thie box.

'lc,f,g. 'Additional information re orgenization Debtof ie alwaya rcquired.
Type of organlzetion 8nd Juri3dlctlon of organization ae well at
Debtor'e exact legal name can be determined from Debtor'e current
fihd charter document. Orglnizational lD #, if any, ir assigned by the
agency whcrc thc chartcr document wa! tilGd; thic is diffcrcnt from
trx lD #; this should bc cntcrcd prcccdcd by thc 2-charactcr U.S,
Portal ldcntilication of rtatc of organlzatlon if onc of thc Unlted Statcs
(c.9., CAi2345, for a Callfornia corporation whose organlzatlonal lD
# i3 1 23.tS); if egency do€! not esslgn organizatlonal lD #, check box
ln item 1g lndicating'none.'

IVote; lf Debtorisatru.toratrudeeactingwlthrerpecttopropertyheldlntrust,
cntcr Dcbtor'o namc in itcm 1 and attach Addcndum (Form UCCIAd) and
check appropriate box ln ltem I 7. lf Deblor ls a decedent'e cstalc, Gnter namG
of deceased individualln ltem l band attach Addendum (Form UCGIAd) and
check appropriate box in item 17. lf Debtor is a tranamitting utility or thie
Financing Stalemont la filed ln connectlon wlth a Manufactured-Home
Trrn!.ction or a Public-Finance Traneactlon ae defined ln appllcable
Commercial Code, attachAddendum (Form UCCIAd) and checkapproprlatc
box ln item 18.

ll an sddltlonal Debtor ls Includcd, complete ltem 2, determlned and
formattcd pcr lnetruc{ion 1. To includc furlher additional Debtorg,
rttach either Addendum (Form UCCIAd) or Additional Party (Form
UCC1AP) and follqv lnstruction 1 for dcterminlng and formattlng
additional names.

3. Enter information for Secured Party or TotalAssignee, determined and
formafted per lnetruction 1. To lnclude further edditlonal Secured
Partiea, attach elther Addcndum (Form UCCIAd) or Additlonal Party
(Form UCCI AP) and follow lnstruction 1 for detcrmining and formatting
additional namec. lf thcre has becn a total arsignment of thc Sccured
Party'! intcrest prior to filing this form, you may either (1) enter
Asslgnor S/P's name and address ln item 3 and file en Amendment
(Form UCC3) [sce item 5 of that form]; or (2) cntcr Total Assigncc's
namc and addracr in ltcm 3 and, lf you wleh, aleo attaching Addcndum
(Form UCCIAd) givlng Aesignor S/P'B name and eddress ln item 12.

4. Us€ item 4to indicatc thc collatcral covered bythis Financing Statcment.
lf spacc in itcm 4 is insufficicnt, put thc cntirc collatcral dcscription or
continuation of the collateral description on either Addendum (Form
UCCI Ad) or othcr attached additional page(s).

5. lf filcr deeircr (at filc/a option) to usc titlcr of leescc and leeeor, or
conrignee and consignor, orseller and buyer (in the case of accounts or
chattel paper), or ballee and ballor lnstead ot Debtor and Secured Party,
chcck thc appropriatc box ln llem 5. ll thla lr an agrlcultural licn (as
dcfincd ln appllcablc Commcrcial Codc) filing or lc othcrwlsc not r UCC
cccurity lntcrcst fillng (c.9., a tax llen, Judgmcnt llcn, ctc.), check thc
appropriatcboxln ltem5, complete llems 1 -Tasappllcableandatlachany
other items rcqulred under other law.

6. lf this Finsncing Statement lc flled ar a flxture filing or if the collateral
consistc of timberto be cut or ar+xtracted collatcnl, complele itcma 1 -
5, checkthc box in itcm 6, and completcthe rcquired information (items
I 3, 1 4 and/or I 5) on Addendum (Form UCCI Ad).

7. Thls item is optional. Check appropriate box in ltem 7to request Search
Report(c) on alloreomeof the Debtorc namedinthic Financing Statement.
The Reportwilllict all Financing Stratement! on lile againstthe designrted
Dcbtor on the datc of thc Rcport, including thic Financing Statcmcnt.
Thcrc ic an addilional fcc for each Rcport. lf you havc chcckcd a box in
Itcm 7, fllc Scarch Report Copy togcthcr with Fillng Officer Copy (and
Acknowlcdgmcnt Copy), Notc: Not all statcs do scarchee and not all
stales will honor a search req uest made via thls lorm ; som6 states requlre
a Beparet6 request form.

8. Thir item ie optionaland is for llle/a uee only. For file/c convenience of
rcfcrencc, tilcr may enter in itcm I any idcntlfying lnformation (c.9.,
Secured Part/s loan number, law firm file number, Debto/3 name or
other identilication, state in which form is being flled, etc.) that filer may
lind useful.



May l. 2023

Summary Report Pursuant To
California Health and Safety Code Section 33433

On A Disposition, Development and Loan
Agreement

By and Between
The Housing Authority of The County of Riverside and

National Community Renaissance of California

The following Summary Report has been prepared pursuant to California Health and Safety
Code Section 33433 ("Section 33433"). The Summary Report sets fbmh certain details of the
proposed Disposition, Development and Loan Agreement ("DDLA") between the Housing
Authority of the County of Riverside ("HACR") and National Community Renaissance of
California, a California nonprofit public benefit corporation ("NCRC"). The DDLA obligates
HACR to transfer for fair market value approximately 0.83 acres of residentially zoned real
property located at 8845 Mission Boulevard in the City of Jurupa Valley, State of California,
92509 and referred to as Assessor's Parcel Number (APN) 169-070-031, more particularly
described on Exhibit A hereto ("Property") to NCRC. or its permitted assignees, for the

construction of an approximately 100 affordable rental units and one resident manager unit
("Project"). It is contemplated that the Project will be developed, constructed. owned, and
operated by a separate limited partnership assignee controlled by NCRC.

HACR is California Housing Authority acting under the California Housing Authorities
Law, Part 2 of Division 24 ofthe Health arrd Safety Code (the "Housing Authorities Law").

Assembly Bill No. xl 26, as modified by Assembly Bill No. 1484 ("Dissolution Act")"
added Parts 1.8 and 1.85 to Division 24 of the California Commurrity Redevelopment Law
(Health and Safety Code sections 33000 et seq., the "CRL"). The Redevelopment Agency
for the County of Riverside ("RDA") was dissolved on February l, 2012 such that the RDA
is now deemed aformer redevelopmentagency under Health and Safety Code section 34173.

Pursuant to Health and Safety Code Section 34176 (a), and County of Riverside Resolution
No. 2012-035. all housing functions previously performed by the fonner RDA. including
related rights, powers, liabilities. duties. obligations. and housing assets (excluding
unencumbered amounts in the Low and Moderate Income Housing Fund and enforceable
obligations retained by the successor agency) were transferred to the HACR.

The proposed sale of the Property to NCRC, or its assignees, is subject to the reporting
requirements imposedby Section 33433becausepriortodissolution,thefbrmerredevelopment
agency committed low and moderate income housing funds in connection with the acquisition
and proposed disposition of the Property lor affordable housing purposes. Section 33433
requires the selling entity to prepare a report that summarizes the following information in

connection with the sale of the Property:
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(i) The cost of the agreement to the agency. including land acquisition costs. clearance costs.
relocation costs. the costs of any improvements to be provided by the agency, plus the expected
interest on any loans or bonds to finance the agreements.

(ii) The estimated value of the interest to be conveyed or leased. determined at the highest and

best uses pennitted under the redevelopment plan.

(iii) The estimated value of the interest to be conveyed or leased. determined at the use and

with the conditions, covenants, and development costs required by the sale or lease. The
purchase price or present value of the lease payments which the lessor will be required to make
during the term of the lease. If the sale price ortotal rental amount is less than the fair market
value of the interest to be conveyed or leased. determined at the highest and best use consistent
with the redeveloprnent plan, then the agency shall provide as part of the summary an

explanation of the reasons for the difference.

(iv) An explanation of why the sale or lease of the property will assist irr the elimination of
blight, with reference to all supporting facts and materials relied upon in rnaking this
explanation.

It is the intent of this Summary Report to meet all of the Section 33433 requirements and
provide the required intbrmation and data. This Surnrnary Reporl is based upon the
information contained within tlre DDLA. and is organized into the following six sections:

l. Salient Points of the DDLA: This section summarizes the major responsibilities
imposed on HACR and NCRC in the DDLA with respect to the Property.

2. Cost of the DDLA to HACR: This section details the total cost to HACRassociated
with implementing the terms of the DDLA.

3. Estirnated Value of the Interests to be Conveyed Determined at the Highest and
Best Use Permitted Under the Existing Zoning; This section estimates the value of
the interest to be conveyed determined at the highest and best use permitted under the
Property's existing zoning.

4. Estimated Reuse Value of the lnterests to be Conveyed: This section summarizes
the valuation estimate for the Property based on the required scope of development.
and the other conditions and covenants required by the DDLA.

5. Consideration Received and Comparison with the Established Value: This section
describes the compensation to be received by HACR, and explains any difference
between the compensation to be received and the established value of the Property.

6. Blight Elimination: This section describes the existing blighting conditions on the
Property, and explains how the DDLA will assist in alleviating the blighting influence.

SALIENT POINTS OF THE DDLA

Description of the Property and Project
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1-lre Property to he sold by HACR to NCRC is approximately 0.83 acres of residentially
zoned real property located at 8845 Mission Boulevard in the City of Jurupa Valley, State

of California.92509 and referred to as Assessor's Parcel Number (APN) 169-070-031 . A
legal description of the Property is shown on Exhibit A arrd map of the Property is shown
in Exhibit B. On April 14.2009 (Minute Order 3.ll and 4.1). the County Board of
Supervisors and fbnner RDA Board of Directors authorized the acquisition of the
Property from Philip W. Smith. Brian C. Smith. Larry A. Srnith and Robin I. Richart. as

tenants-in-colnrron" for a purchase price of $362,000 plus escrow fees and

nriscellaneous costs associated with the acquisition.

The Property was acquired primarily for the purpose of carrying out its obligation to
elirninate blight and for future affordable housing developrnent. The Property consists
of vacant land. HACR, in its capacity as Housing Successor to the former RDA, has

detennined that the highest and best use lbr the Property would be to enter into a

Disposition. Developrnent and Loan Agreement for the developmerrt of Project and sale
of the Property to NCRC or its assignee.

Scope of Development

The proposed scope of development includes the construction and development on the
Property of an approximately 100 affordable rental units and one resident manager unit.
Forty-rrine percent (49%) of the units in the Pro.iect will be restricted to very low income
houselrolds whose incomes do not exceed tifty percent (50%) of the Area Median lrrcome
(AMI). The maximum qualifying income lbr all other units in the Pro.ject will be one
hundred twenty percent (120%) of AMl. Affordability will be restricted for no less than
fifty-five (55) years from the issuance by the City of Jurupa Valley of a Certificate of
Occupancy for the last building in the Project for which construction is cornpleted. The
affordability restrictions will be set forth in an agreement conlaining a covenant agreement
to be recorded against the land upon sale of the Property to NCRC, or its permitted
assignee, and will run with the land.

NCRC Responsibilities

The DDLA requires NCRC to accept the following responsibilities related to the
Property:

l. NCRC will acquire the Property at a purchase price eqr-ral to fair market value based on
the appraised value. NCRC will pay Three Hundred Fifty-Two Thousand Dollars
($352,000) cash for the Property to be tlnanced by HACR. The HACR loan will be

evidenced by a promissory t"lote to be paid from residual receipts fiom the pro.iect. The
HACR loan will be secured by a deed of trust.

2. NCRC must accept the Property in an "as-is" condition

3. NCRC shall develop the Property pursuant to the Scope of Development attached to
the DDLA.
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3.

4. NCRC is responsible tbr satisfying all requirements of the California Environmental

Quality Act. obtaining all necessary entitlements and easernents to carry out entire
Scope of Development.

5. NCRC shall maintain afTordability restrictions of the restricted units pursuant to the
Agreentent Containing Covenants attached to tlre DDLA. which covenants shall be
recorded against the Property upon transf'er to NCRC. or its assignee.

6. NCRC must satisfy all conditions precedent to closing, including obtaining all Project
entitlements and securing all financing fbr the developrnent of the Project by Decernber
31.2024 pursuant to the DDLA and the Schedule of Pertbrmance attached thereto.

HACR Responsibilities

The DDLA imposes the following responsibilities on HACR, subject to the satisfaction
of certain conditions precedent set forth therein:

l. HACR must sell the Property to NCRC for a purchase price equal to appraised fair
market value of Three Hundred Fifiy-Two Thousand Dollars ($352,000) evidenced by
a promissory note and secured by a deed of trust. with the balance of the fair market
value purchase price carried back by HACR.

2. Upon completion of the Project. HACR shall monitor atlordability restrictions fbr the
entire affordability period of at least 55 years.

COST OF THE TRANSFER OF FEE TITLE TO HACR
The cost of acquiring the Property borne by HACR is approximately $362.000 f'rorn tax
exempt housing bond proceeds. Additional costs that may be incurred by HACR in
connection with the proposed sale include escrow fees and miscellaneous costs associated
with the acquisition.

W
Land Acquisition $362,000

ESTIMATED VALUE OF THE INTEREST TO BE CONVEYED
DETERMINED AT THE HIGHEST USE PERMITTED T]NDER THE EXISTING
ZONING

Section 33133 requires HACR to identify the value of the interests being transferred at
the highest and best use allowed by the Propert,v-'s zonirrg. J'he valuation must be

based orr the assumption that near-terrn developrnent is required, but the valualion does
not take into consideration any extraordinary use, quality and/or income restrictions that
are beirrg imposed on the development by HACR.

In an Appraisal Report prepared by Kinetic Valuatiorr Group, lnc., dated August 23.2022
(the "Appraisal")" the appraiser, concluded that given the Property's residential zoning
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and considering the current propefty uses in the immediate and greater surrounding areas.

the highest and best use of the Property is for rnulti-family residential development. The
Appraiser's valuation for the Property was based on a pro-rata amountof the numberof
units proposed on the site in combination with the ad.iacent parcel. Based on the above.
the estirnated fair ntarket value of the Property is determined to be $352,000.

ESTIMATED REUSE VALUE OF THE INTERESTS TO BE CONVEYED
Re-use value is deflned as the highest price irr term of cash or its equivalent which a

property or developlnent right is expected to bring fbr a specified use in a cornpetitive
open market. subject to the covenants, conditions. and restrictions imposed by any

agreements to develop Project.

The method used to establish tlre re-use value is based on the anticipated income
characteristics fbr project. the operating expenses and the cost of developrnent for Pro.iect.

The DDLA imposes affordability covenant restrictions on the Pro.iect. The Property can

only be used for the development of afl'ordable housing for the period set forth in the
DDLA.

The anticipated cost for development of project including indirect and direct cost is
unknown at this time. but expected to be substantial. Takirrg into consideration the cost
olconstruction, the affordability and use restrictions irnposed on the Pro.lect" the lair re-

use value is less than $0, an amount less than the purchase price due under the DDLA.
Itis alsoanticipatedthatthedeveloperwill secure othersourcesoffinancing thatwill
reqr"rire loan servicing and additional monitorin,g fees.

CONSIDERATION RECEIVED IN COMPARISON WITH THE
ESTABLISHED VALUE

The DDLA inrposes extraordinary controls on the Project. Specilically, tlte Developer
must accept a 55-year covenant that irnposes income and affordability restrictions on the
Project. "fhe impacts created by these requirements reduce the Property's value. The
DDLA requires NCRC to pay $352,000 fbr the Property with tlre fair market value
purchase price carried back by HACR. ln order to nrake the proiect financially feasible
and in recognition of the long-term altordability restrictions impacting fair reuse value.
the HACR loarrs will accrLre simple interest al3o/o per annum and the Developer will
make annual debt service payments on these obligations based on the residiral receipts
gerlerate by the Project. With the consideration o1'the value of the land compared to
development costs and operaling costs. the cost to develop and rnaintain the proiect
exceeds the Fair Re-Use value.

BLIGHT ELIMINATION
The Propefty consists of vacant land. Development of the Project on the Property will
provide much needed affordable housing on a vacant Property. Tlre Project will
increase employment during the construction phase. Thus, the proposed Project fulfills
the blight elimination requirement imposed by Section 33433.
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Exhibit A

LEGAL DESCRIPTION

THE LAND REFERRED TO HERETN BELOW IS SITUATED IN THE CITY OF JURUPA
VALLEY TN THE COI.JNTY OF RIVERSIDE, STATE OF CALIFORNIA, AND IS
DESCRIBED AS FOLLOWS:

THAT PORTION OF LOT 3 OF LA BONITA TRACT, TN THE CITY OF JURUPA VALLEY,
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA, AS SHOWN BY MAP ON FILE TN

BOOK I, PAGE 12 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF
RIVERSIDE COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS:

BEGINNTNG AT A POTNT ON THE SOUTH LTNE OF SAID LOT, 165 FEET EAST OF THE
SOUTHWEST CORNER;

THENCE NORTH AND PARALLEL WITH THE WEST LTNE OF SAID LOT, TO A POTNT
TN THE SOUTH LTNE OF THE NORTH 5 ACRES OF SAID LOT CONVEYED TO HARRY
O. NORTHRUP AND WIFE, BY DEED RECORDED NOVEMBER 25, 1924 IN BOOK 62I,
PAGE 334 DEEDS, [N THE OFFICE OF THE COUNTY RECORDER OF RIVERSIDE
COUNTY, CALIFORNIA;

THENCE EAST ON THE SOUTH LINE OF SAID 5 ACRES, 165.5 FEET; THENCE SOUTH
AND PARALLEL WITH THE WEST LTNE OF SAID LOT TO THE SOUTH LINE THEREOF;

THENCE WEST ON THE SOUTH LINE OF SAID LOT, 165.5 FEET TO THE POINT OF
BEGINNTNG.

EXCEPTING THEREFROM ALL THAT PORTION INCLUDED IN MISSION BOULEVARD.

ALSO EXCEPTTNG THEREFROM THAT PORTION DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT ON THE SOUTH LINE OF SAID LOT 3, WHICH BEARS
NORTH 89o 55 30" EAST, A DISTANCE OF 164.90 FEET (FORMERLY RECORDED 165.00
FEET) FROM THE SOUTHWEST CORNER THEREOF, SAID POTNT ALSO BEING THE
SOUTHWEST CORNER OF PARCEL 2, AS CONVEYED TO
LEROY L. HATNES AND WIFE, BY DEED RECEIVED FOR RECORDTNG NOVEMBER 5,

1948 AS TNSTRUMENT NO. I948-59I, RECORDS OF zuVERSIDE COUNTY,
CALIFORNIA;

THENCE NORTH OOO 04' WEST, ALONG THE WESTERLY LINE OF SAID PARCEL 2, A
DISTANCE OF 267.27 FEET TO THE TRUE POTNT OF BEGINNING;

THENCE CONTINUTNG NORTH OO" 04' WEST, ALONG THE WESTERLY LTNE OF SAID
PARCEL 2, A DISTANCE OF 32O.OO FEET TO THE NORTHWEST CORNER THEREOF;
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THENCE NORTH 89O 55' 30' EAST, ALONG THE NORTH LINE OF SAID PARCEL 2, A
DISTANCE OF 164.80 FEET (FORMERLY RECORDED 165.00 FEET) TO THE
NORTHEAST CORNER THEREOF;

THENCE SOUTH OOO 04' 3O'' EAST, ALONG THE EAST LINE OF SAID PARCEL 2, A
DISTANCE OF 32O.OO FEET;

THENCE SOUTH 89O 55' 3O'' WEST, A DISTANCE OF 164.86 FEET TO THE POINT OF
BEGINNING.

APN: 169-070-031
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Exhibit B

Depiction of Property

Site Vicinity Map

APN 159-070-031

o

r69-
100-
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Site Map

"Church Parcel"
"HACR Parce!"

APN 169-070-002
APN 169-070-031



THE PRESS-ENTERPRISE

1825 Chicago Ave, Suite 100
Riverside, CA 92507

951684-1200
951-368-9018 FAX

PROOF OF PUBLICATION
(2010, 2015.5 C.C.P)

Publication(s): The Press-Enterprise

PROOF OF PUBLICATION OF

Ad Desc.: /

I am a citizen of the United States. I am over the age of eighteen years
and not a party to or interested in the above entitled matter. I am an
authorized representative of THE PRESS-ENTERPRISE, a newspaper in
general circulation, printed and published daily in the County of Riverside,
and which neu,spaper has been adjudicated a neu/spaper of general
circulation by the Superior Court of the County of Riverside, State of
Califomia, under date of April 25, 1952, Case Number 54446, under date
of March 29, 1957, Case Number 65673, under date ofAugust 25, 1995,
Case Number 2678il, and under date of September 16, 2013, Case
Number RIC 1309013; that the notice, of which the annexed is a printed
copy, has been published in said ne\,vspaper in accordance with the
instructions of the person(s) requesting publication, and not in any
supplement thereof on the following dates, to wit:

05/08, 05/1512023

I ceniry (or declare) under penalty of perjury that the foregoing is true and
conecl.

Date: May 15,2023
At: Riverside, California

Legal Advertising Representative, The Press-Enterprise

COUNW OF RIVERSIDE HHPWS
3403 IOTH STREET, SUITE 3OO

RIVERSIDE, CA 92501

Ad Number: 001160123301
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The followlng documents ore ovoiloble for publlc lnspectlon ond copylng
during regulor business hours (8:00 o.m. lo 5:00 p.m., Mondoy through
Frldoy) ol the offlces of the County locoted qt 3403 Tenlh Street, Sulle
300, Rlverslde, CA 92501: (l) A copy of the proposed Agreemenl ond oll
otlochments, ond (2) A Summory Report prepored pursuont to Section
33433.

At ony tlme before th€ dote ond llme sel forth obove tor the publlc
heoring by the Authority, ony written commenh on or obiections to the
proposed Agreemenl ondor the Summory Report moy b€ flled with the
County Clerk. All peEon3 lvishinc lo queslion, commenl, oblect to, or be
heord on ony or oll such motlers ol the publlc heorlng wlll be glven on
opmrtunity to oppeor ond be so heord. lf you lqter desire lo chollenge
octlom of the Authorlty ln connedlon wlth these oclions, you could be
limited to roi3lng lssue3 you hove roised ot or before the public heoring.
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NOTICE OF PUBLIC HEARING BY THE HOUSING AUTHORITY OF
THE COI-INTY OF RIVERSIDE REGARDTNG A DISPOSITION,
DEVELOPMENT AND LOAN AGREEMENT REGARDING REAL
PROPERTY IDENTIFTED AS ASSESSOR'S PARCEL NI.JMBERS I69-
O7O-O3I AND 169-070.002 LOCATED TN THE CITY OF ruRUPA
VALLEY, COUNTY OF zuVERSIDE, STATE OF CALIFORNIA, TO
NATIONAL COMMUNITY RENAISSANCE OF CALIFORNIA FOR
THE DEVELOPMENT OF AFFORDABLE HOUSING

NOTICE IS HEREBY GIVEN THAT the Housing Authority of the County of
Riverside's ("Authority") Board of Commissioners (*BOC") will hold a Public Hearing
on or about May 23,2023, at the hour of 9:30 a.m. or as soon thereafter as the matter can
be heard, in the Board Chambers, County Administrative Center, 4080 Lemon Street l't
Floor, Riverside, CA 92501, for the purpose of considering a proposed Disposition,
Development and Loan Agreement ("Agreement") by and between the Authority and
National Community Renaissance of California, a Califomia nonprofit public benefit
corporation ('NCRC"), pursuant to Califomia Health and Safety Code Section 33433.
The proposed Agreement provides for l) a predevelopment grant from Authority to
NCRC of $320,000 to pay costs for escrow, title, site maintenance, property taxes,
insurance, relocation and demolition, 2) the conveyance by the Authority to NCRC of
certain real property consisting of approximately 0.83 acres, identified as Assessor's
Parcel Number (APN) 169-070-031 appraised for $352,00 and 3) a loan from the
Authority to NCRC of $1,500,000 to enable NCRC to close escrow to acquire a

contiguous parcel of real property consisting of 3.54 acres (APN 169-070-002), both
located at the northwest corner of Mission Blvd and Pedley Road and the development
thereon of approximately 100 affordable rental units and one resident manager unit. The
affordable rental units will be occupied by and rented to very low and low income
households. The community will include amenities for residents such as a pool,
community room(s), kids tot lot/playground, pedestrian walkways, and landscaped
seating areas. The affordable units will be restricted by an Agreement Containing
Covenants to remain continually affordable for the longest feasible time, but not less than
55 years. The project will be financed using the Low Income Housing Tax Credit
program operated by California Tax Credit Allocation Committee and other sources, as a

large family project.

The following documents are available for public inspection and copying during regular
business hours (8:00 a.m. to 5:00 p.m., Monday through Friday) at the offices of the
County located at 3403 Tenth Street, Suite 300, Riverside, CA 92501: (l) A copy of the
proposed Agreement and all attachments, and (2) A Summary Report prepared pursuant
to Section 33433.

At any time before the date and time set forth above for the public hearing by the
Authority, any written comments on or objections to the proposed Agreement and/or the
Summary Report may be filed with the County Clerk. All persons wishing to question,
comment, object to, or be heard on any or all such matters at the public hearing will be
given an opportunity to appear and be so heard. [f you later desire to challenge actions of
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the Authority in connection with these actions, you could be limited to raising issues you
have raised at or before the public hearing.

Further information concerning this matter may also be obtained by contacting Juan
Garcia, Principal Development Specialist at 951-955-8126. This information will be

made available in alternative formats upon request. If you require assistance or auxiliary
aids in order to participate at this public hearing, please contact the County Clerk at 951-
955-1060 or email COB@RIVCO.ORG in advance of the meeting.

Publish: May 8,2023
May 15,2023
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