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

ITEM: 3.18
(rD # 2s141)

MEETING DATE:
Tuesday, November 07, 2023

FROM : HOUSING AND WORKFORCE SOLUTIONS:

RECOMMENOED MOTION: That the Board of Supervisors:

1. Authorize $700,000 from HOME lnvestment Partnerships Act (HOME) Program Funds, to be
obligated for the Monarch Apartment Homes project;

Continued on Page 2

ACTION:Policy, 4/5 Vote Required

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Spiegel, seconded by Supervisor Jeffries and duly canied, lT
WAS ORDERED that the above matter is approved as recommended.

Ayes:
Nays:

Absent:
Date:
xc:

Jeffries, Spiegel, Washington and Perez
None
Gutierrez
November 7, 2023
HWS

Kim ly A. Re

CI

puty

r\
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By

3.18

SUBJECT: HOUSING AND WORKFORCE SOLUTIONS (HWS): Approve the Form of First
Amendment to HOME Loan Agreement for the Use of HOME lnvestment Partnerships Act
(HOME) Program Funds to lncrease the Loan Amount for the Monarch Apartment Homes
Pro.ject, in the City of Palm Springs, and Authorize the Director of HWS to Execute a Form of
the First Amendment to HOME Loan Agreement, First Amendment to the Covenant Agreement,
First Amendment to Deed of Trust and Amended and Restated Promissory Note; District 4.

[$700,000 - 100% HOME Funds]; No Further Actions Pursuant to CEOA (4/5 Vote Required)



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

RECOMMENDED MOTION: That the Board of Supervisors

2. Approve the attached Form of First Amendment to HOME Loan Agreement for the Use of
HOME lnvestmenl Partnerships Act (HOME) Program Funds, including all exhibits thereto
(First Amendment to HOME Loan Agreement), between the County of Riverside and City of
Palm Springs;

3. Approve the attached forms of First Amendment to Covenant Agreement, First Amendment
to Deed of Trust, Security Agreement and Fixture Filing with Assignment of Rents (First
Amendment to Deed of Trust), Amended and Restated Promissory Note, and Amended and
Restated Subordination Agreement;

4. Authorize the Director of the Housing and Workforce Solutions (HWS), or designee, to
execute a First Amendment to HOME Loan Agreement, First Amendment to Covenant
Agreement, First Amendment to Deed of Trust, and Amended and Restated Promissory
Note, and Amended and Restated Subordination Agreement, each conforming in form and
substance to the documents, subject to approval as lo form by County Counsel;

5. Authorize the Director of the HWS, or designee, to take all necessary steps to implement the
First Amendment to HOME Loan Agreement, First Amendment to Covenant Agreement,
First Amendment to Deed of Trust, and Amended and Restated Promissory Note, including
but not limited to, signing subsequent necessary and relevant documents, subject to
approval as to form by County Counsel;

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

Current Fi3cal Yoar Tot lcost: Ongolng Co!l

COST $0 $700.000 $0
NET COUNTY COST $0 $0 $0 $0

SOURCE OF FUNDS: HOME lnvestment Partnerships Act
(HOME) Funds (100%)

Budget Adjustment: Yes

For Fiscal Year:

BACKGROUND:
Summary
On October 5, 2021 (Minute Order 3.9), the Board of Supervisors approved a loan agreement
for $500,000 in HOME lnvestment Partnership Act (HOME) Funds (HOME Loan Agreement)
with the Monarch PS LP, a California limited partnership, to pay a portion of the development
and construction costs for a 60-unit multi-family affordable rental housing complex for low-
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7. Approve and direct the Auditor-Controller to make the budget adjustment as detailed in the
attached Schedule A.

C.E.O. RECOMMENDATION: Approve

FINANCIAL DATA

$700,000

23t24



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

income families including one residential manager's unit, located in the City of Palm Springs
(Project). The Project is located at North lndian Canyon Drive, Palm Springs CA 92262, within

the City of Palm Springs on 3.62 acres of land identified as Assessor's Parcel Number 501-031-

028 (Pro.iect Site). The Project will consist of 28 one-bedroom units, 16 two-bedroom units, and
16 three-bedroom units. Eleven of the units will be restricted as HOME-assisted units for
individuals whose incomes do not exceed 60% of the area median income for the County of
Riverside, of which 3 units will be restricted to individuals whose incomes do not exceed 50% of
the area median income for the County of Riverside adjusted by family size at the time of
occupancy. The HOME-assisted units will be restricted for a period of at least 55 years from the
recordation of the Notice of Completion. The HOME Loan Agreement is evidenced by a

Promissory Note in favor of the County (HOME Loan Note), and secured by a Deed of Trust,
Security Agreement and Fixture Filing with Assignment of Rents for the benefit of the County
(HOME Loan Deed of Trust).

The Monarch PS LP is requesting an additional $700,000 above its original estimated proposal

of $500,000 in HOME funds from October of 2021 due to increased construction costs. The
additional $700,000 in HOME funds will be used for permanent financing and/or construction to
cover the development costs of the Project.

Staff recommends approval of the attached forms of First Amendment to HOME Loan
Agreement for the Use of HOME Program Funds to increase HOME funding from $500,000 to
$1,200,000; First Amendment to the Covenant Agreement; the Amended and Restated
Promissory Note; and the First Amendment to Deed of Trust, Security Agreement and Fixture
Filing with Assignment of Rent.

The proposed action involves the approval of a First Amendment to HOME Loan Agreement for
the Use of HOME Program Funds, First Amendment to the Covenant Agreement, Amended and
Restated Promissory Note; and the First Amendment to Deed of Trust, Security Agreement and
Fixture Filing with Assignment of Rents between the County and City of Palm Springs. Entering
into this First Amendment to HOME Loan Agreement for the Use of HOME Program Funds,
First Amendment to Covenant Agreement, Amended and Restated Promissory Note; and the
First Amendment to Deed of Trust, Security Agreement and Fixture Filing will not result in any
new significant environmental effects; the actions will not substantially increase the severity of
the environmental effects; no considerably different mitigation measures have been identifled;
and no mitigation measures found infeasible have become feasible. This action is merely to
amend the amount of the HOME Loan, HOME Covenant Agreement, HOME Deed of Trust and
amend and restate the HOME Loan Note. As a result, no further environmental documentation
is required for California Environmental Quality Act purposes.

County Counsel has reviewed and approved as to form of the attached First Amendmenl to
HOME Loan Agreement for the Use of HOME Program Funds, First Amendment to Covenant
Agreement, Amended and Restated Promissory Note; and the First Amendment to Deed of
Trust, Security Agreement and Fixture Filing with Assignment of Rents. Staff recommends that
the Board approve the aforementioned documents.
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Construction Sources

Construction Loan - Tax Exempt Bond + Supplemental $ 19,408,558

City of Palm Springs Housing Successor Funds $ 1,710,000

City of Palm Springs Land $ 840,000

County HOIME Loan $ 500,000

Credit Suisse Loan $ 1,333,600

Construction Loan - Taxable Tail Bond $ 10,321 ,463

GP Equity $ 100

Accrued lnterest $ s9,300

Limited Partner Tax Credit Equity $ 1,977,751

Total $ 36,150,772

SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,

STATE OF CALIFORNIA

lmpact on Citizens and Businesses
The development of The Monarch Apartment Homes in the City of Palm Springs will have a
positive impact on the citizen and businesses within the County of Riverside. The Pro.iect is

expected to generate construction, permanent maintenance, and property management jobs, as

well as provide affordable housing for residents of the County of Riverside.

SUPPLEMENTAL:
Additional Fiscal lnformation

Permanent Sources
Perm Loan $ 5,260,000
Perm Loan Amended Amount $ 907,166

City Housing Successor Funds $ 1,800,000

City Housing Successor Funds - Gap Loan $ 2,200,000

City Land Loan $ 840,000

County of Riverside HOME Loan $ 500,000

Additional County of Riverside HOME Loan $ 700,000

Credit Suisse Funds $ '1,333,600

GP Loan (See Deferred Developer Fee below) $ 0

GP Sponsor Loan (Certificated State Credits) $ 6,1 86,400

$ 1,s8s,468

GP Equity $ 200,100

Limited Partner Tax Credit Equity $ '17,549,736

Accrued lnterest $ 59,300

Total $ 39,121,770
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Deferred Developer Fee
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

The first draw for the development and construction costs for the Project was completed in fiscal
yeat 202112022 for $500,000. The new total amount of $1,200,000 in HOME funding less the
first draw is $700,000 remaining for fiscal yeat 202312024. No impact upon the County's
General Fund; the County's contribution to the Pro.iect will be fully funded with HOME funds
allocated from the U.S. Department of Housing and Urban Development.

Attachments:
. Form of the First Amendment to HOME Loan Agreement for the Use of HOME Program

Funds, including all exhibits
. Form of the First Amendment to Covenant Agreement
. Forms of the Amended and Restated Promissory Note and the First Amendment to Deed of

Trust, Security Agreement and Fixture Filing with Assignment of Rents
. Amended and Restated Subordination Agreement
. Schedule A - Budget Adjustment

H untant -

puty
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ljirsl Amcndment. ljilc No: llM4-21-010
N4onarch Apartment I lonlqs. Palm Springs

NO FEE FOR RECORDINC PURSUANT
TO GOVERNMENT CODE SECTION 27383
Order No.
Escrow No.
Loan No.

RF]CORDING REQUESTED BY AND
WHEN RECORDL.D MAIL TO:

County of Riverside
Housing and Worklorce Solutions
3403 Tenrh Streer. Suite 300
Riverside. CA 92501
Attn: Annjanette Aguilar Barreras

IIOMtI

SPACE ABOVE THIS t,INE FOR RECORDERS USE

FIRST AMENDMENT TO LOAN AGREEMENT
FOR THf, USE OF HOME PROGRAM FUNDS

'l-his FIRSI' AMENDMENI'TO LOAN AGREEMENI' FOR TtlE USE OF

INVES'IMENT PARINERSIIIP ACT (HOME) PROCRAM FUNDS ("First

Amendment") is made and entered into this day ol' .2023 by and between

the COUNTY OF RIVERSIDE. a political subdivision of the State of Califomia (-COUNTY"

or "Counry"), and MONARCH PS LP. a California limited partnership ("BORROWER"). The

COUNTY and BORROWER may be individually referred to herein as a "Party" and

collectively as the "Parties."

RECITALS:

WIIFIREAS. COUNTY and BORROWER entered into that certain LOAN

ACREEMEN'I' FOR THE USE OF HOME PROGRAM FUNDS dated October 29. 2021

("HOME Loan Agreement") and recorded on November 2,2021 as Instrumenl No.202l-

06495 I I in the Ol'ficial Records ol County of Riverside's County Recorder's Office ("Official

Records"): and

WHEREAS. capitalized lerns not defined herein shall have the meaning

ascribed to thcm in the HOME Loan Agreement; and

WHEREAS, pursuant to the HOME Loan Agreement, COUNTY agreed to lend

up to Five Hundred Thousand Dollars ($500,000) in llOME Program funds to BORROWER

("HOME Loan") to pay a portion of the development and construction costs related to the

Project. as more fully described in the IIOME Loan Agreement and in Exhibit "A" of the



Firsl Arncndment. Ijilc No: HM4-21410
lr4onarch Apartmcnt llomcs. Palm Spring\

HOME Loan Agreement; and

WHEREAS. BORROWER has requested an additional S700.000 for a total loan

amount of $1.200,000 to pay a portion of the development and construction costs of the

Property, as more fully described in Exhibit "A" of this First Amendmenr; and

WHEREAS, BORROWER and COUNTY desire to amend the HOME Loan

Agreement and increase the HOME [-oan from $500.000 to $1,200,000 to pay a portion of the

costs to develop and construct the Property to serve very low-income households (as defined in

Section I of the HOME Loan Agreement); and

WHEREAS, amending the HOME Loan Agreement will assist the COUNTY to

fulfill its requirements under the HOME Program regulations.

NOW. THEREFORU, in consideration of the foregoing. and the promises and

mutual covenants and conditions hereinafter set forth, COUNTY and BORROWER do hereby

agree as follows:

l. The amount of the HOME Loan shall be modified and increased from $500,000 to

$1,200.000 in HOME Program funds. AII references to the HOME Loan funds in the

amount of $500.000 in the HOME Loan Agreement. including all attachments and

exhibits thereto. are hereby deleted in their entirety and replaced with reference to the

HOME Loan in the amount of $1,200,000.

2. Section l, paragraph I of the HOME Loan Agreement is deleted and replaced in its

entirety with the following:

PURPOSFI.'fhe aforementioned Recitals are true and correcl and incorporated herein by

this reference. COUNTY has agreed to lend no more than a maximum total amount of

ONE MILLION TwO HI.jNDRED THOUSAND DOLLARS ($1.200.000) in HOME

funds ("llOME Loan") to BORROWER upon the satisfaction of the terms and

conditions set lorth herein. including but not limited to the conditions precedent to

distribution of HOME Loan funds set forth in Section ll below. Subject 10 Sections 49

and 50 below, BORROWER shall undertake and complete the HOME activities required

herein and as set forth in Exhibit A, and shall utilize the HOME Loan f'unds. as required

herein and pursuant to the HOME Program regulations. A total of eleven ( I I ) units shall
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be reserved as l-loME-Assisted Units consisting of5 one-bedroom units. 3 rwo-bedroom

units and 3 three-bedrooms in which during the Affordability period (as defined in

Section l4 below). More particularly. eight (8) of the HOME-Assisted Units ( I one-

bedroom unit. J two-bedroom units. and 4 three-bedroom units) shall be rented to and

occupied by households whose incomes do not exceed 60% of the area median income

for the County of Riverside, adjusted by family size at the time of occupancy, and three

(3) of the HOME-Assisted Units (l one-bedroom unit. I two-bedroom unit. and I three-

bedroom unit) shall be restricted to households whose incomes do not exceed 50% ofthe

area median income fbr the County of Riverside. adjusted by family size at the time of

occupancy. such households shall occupy their respective unit within the Project as their

principal residence ("Qualified Households").

3. An Amendment to Deed of Trust with Assignment of Rents is attached hereto and by

this reference incorporated herein as Exhibit "B" to amend the HOME Loan amount

fiom $500.000 to $ 1,200,000 in HOME Program f unds.

4. An Amended and Restated Promissory Note is attached hereto and by this reference

incorporated herein as Exhibit "C" to amend the HOME Loan amount from $500,000 to

$1.200.000 in HOME Program funds.

5. An Amendment lo the Covenant Agreement is attached hereto and by this reference

incorporated herein as Exhibit "D" to amend the HOME Loan amount from $500,000 to

$1,200,000 in HOME Program funds.

6. This First Amendment and the HOME Loan Agreement set forth and contain the entire

understanding and agreement of the parties hereto. There are no oral or written

representations. understandings, or ancillary covenants. undertakings or agreements.

which are not contained or expressly referred to within this First Amendment and the

HOME Loan Agreement.

7. Each of the attachments and exhibits attached hereto are incorporated herein by this

reference.

8. Except as modified and amended by this First Amendment all other terms and

conditions ol the HOME Loan Agreement remain unmodified and in full force and



l"irsl Amendment. File No: 11M4-21-010
N4onarch Apanment Homes. Palm Springs

effect.

9. This First Amendment may be signed by the different parties hereto in counterparts,

each of which shall be an original but all of which together shall constitute one and the

same agreement.

10. The effective date of this First Amendment is the date the parties execute this First

Amendment. If the parties execute this First Amendment on more than one date. then the

last date this First Amendmenl is executed by a party shall be the effective date.

I I . This First Amendment is not binding until approved by the Board of Supervisors.

IRFIMAINDER OF PAGU INTENI'TONALLy BLANKI

lsrcNATr.JRus oN Fot.t.owtNc pAGEI



lrirst Amendmcnl. lrilc No: llM4-21-010
Monarch Apartmcnl I lomes. Palm Springs

IN WITNESS WHEREOF. COIJNTY and BORROWER have executed this Agreement as of

the dates written below.

COUNTY: BORROWER:

COI.JN fY OF RIVERSIDIT, a political
subdivision ofthe State of Calilornia

MONARCT I PS LP. a Calilornia limited
partnersh ip

By: SCHOC I LLC, a California limited
liability company
Its: General Partner

By: Community Housing Opportunities
Corporation, a Califomia nonprofit
public benefit corporation. its sole
member and manager

Heidi Marshall. Director
Department of Housing and Workforce
Solutions

Datc: Bv . form - do not sign

Peter Lundberg. Chief Financial Officer

Date:

(COUNTY and BORROWER signatures nccd to be notarized)

APPRoVIiI) AS'fO IIORM:

MINH C. ]'RAN
COUNI'Y COUNSEL

Bv:
Anrrit ash Dhillon. Dcputy County Counsel

gy,fo'@



A notary public or other officer completing this certificate verifies only

the identity of the individual who signed the document to which this

First Amcndmcnl. F'ilc No: llM{-21-010
Monarch Apxnmcnt Homcs. I'alm Springs

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/shenhey

executed the same in his/her/their authorized capacaty(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 certity UNDER PENALTY OF PERJURY under the laws of the State of Caliicrnia that the foregoing paragraph is

true and correct.

YVITNESS my hand and otficral seal

Name

Notary Public

)

)

)



Irirst Anrcndmcnl. l:ilc No: llM.l-21-010
Monarch Apanmcnt I lomcs. Palm Springs

EXHIBIT *A"
Monarch l)S t-P
5030 Business Centcr Drive , Suite 260. lrairfield CA 945]4

Borrower:
Address:
Projcct Tit
Location:

le: Monarch t)artmcnt I lomcs
3130 N lndian Canyon [)r.. I'alnr Snrinqs , C A, 92262, APN: 50 I -01 I -028

Project Description:
BORROWER utilized a total of $500,000 in HOME funds ro pay a portion of the cosrs to develop
and construct a multi-family affordable rental housing project consisting of sixty (60) affordable
rental housing units including one ( I ) residential manager's unit on an approximately 3.62 acres of
vacant land situated on the southeast comer of N lndian Canyon Drive al E San Rafael Dr., in the
City of Palm Springs in the County of Riverside ("Property"). BORROWER proposes ro utilize an
additional $700,000 in HOME funds lor permanent financing and/or construction to cover the
development costs of the Project.

BORROWER shall set aside a total of eleven ( I l) HOME-Assisted tJnits consisting of 5 one-
bedroom units.3 two-bedroom units. and J three-bedroom units.

Eight (8) HOME-Assisted Units (4 one-bedroom units,2 two-bedroom units, and 2 three-bedroom
units) shall be rented at High HOME rent levels as published by HUD. The units will be resrricted to
households whose incomes do not exceed 60% of the area median income for the Countv of
Riverside. adjusted by family size at the time ofoccupancy.

Three (3) tIOME-Assisted Units (l one-bcdroom unit. I two-bedroom unil, and I three-bedroom
unit) shall bc rented at Low HOMI: rent levels as published by Hl.JD. The units will be restricted to
households whose incomes do not exceed 50% ofthe area median income ("Very Low Income") for
the County ofRiverside, adjusted by family size at thc tirne ofoccupancy.

The HOME-Assisted Units shall be a "floating" designation on the Property such that the
requirements of this Agreement will be satislled so long as the tolal number of HOME-Assisted
Units and bedroom size remains the same throughoul the Affordability Period. COUNTY shall
review and approve proposed rents to the extent required under this section. BORROWER shall
ensure the HOME-Assisted Units are rented to Qualified Households at the rent levels required
Developer to herein. The maximum monthly allowances for utilities and services (excluding
telephone) shall not exceed the utility allowance as described below. The HOME Assisted Units may
overlap Project Based Vouchers unils with the Housing Authority ofthe County of Riverside.

Utility Allowance: Owners are required to complele initial LjA calculations and submit their
calculations fbr review and approval to the County prior to implementation, annually by June lst.
'l'he following methods below are acceptablc methodologies for calculating UA's:

i. HUD Utility Schedule Model (HUSM), UA based on HUD's rnodel.
ii. Utility Company Estimate, UA based on estimated obtained from a local utility company for

each ofthe utilities used in the pro.ject.

iii. LIHTC Agency Estimate. UA approved by the LI11TC agency based on its actual usage

methodology.
iv. Energy Consumption Model (Engineer Model). UA based upon on an energy and water and

sewage consumption and analysis model prepared by a third-party licensed engineer or t
qualified prot'essional.



lrirsl Amcndmcnl. Iile No: llM4-21-010
Voncrch AFtunmcnl Il)mc.. l'aln) SFrr ng\

Legal l)escription of Propcrty:

A.P.N.:501-031-028

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

THAT PORTION OF THE NORTH-HALF OF THE NORTHWEST QUARTER OF THE NORTHWEST QUARTER
OF SECNON 2, TOWNSHIP 4 SOUTH, RANGE 4 EAST, SAN BERNARDINO MERIDIAN, IN THE COUNTY
OF RIVERSIDE, SIATE OF CALIFORNIA, OESCRIBED AS FOLLOWS:

EEGINNING AT THE NORTHWEST CORNER OF LOT 6, TRACT NO. 2085, AS RECORDED IN BOOK 41 OF
MAPS, PAGE 50, RECORDS OF RIVERSIDE COUNTY, STATE OF CALIFORNIA.

THENCE SOUTH OOO 13' 01' WEST, ALONG THE WESTERLY UNE OF SAID LOT 6 AND THE EXTENSION
THEREOF, A DISIANCE OF 598.52 FEET TO THE SOUTHWEST CORNER OF LOT 1
OF SAID TRACT 2085;
THENCE SOUTH 89O 56' OO" WEST, A DISTANCE OF 244.90 FEET, TO THE BEGINNING OF A 2O.OO FOOT
TANGENT CURVE, CONCAVE TO THE NORTHEAST;
THENCE NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 9OO 17' OO" AN ARC
DISIANCE OF 31.51 FEET;
THENCE NORTH OOO T3' OO" EAsT, A DISTANCE OF 558.98 FEET TO THE BEGINNING OF A 2O.OO FOOT
TANGENT CURVE CONCAVE TO THE SOUTHEAST;
THENCE NORTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 89O 49' 34' AN ARC
DISTANCE OF 31.36 FEET;
THENCE SOUTH 89O 57' 26' EAST, A DISTANCE OF 245.06 FEET, TO THE POINT OF BEGINNING,

THIS LEGAL DESCRIMON IS MADE PURSUANT TO THAT CERTAIN CERTIFICATE OF COMPLIANCE NO.
CC 88-101 RECORDED DECEMBER 14, 1988, AS INSTRUMENT NO. 88-365876 OF OFFICIAL RECORDS.
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EXHIBIT 668"



[]irst Amcndmcnt. Iilc No: I lN44-2 l-010
Monarch Apartmcnt llomcs. l)alm Springs

County of Riverside
Housing and Workforce Solutions
3403 Tenth Srreet. Suite 300
Riverside. CA 92501
Attn: Ann anctte A uilar Barreras

SPACE ABOVE THIS LINE FOR RECORDER'S T]SE

FIRST AMENDMENT TO DEED OF TRUST,
SECURITY AGREEMENT AND FIXTURE FILING

(wrTH ASSt(;NMENT OF RENTS)
HOME Loan Funds

This FIRST AMENDMENT TO DEED OF TRUST, SECURITY AGREEMENT AND
l'-IXTtJRE FILINC WITH ASSICNMENT OF RENTS ("First Amendmenr to Deed of Trust") is
made and entered into as of this _ day ol _,2023.by Monarch PS
LP, a Califbmia limited partnership. (hereinafter referred to as "Trustor"), whose address is c/o
CHOC, 5030 Business Center Drive. Suite 260, Fairfield. CA 94534. The trustee is First
American 'fitle Company ("Trustee"). 'I'he beneficiary is the County of Riverside, a political
subdivision of the State of California, (hereinafter called "Beneficiary"), whose address is 3403
Tenth Street. Suite 300. Riverside, CA 9250 I .

A. T'rustor executed that certain Deed of Trust. Security Agreement and Fixture Filing with
Assignment ofRents (the "Deed ol'l'rust"). dated as of October 29, 2021 , securing Trusror's
obligations pursuant to that certain "Pronrissory Note" in the original principal sum of Five
Hundred Thousand Dollars ($500.000).

B. The Deed ofTrust was recorded in the ofllcial records ol Riverside County on November 2.
2021. as Document No. 202 l-06495 I 2.

C. Capitalized terms not defined herein shall have the meaning ascribed to them in the Deed of
Trust.

l). I'he parties have executed a l"irst Amcndment to [,oan Agreement for the Usc ot'HOME
Program Funds ("First Amendment") and an Amended and Restated Promissory Note ("Note
Amendnrent"). each of even date hcrewith. which increases the HOMti I-oan amount liom
$500.000 to $ I .200.000 in HOME Program funds.

NOW. l'1lL;REFORE. the Deed of Trust is hereby amended as follows:

Amendment to Secured Amount. The amount of the HOME Loan. as set forth in the first
paragraph of the Note Amendment. is hereby amended from $500.000 to $1.200.000 in
t{OME Loan funds (the "Anrended HOME Loan" or "Amended Note Amounf').

1ol4

EXEMPT RECORDING FEE CODE 6IO]
RI]CORDINC REQUESTED BY ANI)
WHEN RECORDED MAIL TO:
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2. All references to the HOME Loan funds in the amount of $500,000 in the Deed of rrust are
hereby deleted in their entirety and replaced with reference to the tIOME Loan in the amount
of $ | .200.000.

3. Remaining Terms [Jnaffected. [ixcept as expressly provided herein, nothing in this First
Amcndment to Deed ofrrust shall be deemed lo waive or modify any ofthe other provisions
of the Deed of 'I'rust. In the event olany conflict between this First Amendment to Deed of
'I'rust and the Dced of rrust. the terms of this First Amendment ro Deed of 'frust shall
prcvail.

IREMAINDER OF PAGE INTEN'I'IONALLY BI-ANK]

ISIGNAI-[J ILl:S ON FOt.t.OWING PACtrl

2ol4



I:irst Anrendmcnt- I:ilc No: HM4-21-010
Monarch Apartmcnt llomcs. Palm Springs

BY SIGNIN(; BELOW, TRUSTOR accepts and agrees to the terms and covenants
contained in this First Amendment to Deed of Trust.

TRLTSTOR:

MONARCTI PS I,P.
a California lirnited partnership

By: SCHOC I LLC.
a Califomia limited liability company
Its: Ceneral Partner

By: Cornmunity llousing Opportunities Corporation.
a Calilbmia nonpro{it public benelit corporation.
its sole membcr and manager

B1' . form - do not sign

Manuela Silva. Chief Executive Olllcer

[)ate:

(TRt.ISTOR signature nceds to be notarized)

(SIGNA'II.JRES CONTINUE ON NI]XT PAGI])

3of4
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AGREUD AND ACCIIPT'I:D BY LENDT:R:

COUNTY OF RIVERSII)t]

uv . form - do not sign

Heidi Marshall. Director
Department of Housing and
Workforce Solutions

APPROVIJD AS TO I]ORM:

MINH C]. TRAN
COTJNTY COUNSEL

By,
rit Pash Dhillon

I)eputy County Counsel

4of4



lrirst Amcndment. Iilc No: I lM1-21-010
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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 hiyher^herr authonzed capacity(ies), and that by his/her/their signature(s) on the instrument

the person(s), or the entity upon behalf of which the peBon(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 correcl.

WTNESS my hand and officaal seal

Name

Notary Public

A notary public or other officer completing this certificate verifies only

the identity of the individual who signed the document to which this

)

)

)



ljirsl Amcndmenl. l ilc No: tlM4-21-010
[4onarch Aparlment Homcs. Palm SprinBs

Lt( iA l. l)1..s('tt II,' oN ot; pRoptrti ty

A.P.N.:501-031-028

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

THAT PORTION OF THE NORTH-HALF OF THE NORTHWEST QUARTER OF THE NORTHWEST QUARTER
OF SECTION 2, TOWNSHIP 4 SOUTH, RANGE 4 EAST. SAN BERNARDINO MERIDIAN, IN THE COUNTY
OF RIVERSIDE, STATE OF CAUFORNIA, DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWEST CORNER OF LOT 6, TRACT NO. 2085, AS RECORDED IN BOOK 41 OF
MAPS, PAGE 50, RECORDS OF RIVERSIDE COUNTY, STATE OF CAUFORNIA,

THENCE SOUTH OOO 13'01'WEST, ALONG THE WESTERLY LINE OF SAID LOT 6 AND THE EXTENSION
THEREOF, A DISIANCE OF 598.52 FEET TO THE SOUTHWEST CORNER OF LOT I
OF SAID TRACT 2085;
THENCE SOUTH 89O 56'OO'WEST, A DISTANCE OF 244,90 FEET, TO THE BEGINNING OF A 2O.OO FOOT
TANGENT CURVE. CONCAVE TO THE NORTHEAST;
THENCE NORTHWESTERLY, ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 9OO 17' OO' AN ARC
DISTANCE OF 31.51 FEET;
THENCE NORTH OOO 13' OO' EAST, A DISTANCE OF 558.98 FEET TO THE BEGINNING OF A 2O.OO FOOT
TANGENT CURVE CONCAVE TO THE SOUTHEAST;
THENCE NORTHEASTERLY, ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 89O 49'34'AN ARC
DISTANCE OF 31.36 FEET;
THENCE SOUTH 89'57'26" EAST, A DISIANCE OF 245.06 FEET, TO THE POINT OF BEGINNING.

THIS LEGAL DESCRIMON IS T4ADE PURSUANT TO THAT CERTAIN CERTIFICATE OF COIVIPUANCE NO,
CC 88-101 RECORDED DECEMBER 14, 1988, AS INSTRUMENT NO. 88-365876 OF OFFICIAL RECORDS.

EXHIBIT *B-I''
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Irirst Amendment. ljilc No: tlM4-21-010
M.rnarch Apcnmcnt I lomcs. Palm Sprinps

ANIENDEI) AND RES'I'A'I'ED PROMISSORY NOTE SECTIITR,D BY DEED OF TRTJST

S I .200.000 ("Loan Amount") , 2023 ("Note Date")

ln installments as hereafter stated. for value received. Monarch PS LP. a califomia limited
partnership ("Borrower"). promises to pay rhc COUNTY OF RIVERSIDE, a political
subdivision of the State of Califomia ("COLNTY"), or order. ar 3403 Tenth Street, Suite #300.
Riverside. CA 92501. the sum of One Million Two Hundred Thousand Dollars ($1.200,000
USD) (the *HOME Loan" or "Note Amounr") which ar the time of paymenr is lawful for the
payment of public and private debts.

This Amended and Restated Promissory Note Secured by Deed of Trust - HOME Loan Funds
(this "Note") is given in accordance with that ce(ain Loan Agreement for the Use of HOME
Program Funds executed by COUNTY and BORROWER, dated as of October 29.202lr and
recorded in the Official Records of the County of Riverside ("Official Records") on November 2,
2021, as Instrument No. 2021-0649511 (the "HOME Loan Agreement"), as amended by that
certain First Amendment to [-oan Agrecment for the Use of HOME F'unds ("First Amendment"),
dated as of _.2023. Except to the extent otherwise expressly defined in this
Note, all capitalized terms shall have the meanings ascribed to such terms in the HOME Loan
Agreement. The Note is secured by a Deed of Trust, Security Agreement and Fixture Filing with
Assignment of Rents executed by BORROWER for the benellt of the COUNTY dated October
29.2021. and recorded on November 2. 2021, as Document No. 2021-0649512 (the "HOME
Deed of Trust" of "Deed of Trust"). This Note. the HOME Loan Agreement, the First
Amendment, the Deed of Trust, the [:'irst Amendment to Deed of Trust. the Covenant (as

hereinafter defined) and all agreements entered into in connection with the tirregoing, and any
amendments or modifications thereto. shall collectively be referred to herein as the "HOME
[-oan Documents."

'I he rights and obligations of the IIORROWER and COTJNTY under this Note shall be
govcrned by the tIOME l,oan l)ocumenls and the fbllowing terms:

( l) The HOME Loan evidenced by this Note and secured by the Deed ol' Trust are being
made pursuant to the HOME lnveslment Partnerships Program and the regulations issued
thereunder (Title Il, the Cranston-Conzales National Affordable Housing Act, Public
Law No. l0l-625. 104 Stat.4079 (1990). (24 C.F.R. Part 92) (the "HOME Program").
Borrower agrees for itself, its successors and assigns. that the use of the Property shall be

subject to lhe restrictions on rent and occupancy set lorth in the HOME Program
regulations. the HOME Loan Agreement and that certain Covenant Agreement dated on
or about the date hereof and recorded concurrently herewith in the Official Records.
between Borrower and County.

HOMT] LOAN FI]NDS
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(2)
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That the HOME Loan will accrue simple interest at a rate of percent (l7o) per annum,
except in the case of delault as hereinafter provided, and shall be repaid on an annual
basis from the Project's Residual Receipts as defined herein. Interest will accrue 30 days
from the date of recordation ofthe Notice of Completion in the Olficial Records.

(3) This Note shall be repaid according to the following: Fifty percent (50%) ofthe project.s
Residual Receipts shall be used towards the payment of the loans secured by the project,
which includes the HOME Loan ("Residual Receipts Loans"). The payment shall be split
pro-rata between each Residual Receipts Loan based on the percentage of each respective
loan amount according to its share of the total amount of all such loans, until the HOME
Note is repaid in full; and fifty percent (50%) of the Project's Residual Receipts will be
paid to Borrower.

(4) The Project's Residual Receipts shall be deternrined based on an annual review of
certified financial statements for the Project. Annual audited financial statements shall be
submitted by BORROWER within one hundred twenty (120) days fbllowing the close of
the Project fiscal year commencing on April I ofthe first lull calendar year following the
recordation of the Notice ol'Completion. All outstanding principal along with accrued
interest shall be due upon maturity of the IIOME Loan Agreement, which shall be the
latertooccurof (i)July 1.2077 or (ii) fifty-tlve (55) years from and after rhe recordation
of the Notice of Completion (the "HOME Loan Term"). The first payment shall be due
on July l'1 in the first full calendar year following the date of the recordation of the
Notice of Completion for the Project, to the extent of available Residual Receipts, as set
forth herein. Subsequent payments shall be made on July l'r thereafter to the extent of
available Residual Receipts until sooner of full repayment of the HOME Loan or the
HOME Loan maturity date as set forth above.

(s) The Project's Residual Receipts shall be determined based on an annual review of
certified financial statements for the Pro.lect. Annual audited llnancial statements shall be
submitted by BORROWER to COUNTY within one hundred twenty ( 120) days
following the close of the Project fiscal year commencing on April lst of the first full
calendar year following the recordation of the Notice of Completion. All outstanding
principal along with accrued interest shall be due upon the maturity date of the HOME
Note and the expiration of the HOME Loan Term as set forth in Section 4(a). The first
payment from BORROWER to COUNTY shall be due on July lst in the first full
calendar year following the date of the recordation of the Notice of Completion, to the
extent ofavailable Residual Receipts, as set forth herein. Subsequent payments shall be
made on July lst therealter to the extent ofavailable Residual Receipts until the earlier of
full repayment of the HOME Loan or the HOME Loan maturity date as set forth above.
The term "Project Residual Receipts" used herein shall mean 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 Developer derived from the ownership,
operation and management of the Property, not including interest on required reserve
accounts, including but not limited to the lollowing operating expenses:

a) auditing and accounting fees;
2



b)
c)
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a reasonable property management f'ee not to exceed 60% of gross revenue;
Operating Expenses (any expense reasonably and normally incurred in carrying
out the Project's day+o-day activities. which shall include administration. on-sire
management. utilities, on-site staff payroll. payroll taxes. and maintenance);
replacement reserves, established in a separate account lrom operating reserves.
Iimited to $600 per unir per year for all unirs in the Project. as defined in Exhibir
A:
Operating Reserves replen ishment:
deferred developer's fee in the amount of approximately $328,000;
general parlner asset management annual fees which shall be no more than

$25.000. increased by no more than 3Vo annually which fees may be accrued and
paid in any year in which sufficient lunds are availablel
an annual limitcd partner asset management lee not to exceed $5.000 which fee
shall be increased annually by 3% during each year of the tax credit compliance
period for the Project, and thereafler any further increases shall not be permitted
without the written approval of the County's Director of Department of Housing,
Homelessness Prevention and Workforce Solutions in their discretionl
payments of principal and interest on amortized loans and indebtedness senior to
the IIOME [-oan. which have bcen approved by COLJNTY (collcctively, the
"Senior Debt"); and
COUNTY's Annual Monitoring Fee in the total annual amount of $5.900 for the
County HOM E l.oan.

d)

c)
f)

c)

h)

i)

i)

The calculation of operating expenses shall be subject to the reasonable approval of the County's
Director H WS or designee.

Operating expenses shall not include repayment of advances to the Borrower 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 the Delerred Developer's F'ee to pay any
construction cost overruns) (collectively a "Partnership [,oan"); provided. however. such
Partnership Loan may be authorized by the County's Director IIWS, or designee, in his/her sole
discretion, upon written requesl received by the County. In considering such Borrower request
for approval of a Partnership [,oan, County's Dircctor HWS. or designee, will consider the
Ibllowing: (i) whether such request was made pursuant to the terms of the Partnership
Agreement, (ii) if a Project deflcit exisls and written evidence of such deficit is provided to the
County's Director HWS. or designee, (iii) Bonower has demonstrated to Authority. in writing.
that the requested loan is the only available means of relieving such deficit. (iv) the County's
Director HWS, or designee, approves the loan terms, including, but not limited to the loan
amount. interest rate. and maturity date. The County's Director HWS. or designee. shall retain
the right. in its discretion, to defer such approval lo the Counly's Board of Supervisors. Failure
by the County's Director HWS. or designee, to respond to such request within 30 days ol the
County's receipt of such written notice shall be deemed disapproval of such request.

3
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The HOMti Loan evidenced by this Note is secured by that certain HOME Deed olTrust
executed by Borrower for the benefit of the County. dated on or about the date hereof and
recorded in the Ofllcial Records of the County of Riverside on or about the date hereof
("Deed of Trust").

'I'his Note may be prepaid in whole or in pan by the undersigned at any time without
prepayment penalty or premium. provided however notwithstanding such prepayment.
Borrower shall be required to adhere to the affordability restrictions contained in the
Covenants until lhe expiration of the term contained therein.

Subject to the provisions and limitations of this Paragraph 8. the obligation to repay rhe
Note Amount is a nonrecourse obligation of Borrower and its partners. Neither Borrower
nor its partners shall have any personal liability for repayment of the Note Amount,
excepl as provided in this Paragraph 8. The sole recourse of the County shall be the
exercise of its rights against the Property (or any portion thereofl) and any related security
for the HOME Loan; provided, however, that the foregoing shall not (i) constitute a
waiver of any other obligation evidenced by this Note or the Deed of Trust; (ii) limit the
right of the COUNTY to name Borrower as a party defendant in any action or suit for
judicial foreclosure and sale under this Note and the Deed of Trust or any action or
proceeding hereunder so long as no judgment in the nature of a deficiency judgment shall
be asked for or taken against Borrower; ( iii) release or impair either this Note or the Deed
ofTrust: (iv) prevent or in any way hinder the COUNTY from exercising, or constitute a
defense, an alfirmative defense, a counterclaim or other basis for relief in respect of the
exercise of. any other remedy against the mortgaged Property or any other instrument
securing this Notc or as prescribed by law or in equity in case of default; (v) prevent or in
any way hinder the COUN'IY from exercising, or constitute a defense, an affirmative
defense. a counlerclaim or other basis for relief in respect of the exercise of. its remedies
in respect ol'any deposits, insurance proceeds, condemnation awards or other monies or
other collateral or letters ofcredit securing this Note: or (vi) affect in any way the validity
ofany guarantee or indemnity from any person ofall or any ofthe obligations evidenced
and secured by this Note and the Deed of Trust. Notwithstanding the firsr sentence of
this Section 8, the COLJN'fY 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 COUNTY as a result of fraud, m isrepresentation or any criminal
act or acts of Borrower or any general partner. shareholder. o{Ticer, director or employee
of Borrower, or ol any member or general partner of Borrower, or of any general partner
of such member or general partner; (b) any damages, costs and expenses incurred by the
COUNTY as a resull ofany misappropriation of funds provided to pay costs as described
in the HOME Loan Agreement, rents and revenues from the operation of the Project. or
proceeds of insurance policies or condemnation proceeds; (c) any m isappropriation of
rental pnrceeds resulting in the f'ailure to pay taxes. assessments, or other charges that
could create statutory liens on the Project and that are payable or applicable prior to any
Ibreclosure under the Deed of Trust: (d) the fair market value of any personal property or
fixtures removed or disposed of by the Borrower other than in accordance with the Deed
of 'l-rust: (e) any and all amounts owing by Borrower pursuant to any indemnity set forth

4
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in the HOME Loan Agreement and/or Deed of Trust or the indemnification regarding
Hazardous Substances pursuant to the HOME Loan Agreement and/or Deed of Trust, and
(fl all court costs and attorneys' lees reasonably incurred in enfbrcing or collecting upon
any of the loregoing exccptions.

-['he 
occurrence ol any of the following evenls shall constitute an ',Event of Default"

under this Note after notice and opportunity to cure pursuant to the terms set forth in the
HOME Loan Agreement:

I'ir:'r AmunJment. File No. HM1-21-0t0
Monarch Apanment Homes. Palm Springs

a.M l)etau lt Borrower's lailure to pay when due any sumsa

payable under the HOME Note or any advances made by COUNTY under this Agreement, (2)
Borrower's or any agenl of Borrower's use of HOME funds for costs other than those costs
permitted under the HOME l,oan Agreement or for uses inconsistent with terms and
restrictions set forth in this Agreement. (3) Borrower's or any agent of Borrower's failure to
make any other payment of any assessment or tax due under the HOME Loan Agreement, and
/or (4) default past any applicable notice and cure period under the terms of (i) that certain
Deed of Trust executed by Borrower for the benefit of Flagstar Bank, FSB securing a
construction loan in a principal amount up to $29.783,431, (ii) that certain Deed of Trust for
the benefit of California Community Reinvestment Corporation, the permanent Senior Loan in
a principal amount up to$6.167.166, (iii) that certain Deed ofTrusr for the benefit ofthe City
in a principal amount of$4,840,000 and (iv) any other instrument or document secured against
the Propertyi

b. Non-Mone Default - ()n . ( l) Discrimination by
Borrower or Borrower's agent on the basis of characteristics prohibited by this Agreement or
applicable law. (2) the imposition ol any encumbrances or liens on the Project wirhout
COL.tNTY's prior written approval that are prohibited under this agrcement or that have the
eflect of reducing the priority or invalidating the lien of the HOME Deed of Trust. (3)
Borrower's failure to obtain and mainlain the insurance coverage required under the HOME
[,oan Agreement, (4) any material default under the HOME l,oan Agreement, HOME Deed ol
l'rusl, Covenant Agreement, IIOMI: Note. or any document executed by the County in
connection with this Agreement. andior (4) default past any applicable notice and cure period
under the terms of the flOMU Deed of Trust or any other inslrument or document secured
against the Property:

c Ceneral Performance of Loan Obligations. Any repeated breach
by Borrower or Borrower's agents of any material obligations on Borrower imposed in the
HOME Loan Agreement; and

d. Gcncral Performance of Other Obligations. Any repeated breach
by Borrower or Borrower's agents 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 COUNTY is a party to such agreement.

( l0) COUNTY shall give written nolice of default to Borrower, specifying the default
complained of by the COUNTY. Borrower shall have twenty (20) calendar days from
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the mailing of the notice for a monetary default. by which such action to cure must be
taken. Delay in giving such notice shall not constitute a waiver of any default nor shall it
change the time o I default.

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

(12) If the rights created by this Note shall bc held by a court ol competent jurisdiction to be
invalid or uncn(brceable as to any parl ol'the obligations described herein, the remaining
obligations shall be completely perlbrmed and paid. ln the event that any provision or
clause of this Note conflicts with applicable law, such conflict will not affect other
provisions olthis Note which can be given elfect without the conflicling provision, and
to this end the provisions of the Note are declared to be severable.

( l3) 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 COUNTY may extend any maturity
date or the time lor payment of any installment due hereunder, accept additional security.
release any party liable hereunder and releasc any security now or hereafier securing this
Note. Borrower lurther waives, to the full extent permitted by law. the right to plead any
and all statutes of limitations as a def'ense to any demand on this Nole. or on any deed of
trust. security agreement. guaranty or other agreement now or hereafter securing this
Note.

(15) This Note has been negotiated and entered in the State of California. and shall be
govemed by, construed and enforced in accordance with the intemal laws ofthe 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 shall be filed in the Superior Court of Riverside
County. State of Califomia. and the parties hereto waive all provisions of law providing
for the filing. removal or change of venue to any other court or jurisdiction.

6

(14) Should def'ault be made in payment ofprincipal and interest when due and such defbult
shall continue heyond the applicable notice and cure period provided in the HOME [-oan
Agreement. the whole sum of principal and interesl shall becomc immediately due at the
option of the holdcr of this Note. Principal and interest are payablc in lawful money of
the United States. If action be instituted on this Note, the undersigned promises to pay
such sums as the Cou( may fix as reasonable attorney's t'ees.
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( l6) No modification, rescission. waiver, release or amendment of any provision of this Note
shall be made except by a written agreement executed by Borrower and the duly
authorized representative of the COUNTY.

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

( l8) In no evenl shall Borrower assign or transler any portion of this Note or any rights herein
without the prior express written consent of the COUNTY. which consent the COUNTY
may give or withhold in its sole and absolute discretion. ln the absencc olspecific written
agreement by the COIJNTY. no unauthorized assignment or transl'er. or approval thereof
by the COUN'I'Y, shall be deemed to relieve Borrower or any other party I'rom any
obligations under the HOME Loan Agrecment or this Note. This provision shall not
afl'ect or diminish the COIJNTY's assignment rights under this Note.

( 19) Except as to the permitted deeds of trust identified herein or in the HOME Loan
Agreement. Borrower shall not encumber the Property for the purpose of securing
financing either senior or junior in priority or subordinated to the Deed of 'l'rust without
the prior written approval of the COUNTY in its sole and absolute discretion.

(20) The relationship of Borrower and the COUN'l'Y pursuant to this Note is that of debtor
and creditor and shall not be, or be construed to be. a .ioint venture, equity venture,
partnership or other relationship.

(21 ) (a) Formal notices. demands and communications between the County and Borrower
shall be deemed sufficiently given if made in writing and dispatched by any of the following
methods to the addresses of the COUNTY and Borrower as set forth below: (i) registered or
certified mail. postage prepaid. return receipt requested (in which event. the notice shall be

deemed delivered on the date ol'receipt thereofll (ii) electronic facsimile transmission, followed
on the same day by delivery of a "hard" copy via first-class mail, postage prepaid (in which
event. the notice shall be deemed delivered on the date of its successful facsimile transmission as

evidenced by a facsimile confirmation or "kick-out" sheet); or (iii) personal delivery. including
by means of professional messenger service. courier service such as United Parcel Service or
F'ederal Express. or by U.S. Postal Service (in which event. the notice shall be deemed delivered
on the documented date of receipt). Such written notices, demands and communications may be

sent in the same manner to such other addresses as either party may from time to time designate

by mail.

(b) The addrcss ol the COUNTY lor purposes of receiving notices pursuant to this
Note shall be 3403 Tenth Street. Suite 300. Riverside. CA 92501, Attenlion: Director HWS. The

tacsinrile number fbr the COUNTY's receipt of notices is (95 I ) 955-8126.

(c) 'l'he address of Borrower for purposes of rcceiving notices pursuant to this Note is
5030 Business Center Drive. Suite 260. Fairfield. CA 94534. Attention: Asset Management. with

7
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Monarch Apxnmcnt llomcs. Palm Springs

a copy to Borrower's limited partner. NEF Assignment Corporation, as nominee, l0 South
Riverside Plaza. Suite 1700. Chicago. IL 60606, Attenrion: Ceneral Counsel.

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

(23) The undersigned. if comprising more than one person or entity. shall be jointly and
severally liable hereunder.

(24) This Note shall be binding upon Borrower and its heirs, successors and assigns, and shall
benefit the COUN'IY and its successors and assigns.

IREMAINDER OF PACE INTENTIONALLY BLANK]

ISTGNATURES ON FOLLOWTNC PAGEI
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IN WITNESS WHEREOF. BORROWER has executed this Note as of rhe day and year first ser
forth above.

BORROWER:
MONARCH PS LP.
a Califomia limited partnersh ip

By: SCI{OC I LLC.
a Califomia limited liability company
Its: General Partner

By: Community Housing Opportunities Corporation.
a Calilomia nonprofit public bcnefit corporation.
its sole member and manager

13v'
. form - do not sign

Peter Lundberg, Chief Financial Officer

Date:

(SICNA-fURES CONTINIJE ON NEXl- PACE)



AGREED AND ACCEPTI.-D BY I-t]NDF]R:

('OtrN lY Ol: RlVIrltSll)ll

By . form - do not sign

Heidi Marshall. Director
Department of Housing and
Workforce Solutions

APPROV}]D AS TO FORM:

MINH C.'|RAN
COUNTY COUNSEL

B)',
rit Pash I)hillon

[)cputv C orrntv ( oLrnscl
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NO FEE FOR RECORDINC PURSUANT
TO GOVERNMENT CODE SECTION 2738]
Order No.
Escrow No.
Loan No.

RECORDINC REQUESTED BY AND
WHEN RECORDED MAIL TO:

County of Riverside
Housing and Workforce Solutions
3403 ]'enth Streel. Suite 100
Riversidc- CA 92501
Attn: Annjanette Aguilar Barreras

SPACE ABOVE THIS LINE FOR RECORDERS USE

FIRST AMENDMENT TO COVENANT AGREEMENT

This First Amendment to Covenant Agreement (Monarch Apartment Homes)

("Covenant") is made and entered into as of the day of . 2023 by

and between the COUNTY OF RIVERSIDE. a political subdivision of the State of Califomia

("COUNTY"), and MONARCH PS LP, a California limited partnership ("OWNER").

WHEREAS, COUNTY and BORROWER entered into that certain COVENANT

AGREEMENT dated October 29,2021 ("Covenant Agreement") and recorded on November

7. 2O2l as lnstrument No. 2021 -0648392 in the Official Records of County of Riverside's

County Recorder's Office ("Official Records"); and

WHEREAS, capitalized terms not defined herein shall have the meaning

ascribed to them in the Covenant Agreement; and

WHEREAS. pursuant to the HOME Loan Agreement. COUNTY loaned to

OWNER $500,000 derived from HOME funds C'HOME [-oan"), to pay a portion of the

development and construction costs related to the Project. as more fully described in the

HOME Loan Agreement. 'Ihe HOME Loan is evidenced by a Promissory Note executed by

OWNER, in favor of the COUNTY dated on or about the date hereof (*HOME Loan Note")

and secured by that certain Deed of Trust. Security Agreement and Fixture Filing (with

Assignment of Rents) executed by OWNER. Ibr the benefit of COUNTY and recorded in the



Official Records concurrently herewith (*HOME Loan Deed of Trust"); and

WHEREAS, OWNER has requested an additional $700.000 for a total loan

amount of $1,200,000 to pay a portion ofthe development and construction costs related to the

Project. as more l'ully described in Exhibit "A" of the Firsr Amendment to the HOME Loan

Agreement: and

WHEREAS. OWNER and COUNTY desire to amend the Covenant Agreement

and increase the HOME Loan from $500,000 to S1,200,000 to pay a portion of the costs to

develop and construct the Property to serve very low-income households (as defined in Section

I of the HOME Loan Agreement); and

WH EREAS, amending the Covenant Agreement will assist the COUNTY to

lulfill its requirements under the HOM E Program.

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

mutual covenants and conditions hereinafter set forth, COUNTY and OWNER do hereby agree

as follows:

l. The fourth Recital ofthe Covenant Agreement is deleted and replaced in its entirety with

the following:

WHEREAS, pursuant to the HOME Loan Agreement. COUN'IY loaned to OWNER

$ I .200.000 derived from HOME funds ("HOME Loan"), to pay for a portion of the

costs to develop and construct the Project, as more fully described in the HOME Loan

Agreement. The HOME Loan is evidenced by a Promissory Note executed by OWNER,

in favor of the COUNTY dated on or about the date hereof ("HOME Loan Note") and

secured by that certain Deed of Trust and Assignment of Rents executed by OWNER,

for the benefit of COLINTY and recorded in the OIllcial Records concurrently herewith

("HOME Loan Deed of Trust"); and

IRemainder of Page lntentionally Blank]
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IN WITNESS WHEREOF, COUNTY and OWNER have executed this Covenant as of the dates

written below.

COUNTY: BORROWER:

COUNTY OF RIVERSIDE, a political MONARCH PS LP. a Califomia limited
subdivision of the State of Califomia partnership

By: SCHOC I LLC
A California limited liability company
Its: General Pa(ner

By: Community l lousing Opportunities
Corporation. a Calilbrnia nonprofit public
Benefit corporation, its sole member and
manager

uv- . form - do not sign By . form - do not sign

Heidi Marshall. Director ['l WS Peter Lundberg. Chief F'inancial Officer

I)ate: Datc:

(Abovc signatures necd to be notarized)

APPROVED AS TO FORM:
MlNll C. TRAN, County Counsel

Ilv:

Amrit Pash Dhillon, Deputy County Counsel

(CO[INTY and OWNER signatures necd to be notarized)



ALL-PURPOSE, ACKNOWLEDCME NT NOTARY FOR CALIFORNIA

A notary public or other olTicer 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 Calitbrnia

County of

On , 2023. bclore me personally appeared

who provcd to mc on thc basis ot'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,fter/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 PERIURY under the laws of the State of California that the foregoing paragraph

is true and correct.

WITNESS my hand and olficial seal.

Signature of Notary Public



ALL-PURPOSE ACKNOWLEDGMENT NOTARY FOR CALIFORNIA

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 Claliforn ia

County of

On 2023 before me- personally

appeared , who proved to me on the

basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument

and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and

that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the

person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Califomia that the foregoing

paragraph is true and correct.

WITNESS my hand and official seal.

S ignature of Notary Public

i67[9\]6:;]185 r



(Space Above This Line For Recorder's Use)

Flagstar Bank - Monarch

SECOND AMENDED AND RESTATED SUBORDINATION AGREEMENT

NOTICf: THIS AMENDED AND RESTATED SUBORDINATION AGREEMENT
RISULTS IN YOUR RI(;HTS UNDER CERTAIN ACREEMENTS RELATING
TO CRRTAIN REAL PROPERTY BECOMING SUIIIECT TO, AND OF LOWf,R
PRIORITY THAN, THE LIEN OF A SECURITY INTEREST.

THIS SECOND AMENDED AND RESTATED SUBORDINATION AOREEMENT (his
"Agreem€nt"). made as of the _ day of _, 2023, by and between COUNTY Of RryERSIDf,.
a political subdivision of the Statc of Califomia. ("Subordinating Party"). in its capacity as lender in
connection with lhe loan described in Recital C below. whose address is l40l Tenlh St.. Suite 300.
Riverside. California 92501, Anention: Director Housing Worktbrce Solulions, County ofRiverside, and
FLAGSTAR BANK, N,A,, a national banking association (tog,ether with its successors and assigns,
"Bank"), in its capacity as assignee of the California Municipal Finance Authority. a joint exercise of
powers agency organized and existing under the laws of the State of California (in such capacity.
"Governmental l,ender"). whose address is 2 I I I Palonrar Airport Road. Suite 320. Carlsbad. CA 9201 I ,

is made with reference to the following facts:

A. Unless expressly defined herein. all capitalized terms used herein shall have the meanings

ascribed to them in A!pg11!!1[ attached hereto and made a part hereof.

B. Borrower is the owner (or, concurrently with the recording ofthis Agreernent, will be the

owner) of the Property. which Propcrty is more particularly described in Exhibit "A" attached hereto and

made a pa-rt hcreot.

C. Borrower has execuled thal certain Deed of 'l rust. Security Agreement and Fixture Filing
( With Assignnrent of Rents) (the "Subordinsting Party's Original Deed of Trust") daled as of October
29. 202 I . for thc benefit of Subordinating Parly. securing that cerlain [,oan Agreement fbr the Use ofHOME
Program Funds in the aggregate principal amount of Five llundred Thousand Dollars ($500.000) (the
"subordinaaing Party's Original Loan") evidenced by that certain Pronlissory Note (rlOME t-oan) dated

as of October 29, ?021 (the "Subordinating Party's Original Note"). and which Subordinating Parly's
Original Deed ol'Trust was recorded in the Olficial Records of Riverside County. California ("Official
Records"). on November 2. 2021 . as lnstrument No. 202 | -06495 I 2 and encumbering the Propeny and all
Improvements to be constructed thereon. On even date herewilh. the Subordinating Party and Bonow.er

entered into that certain F'irst Amendment to Loan Agreement for the Use of HOME Program Funds in the

aggregate principal amount of One Million Two Hundred 'l'housand Dollars ($1.200.000) (the

"subordinating Perty's lncreased f,oan" and together with the Subordinating Party's Original Loan, the
"subordinating Party's toan") as evidenced by that certain Amended and Restated Promissory Note

RECORDING Rt]QUESTED BY
AND WHEN RECORDED MAIL 'IO:

Duane Morris L[-P
100 International Drive. Suite 700
Baltimore. MD 2l 202-5 184

Attn: N. Gordon Knox, Esq.



Secured by Deed of Trusl (HOME Loan Funds) of even date herervilh (the "SubordinrtinB Party's New
Note" and together with the Subordinating Party's Original Nore, rhe "Subordinrting Party's Note"). To
secure the Subordinating Party's Increased Loan, Borrower and Subordinating Party are amending the
Subordinating Party's Original Deed of Trust pursuant to that certain First Anrendnrent to Deed of Trust,
Security Agreement and Fixture Filing (With Assignment of Rents; (HOME Loan Funds) of even date
herewith (the "First Amendment to Subordinoting Party's Original Deed of Trust" and together with
the Subordinaling Party's Original Deed of Trust. the "Subordinating Party's Deed of Trust"). The
Subordinating Party's Deed of Trust. the Subordinaling Pany's Note. and all other documents evidencing.
securing or penaining to the Subordinating Party's Loan including without limitation the IIOME Loan
Agreement and Subordinating Party's Covenant Agreement dated October 29. 2021 (the "Subordinated
Party's Original Covenent Agreement"). by and betrveen the Borrower and the Subordinating Party.
recorded in the Ollcial Records on November 2. 2021. as Instrument No. 202 I -0648192. as amended by
that certain L-irst Amendment to Covenant Agreement ol even date herewith (the "First Amendment to
Subordinat€d Party's Covenant Agreement" and together with the Subordinating Party's Original
Covenant Agreement. the "Subordinating Party's Covenant Agreement"), are hereinafter collectively
relerred to as the "Subordinating Party's Loa[ Documents".

D. Bonower previously requested that Governmental Lender make a loan to Borrower in the
original aggregate principal amount of up to S23.440.000 (the "Original Project Loan") to finance the
acquisition. construclion and development of additional improvements on the Project, consisting of a ta'r-
exempt loan in the original principal anrount of S I 5.1 76.71 7 (the "Original Tax-Exempt Project [.oan")
and a taxable loan in the original principal amount of 58,261.283 (the "Original Taxable Project Loan").
ln connection therewith, Bank and Governmental [-ender entered into that cerlain Funding Loan Agreement
dated as ofOctober L 2021 (the "Original Funding Loan Agreem€nt"). pursuant to which Bank made a
loan to Governmental Lender in the original aggregate principal amount of $23,440.000 (the "Originrl
Funding l,oan") consisting ofa tax-exempt loan in the original principal amount of$15,176.717 (the
"Original Tax-Exempt Funding Loan") and a laxable loan in the original principal amount of$8.263,283
(the "Original Taxable Funding Loan"), the proceeds of which were used by Covernmental Lender to
t'und the Original Project Loan Io Borrower. The obligations lbr repaymenl of the Original Tax-Exemp(
Funding Loan were evidenced by the $15,176.717 California Municipal Finance Authority Limited
Obligation Multifamily Housing Revenue Note (The Monarch Apartmenl Homes) 2021 Series A-l
(together with all riders and addenda thereto. the "Original Tax-Exempt Governmental Note") and the

obligations for repayment of the Original Taxable Funding Loan were evidenced by the $8.263.283
Calilornia Municipal Finance Authority Limited Obligation Multifamily Housing Revenue Note (The

Monarch Aparlment Homes) 2021 Series A-2 ('l'axable) (together wilh all riders and addenda thereto. the
"Original Trxable Covernmental l,ender Note" and collectively rvith the Original Tax-Exempt
Governmental Note, the "Original Governmental Note"), both dated as ofOctober 29, 2021 and delivered
by Governmenlal Lender to Bank. In connection with the Original Covernmental Note. Govemmental
Lender and Borrower entered inlo the Original Bond Regulatory Agreement (as defined in Appendix I

anached hereto) recorded in the Olficial Records on November 2. 2021 as lnstrument No. 2021-0648391.

E. The Original Project Loan (i) wa-s govemed by lhat cenain Project Loan Agreement daled
as ofOctober 1.2021 (the "Original Project Loan Agreement") by and between Governmental Lender

and Borrower. (ii) is evidenced by thal certain Promissory Note (Project Note A-l ) in the original principal
amount of $15,176,717 relaline, to the Original 'Iax-Exempt Project Loan (the "Original Tax-Exempl
Project Nole") and that cerlain Promissory Note (Project Nole A-2) in the original principal amount of
58,263,283 relating to the Original Taxable Project Loan (the "Original Tsxable Project Note" and

collectively with the Original Tax-Exempt Project Note. the "Original Project Note"), bolh dated as of
October 29, 2021 and delivered by Borrower 1o Covemmental Lender. and (iii) is secured by. among olher
collateral. the Original Deed of Trust (as defined in Appendix I attached hereto) recorded in the Official
Records on November 2. 2021 as Instrument No. 2021-0648393. As additional security for the Original



Funding Loan, Covernmenlal Lender assigned to Bank all of its rights and interests (except lbr the
Unassigned Rights referenced in the Original F'unding Loan Agreement) in and to ( l) the Original Project
Loan Agreement and Original Deed of Trust pursuant to the Original Assignment of Security Instrument
(as defined in Appendix I attached hereto) rccorded in the Ofticial Records on November 2,2021 as
lnstrument No. 2021-0648394. and (2) each ofthe Original Tax-Exempt Project Note and Original Taxable
Projecl Note pursuant to an Assignment attached thereto. ln order to further g,ovem the Original Project
Loan. Bank and Borrower entered into that certain Construction and Permanent Loan Agreement dated as
of October 29. 2021 . as amended by the First Amendment to Construction and Permanent Loan Agreement,
dated as of Novcmber I8. 2021 (collectively. the "Original Construction and Permanent l,oan
Agreem€nt").

F. On March 6. 2023. the Covernmental l,ender previously made a subsequent loan to the
Borrower in the original aggregate principal amounl ofup lo 52.938.129 (the "First Supplemental Project
Loan") to provide additional financing for the construction and development of additional improvements
on the Project. 'fhe First Supplemental Project Loan was govemed by that certain Amended and Restated
Project Loan Agreement dated as of March l. 20?3 (the "Series A (2023) Project Loan Agreement"),
which amended. restated and replaced the Original Project Loan Agreement in its entirety. is evidenced by
that certain Promissory Note (Project Note Series 2021 A) in the original principal amount of$2.938.129
(the "Series A (2023) Project Note") and is secured by. anrong other collateral. the First Amendment to
Deed of Trust (as defined in Appendix I anached hereto) recorded in the Ofilcial Records on March 6.
2023. as lnstrument No. 2023-0063881. As additional securily for the Original Funding Loan,
Governmental l-ender assigned to Bank all of its rights and interests (except for the Unassigned Rights
ref'erenced in the Original F'unding Loan Agreement) in and to (l) the Series A (2023) Project l-oan
Agreement and First Amendment to Deed ofTrusl pursuant to the First Assignment ofSecurity Instrument
(as defined in Appendix I attached hereto) recorded in the Ofticial Records on March 6. 2023. as lnstrument
No. 2023-0063882. and (2) each ol'the Series A (2023) Project Note pursuant to an Assignment attached
therelo. In order to further govern lhe First Supplemenlal Project Loan, Bank and Borrower entered into
that cerlain Second Amendment to Construction and Permanent Loan Agreement dated as of March 6. 2023
(the "Second Amendment Construction and Permanent Loan Agreement").

C. Bank and Govemmental Lender have entered into that cerlain Amended and Restated
Funding Loan Agreement dated as of March l. 2023 (the "Series A (2023) Funding Loan Agreement").
which amended, restated. and replaced the Original Funding Loan Agreemenl in its entirety and pursuant

to which Bank made a new supplemental lax-exempt loan to Governmental Lender in the original ag,gregate
principal amount of up to S?.938,129 (the -First Supplemental Funding Loan"). the obligations for
repayment of which are evidenced by the $2.938.129 Calitbrnia Municipal finance Authority Limited
Obligation Multifamily [lousing Revcnue Note ('l'he Monarch Apartment Homes) 2023 Series A (together
rvith all riders and addenda thereto. the "First Supplemental Governmental Note"). delivered by lhe
Governmental Lender to Bank. In connection with the Supplemental Covernmental Note. Govemmental
Lender and Borrower are entering, into that certain First Amendment to Regulatory Agreement and
Declaration ol Restrictive Covenants dated as of March 1.2023 and recorded in the Official Records as

instrument number 2023-0063880 (the "First Bond Regulatory Agreement").

tl. Concunently herewith, Bonower has requested that the Governmental Lender make a new
loan in the original aggregate principal amounl of up to $3,405.302 (the "Second Supplemental Project
Loan" and collecliyely with the Original Project Loan and the First Supplemental Project Loan. the
"Project Loan") lo provide additional financing for the construction and development of additional
improvements on the Projecl. ln connection therewith, Bank and Covernmental Lender have entered into
that certain Second Amended and Restated liunding Loan Agreement dated as of October 1.202] (the

"Funding Loan Agreement"). which shall anrend. restate and replace the Original Funding l-oan
Agreement. as supplemented by the Series A (2023) Funding Loan Ag,reement. in its entirety and pursuant
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to which Bank is making a new supplemental loan to Governmental Lender in the original aggregate
principal amount of up to 51,405.302 lthe "Second Supplemental Funding Loan" and collectively with
the Original Funding Loan and the First Supplerrrental Funding Loan, the "Funding Loln"), the obligalions
for repaymenl of which are evidenced by lhe $1.290.215 California Municipal Finance Authority Limited
Obligation Multithmily Housing Revenue Note (The Monarch Apartment Homes) 2021 Series B- I

(together with all riders and addenda thereto. the "Scries Bl (2023) Governmental Note") and 52.l 15,087
California Municipal Finance Authority l-imited Obligation Multifamily Housing Revenue Note (The
Monarch Apartment Homcs) 2023 Series B-2 (Ta.rable) (together with all riders and addenda thereto, the
"S€ries F2 (2021) Governmental Note" and, collectively with the Series B-l (2023) Governmental Note.
the "Second Supplemental Governmental Note" and collectively with the Original Govemmental Note
and the First Supplemental Governmental Note. the "Governmental Notes"). delivered by the
Governmental Lender to Bank. In conneclion with the Second Supplemental Govemmental Nole.
Govemmenlal t.ender and Bonower are entering into that certain Second Amendment to Regulalory
Agreemenl and Declaration ol Restrictive Covenanls dated as of October 1.2023 and recorded in lhe
Official Records concurrently herewith (together with the Original Bond Regulatory Agreement and the
First Bond Regulatory Agreement. the "Bond Regulrtory Agreement").

l. In order to govern lhe Project Loan (including. without limilation. the Second
Supplemental Project [,oan) Governmental Lender and Borrower are entering into that certain Second
Amended and Reslated Project Loan Agreement dated as of October l, 2023 (the "Project Loan
Agreement"). which shall amend. restate and replace the Original Projecl Loan Agreement, as

supplemented by the Series A (2023) Project Loan Agreement. in its entirety. The Second Supplemental
Project Loan is evidenced by that certain Promissory Note (Project Note Series 2023 B- I ) in the original
principal amount of$1.290,215 dated as of October _.20?3 and that certain Promissory Note (Project
Note Series 2O?3 B-2) in the original principal amount of $2.115,087 dated as of October _, 2023
(together. the "Second Supplemental Project Note" and collectively with the Original Project Note and
tlre Series A (2023) Project Note, the "Project Note") delivered by Borrower to Covernmental Lender.

J. In connection therewith. Borrower is executing the Second Amendment to Deed of Trust
(as defined in Appendix I attached hereto) for the benefit of Covemmental Lender, which is being recorded
in the OIIicial Records concurrently herewith, in order to amend and modify the Original Deed of Trust
(collectively with the Original Deed of Trust and the First Amendment to Deed of Trust. the "Deed of
Trust"). which shall continue to secure the Project Loan (including. without limitation, the Supplemental
Project Loan). As additional security lbr the Funding Loan. Govemmental Lender is assigning to Bank all
of its rights and interests (except for the tJnassigned Rights referenced in the Funding Loan Agreement) in
and to (l) the Project Loan Agreement, C)riginal Deed of Trust. the First Amendment to Deed ofTrusl and

the Second Amendment to Deed of'l-rust pursuant to that certain Assignment of Second Amendment lo
Construction and Pennanent Loan Deed ofTrust With Absolute Assignmenl ofLeases and Rents. Security
Agreement. and Fixlure Filing dated as ofeven dale with the Second Amendment to Deed ofTrust recorded

in the OIIicial Records concurrently herewith. and (2) Ihe Second Supplemental Projecl Note pursuant to
an Assignment attached thereto. In order to further govern the Project Loan (including. wilhout limitation.
the Second Supplcmental Projecl Loan), Bank and Borrower are entering inlo lhat certain Third
Amendment lo Conslruction and Permanent Loan Agreemenl daled as ofthe date hereof in order to amend

and modify the Original Conslruction and Permanent Loan Agreement (collectively with the Original
Construction and Permanent Loan Agreement and the Second Amendment to Construction Loan

Agreement. lhe "Construction and Permanent Loen Agreement").

K. fhe Project Loan A8reement. lhe Conslruction and Permanent Loan Agreement, the

Projecl Nole. the Bond Regulatory Agreement. the Deed of Trust and all olher documenls evidencing.
securing or penaining to the Project Loan (including. without limitation. the Supplemental Project Loan)
are sometimes hereinalier collectively relerred lo as the "Loan Documents". Borrower has provided
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SubordinatinS, Pany with access to all ofthe Loan Documcnts. All rig,ht. title and interesl ofCovernmental
Lender with respect to the Project Loan and the Loan Documents, with certain exceptions. have been
assigned to Bank.

L. As a condition precedent to Governmental l-ender's and Bank's making the Proiect Loan,
Governmental Lender and Bank require lhat the Deed ofTrust and the Bond Regulatory Agreement (each,
as amended as referenced above) shall unconditionally be and remain at all times a lien or charge upon the
Project which is prior and superior to the liens or charges ofSubordinating Party's Loan Documents. The
Parties agree that the Subordinating Party's Covenant Agreement shall remain in a senior position to the
Deed of Trust upon the Conversion Date (as such term is defined in the Funding Loan Agreement). ln
connection therewith. Subordinating Party and Bank (with Borrower's acknowledgment, consent, approval
and ag,reement) are entering into this Agreement in order to amend, restate and replace that certain
Subordination Agreement dated as of October 29, 2021 (the "Original Subordinstion Agreement")
recorded in the Official Records on November 2.20?l as Instrument No. 2021 -064952 I . in its entirety, as

amended by that certain Amended and Restated Subordination Agreement recorded in the OITicial Records
on March 6.2023 as Instrument No. ?023-0063884 (the "Amended Subordination Agreement").

M. If Borrower timely satisfles the "Conversion Conditions" contained in that certain Second
Amended and Restaled Loan Purchase Agreement of even date herewith (the "Loan Purchase
Agreemetrt"). by and among Borrower. Bank and Califomia Community Reinvestment Corporation. a

California nonprofit public benefit corporation (*CCRC"), CCRC ivill purchase a portion of the Second
Supplemenlal Governmental Note. the Project [,oan will convert to a term loan on the Conversion Date (as

defined in the Loan Purchase Agreement) and CCRC shall automalically succeed to all rights, powers.
privileges and remedies ofBank under this Agreement and the other Loan Documents. The Parties hereby
agree that upon the satisfaction ofthe Conversion Conditions (as dellned in the Loan Purchase Agreement).
the Subordinating Parly's Covenant Agreement shall nol be subordinate to the Deed of Trust and shall no
longer be included in the definition ol "Subordinating Partl''s Loan Documents."

NOW. THEREFORE. in consideration ofGovernmental Lender's and Bank's nraking the Project
Loan to Borower. and in consideration of the mutual promises and agreements hereinafter contained and

other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and
in order to induce Governmental l.ender and Bank to make the Project Loan to Borrower. the parties to this
Agreement do hereby agree as follows:

S[,IBoRDINA'f ION OtI SUBoRDINAI'ING PARI'Y'S I-OAN DOCUMENTS. 'I'hc

Bond Regulatory Agreement, the Deed of Trust, and any and all renewals or extensions lhereof and all
amendments and modifications hereafter made therelo. and any and all disbursements made by
Covernmental Lender to or lbr the account or benefil of Borrower the repayment of which is secured

thereunder. shall unconditionally be and remain at all times a lien or charge againsl the Project that is prior
and sLtperior to the liens or charges of Subordinating Party's Loan Documents. to the same exlent and

purpose as though Subordinating Party's Loan Documents had been executed and recorded subsequent to

the recording ofthe Deed ofTrust and the making ofeach disbursement or advance made by Covemmental
Lender to Borrower the repayment of which is secured by the Deed of Trusl. regardless of whether
Borrower. at the time ofany such disbursement or advance. may have been in default under the Construction
and Permanenl Loan Agreement. the Deed ofTrust. or any ofthe olher Loan Documents and regardless of
whether Governmental Lender was obligated to make any such disbursement or advance. Subordinating
Pany hereby acknowledges and agrees lhat Bank and Governmental Lender may, without lhe consent or

approval of Subordinating Party, agree with Borrower to extend, consolidate. modity, increase or amend

any or all the Loan Documents and otherwise act or fail to act wilh respecl to any matter set forth in any

Loan Document (including, without Iimitation. the exercise of any rights or remedies. waiver, forbearance

or delay in enforcing any rights or remedies. the declaration ofacceleration. the declaration ofdefaults or

L
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events of default, the release, in whole or in part. of any collateral or other property, and any consent.
approval or waiver). and all such extensions. consolidations, modifications. amendments acts and omissions
shall not release. impair or otherwise afl'ect Subordinating Party's obligations and agreements hereunder.

l.

l.

INTENTIONALLY DELETI]D

AI,I, I) ISB URSEMENTS I.]NDI]R I'IIE PROJECI'LOAN SECI.JRED BY T}1I] DEED
OF TRUST. Notwithstanding anything to the contrary set fonh in the Construction and Permanent Loan
Agreement or any other agreemenl among Govemmental Lender. Bank and Borrower with respect to the
disbursement ofall or any porlions ofthe proceeds ofthe Project Loan. any and all disbursements made by
Covernmental Lender to or for the account or benefil of Borrower or the Project in connection with the
following. whelher or not Governmental Lender is obligated to make such disbursemenls pusuant to the
l-oan Documents: (a) any costs or expenses incurred in complying with any laws. rules. regulalions. or
statutes or any directives ofany govemmental agencies or authorities having or exercisingjurisdiction over
the Projectl (b) any sums advanced to pay for the cost of completing the construclion ofthe Project, Project
cost overruns and./or to lease-up and stabilize the Project made by Covemmental Lender or Bank; and (c)
any sums advanced by Covernmental Lender or Bank tbr the payment of real estale laxes or assessmenls
or insurance premiums. or any other sums advanced or obligations incurred by Govemmental Lender or
Bank in connection with the protection or preservation of any security given to Governmental Lender or
Bank with respect to the Project Loan, including. withoul limitation, interest thereon shall be deemed to be.
and in all events shall be, secured by the Deed of Trusl and. as so secured. and regardless of whether
Borrower at the time of any such disbursements may have been in default under the Loan Documents and
regardless ofwhether Covernmental l-ender or Bank were obligated to make any such disbursements, shall
be and remain a lien or charge against the Project that is unconditionally prior and superior to the lien and

elfect of Subordinating Party's Loan Documents.

4. APPt.ICATION OF PAYMENTS UNDER SUBORDINATING PARTY'S LOAN. Until
such time as all amounts outstanding under the Project Loan have been indefeasibly paid in full. prior to
the occurrence ol an Event of Defauh (as such term is defined in lhe Construction and Permanent Loan
Agreement and olher [,oan Documents), Subordinating Party shall be entitled to receive and retain
payments made pursuanl to and in accordance with the Subordinating Party's Loan Documents; provided.
however. that no such payment is made more than ninety (90) days in advance of its scheduled due dale.

Upon lhe occurrence and during the continuance of an Evenl of Default under the Loan Documents, all
amounls (including, wilhout limitation, all insurance proceeds and condemnation awards) received by
Subordinating Party from. or for the account of. Borrower under Subordinating Party's Loan shall be

immediately remitted to Bank at the address sel forth above to be applied by Governmental Lender in
reduction ofamounts outstanding under the Project Loan. in such amounts and in such order as Bank shall

determine. In the event that any paymenl is made to Subordinating Party which is not permitted under this
Agreement. such payment shall be held by Subordinating Pany in trust for the benefit of Covemmental
Lender and Bank and shall be paid immediately to Bank for application to the payment ofall ofindebtedness
and obligations remaining unpaid under the Project [,oan. lf an Event of Default has been fully cured and

the Projecl Loan reinstated. then Subordinating Party's right to receive and retain payments shall be

reinstated. Without limiling the complete subordination ofthe Subordinating Party's Loan to the payment

in full of the Project Loan, in any bankruptcy, insolvency. receiyership or similar proceeding, upon any

payment or distribution to credilors. the Project Loan shall be paid in full first before the Subordinating
Party shall be entitled to receive any payment or olher distribulion on account of or in respecl to the

Subordinating Party's Loan and. unlil the entire Projecl Loan is paid in full. any paymenl or distribution to

which the Subordinating Pany will be entitled but lor this Agreement (whether in cash, property or other

assels) shall be paid to Bank.
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5. SI] I]oR DINATIONToMODIFICATION OF PROJECT LOAN. lf Governmenlal
Lender and Bank extend or otherwise modily the terms of the Projecl Loan (including any amendment or
modification which does not require the Subordinating Party's prior written consent pursuant to Paragraph
l, or for which Subordinating Party has granted consent), Subordinating Party. upon 30 days' prior written
notice to Subordinating Pafiy, shall execute a new subordination agreement, in the form ofthis Agreemenl,
confirming Subordinating Party's subordination of lhe effect of Subordinating Party's Loan Documents
a8ainsl the Projeci to the lien or charge of the Deed of Trusl. The execution of such new subordination
agreement. however, shall not be a condition to the effectiveness of the subordination of Subordinating
Party's Loan Documents against the Project to the lien or charge ofthe Deed ofTrust, which subordination
shall be automatic.

6. SUBORDINATINC PARTY'S RIGTIT TO CURE DI.]I'AT]LTS. U pon the occurrence of
an Event of Default. Bank shall: (a) concurrently with notifying Borrower ofthe occurrence ofsuch event
of default, notify Subordinating Pa(y at its address set forth above ofthe occurrence of such event of
default; (b) Subordinating Party has the right but not the obligation to cure or coffect (provided that such
event of default is curable) any such event of default within lhirty (30) calendar days after receipt of such
notice ("Subordinating Party Cure Period"); provided, however. that Governmental Lender and Bank
have the continuing right to commence to pursue their respective remedies under the Loan Documents on
account of such default during the Subordinating Party Cure Period. including but not limiled to lhe right
to accelerate the Project Loan. record a notice of default and to obtain a receiver; provided further. that if
the cure is completed during the Subordinating Party Cure Period. Covemmental l.ender and Bank will
rescind any notice oldelault after reimbursement of all of its costs incurred in connection with the default,
including, wilhout limitation. attorneys' f'ees and court costs: and (c)accept all payments and all acts done
by Subordinating Party on behalfof Borrower within the Subordinating Party's Cure Period as though the
same had been timely done and performed by Borrower. so that such acE and payments shall fully and

totally cure andcorrectall such defaulls. breaches. failures or refusals forall purposes. Subordinating Party
shall not be subrogated to the rights ofGovernmental Lender or Bank under the Loan Documents by reason

of Subordinating Pany having cured any default under the Loan Documents; however, Govemmenlal
Lender and Bank acknowledge lhat. to the extent so provided in the Subordinating Party's Loan Documents,
amounts advanced or expended by Subordinaling Party to cure an event in default under the Loan
Documents may be added to and become a party of the Subordinating Party's Loan. ln the evenl that an

Event of Default occurs and Bank has recorded a notice of default, then for the period from the date of
recordation of the notice of default. until the date of recordation of a notice of sale, so long as the noticed
delhult continues. Subordinating Party shall have the right, bul not the obligation. in lieu ofcuring any
det'ault under the Loan Documents, to purchase the Funding Loan Note and the Funding Loan Agreement
and Bank's rights as agent thereunder subjecl to Subordinaling Party satisfying any requirements under the
Funding Loan Agreement to purchase the Funding L.oan Note. Such purchase will be accomplished by
Subordinating Party paying to Bank the outstanding principal amount of the Borrower Loan, plus all
accrued and unpaid interest thereon and any prepayment premium and swap termination fees, together with
reasonable expenses incurred by Bank in connection therewith (including reasonable atlorneys' t'ees and

costs). in exchange for the assignment of the Funding [,oan Note without recourse or warranty. except that

Bank will warrant that it owns (lree and clear of any pledges or liens) and has all requisite authority to

transfer the Funding Loan Note at the time of the transfer. Subordinating Party acknowledges and agrees

that Subordinating Parly's right to purchase the Funding Loan Note shall unconditionally be and remain at

all tirnes subordinate to any right ofany senior lender with lien priority to purchase the Funding Loan Note.

Borower acknowledges and agrees. by executing the joinder aflached herelo. thal after the Funding [-oan

Note has been assigned to Subordinating Party or its nominee. Bank shall be relieved from all liability to

Borrower under or in connection with lhe Loan Documents.

7. BANK'S RIG}I1'1.() CURE DEFA(JLT UNDER St.]BORDINA'I'IN(; PARTY'S I-OAN
Upon the occurrence ofa default under the Subordinating Party's l-oan. Subordinating Party shall: (a)
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concurrently with notifying Borrower ofthe occurrence ofsuch event ofdefauh. noliry Bank al its address
set forth above of the occurrence of such default or event of default: (b) Bank has the right but not the
obligation to cure or correct (provided that such event ofdefault is curable) any such event ofdefault within
lhirly (30) calendar days after receipt of such notice ("Bank Cure Period"); provided, however, that
Subordinating Party has the continuing right to commence to puniue its remedies under the Subordinating
Party's Loan Documents on account ofsuch default during the Bank Cure Period, including but not limited
lo the right to accelerate the Subordinating Parly's Loan. record a notice ofdefault and to obtain a receiver;
provided further, that ifthe cure is completed during the Bank Cure Period. Subordinating Party will rescind
any notice of default after reimbursement of all of its costs incurred in connection with the defauh.
including. without limitation, attorney's fees and court costs; and (c) accept all payments and all acts done
by Bank on behalf of Borrower within the Bank Cure Period as though the same had been timely done and
performed by Borrower. so that such acts and payments shall fully and totally cure and correct all such
del'aults. breaches. thilures or refusals tbr all purposes.

(a) Receipt and Application of Insurance Proceeds and Condemnation Awards.
Notwithstanding anylhing stated to the contrary in any of Subordinating Party's Loan Documents. so long
as the Deed of Trust continues to encumber all or portions ofthe Project, all insurance proceeds that may
become available from time to time as a result of damage or deslruction to all or portions of the
lmprovements and all condemnation awards that may become available from lime to time as a result ofthe
condemnalion of all or portions of the Project shall be held by Bank. disbursed by Bank and applied by
Bank in accordance with lhe terms and conditions ofthe Deed ofTrust and the other the Loan Documents
and Subordinating Pany shall have no right to hold. disburse or apply any ofsuch proceeds and/or awards.
Without limiting the generality of the foregoing. the Bank shall have all approval. consent and oversight
rights in connection with any insurance claims or condemnation proceedings related to lhe Propeny and
any decision regarding the use of insurance proceeds afler a casuahy loss or condemnation awards and

Subordinating Pany shall have no right to object to any such action or approval taken by Bank and shall
consent thereto and be bound thereby. Subordinaling Parly shall execute such documents as Bank may
require from time lo time in order to assure compliance with the provisions ofthis Paragraph 9(a). Upon
payment of all amounts owed to Bank, any remaining insurance proceeds and condemnation awards will
be paid to the pany entilled lhereto.

(b) ReceiDt and Arrolication of Preqeeds from Bonds. With respect to all labor and

material bonds and/or completion bonds that are issued from time to time to assure payment and completion
ol the Improvements and which name Govemmental Lender. Bank and Subordinating Party (or any other
party) as dual obligees. all proceeds that may become available from time to time under such bonds shall

be held by Bank and disbursed by Bank and Subordinating Party shall have no right to hold or disburse any
of such proceeds. Subordinating Party shall execute such documents as Bank may require fiom time lo
time in order to assure compliance with the provisions ofthis Paragraph 9(b).

10. NO'[|CES. Any nolice. demand or request required or permitted to be delivered hereunder

shall be deemed to have been duly and properly given at the time of such delivery if personally delivered
(which shall include (i) delivery by means ofprol'essional overnight courier service which confirms receipt
in writing and (ii) transmission by telecopier or telefacsimile machine capable of confirming transmission

and receipl). or if mailed, forty-eight (48) hours after deposit in United States registered or certified mail.
postage prepaid, return receipt requested. addressed to Subordinating Party, Govemmental Lender or Bank,

as the case may be, at their addresses set lorth above.

8. IN'TIIN'IIONA I,LY I)I,]I,ETED.

9. RECI]IPT AND APPLTCATION OF INSURANCE PROCEEDS AND
CONDEMNAI'lON AWARDST RECI'llPT AND APPI-ICATION oF PROCEEDS trROM BONDS.



I?. SUBORDINATING PA RI'Y'S REPRI]SENTATIONS. WARRANTIES. COVENANTS.
CONSI.]NTS. APPROVAI,S AND ACKNOWLEDCEM I]NTS Subordinating Party hereby warrants
represents. declares. agrees and acknowledges as follows

(a) For purposes ofthis Agreement. in elfect as ofthe date hereof. Subordinating Party
acknowledges that Subordinating Party has been provided the opportunity to review the [,oan Dmuments
before executing this Agreement:

(b) Governmental Lender and Bank. in making disbursements pursuanl to the Project
Loan Agreement and the Construction and Permanent Loan Agreem€nt, as applicable. are under no
obligation or duty to insure. nor has either Covernmental Lender or Bank represented that it will insure. the
proper application of such proceeds by the person(s) to whom Covernmental Lender or Bank disburses
such proceeds. and any applicalion or use ofsuch proceeds for purposes other than as provided in any such
agreemenl shall not defeat or render invalid, in whole or in part. the subordination provided for in this
Agreement:

(c) Covernmental l-cndcr and Bank have not made any warranty or reprcsentation of
any kind or nature whatsocvcr lo Subordinatirrg Party with rcspcct to (i) the application of the proceeds of
the Project Loan being made by Governmental Lender to Borrower upon the security ofthe Deed ofTrust.
(ii) the value ofthe Propeny. the lmprovements lo be constructed thereon pursuant to the Loan Documents,
or the marketability or value lhereof upon completion ofsuch construction, or (iii) the ability of Bonower
to honor its covenants and agreements with Covernmental [.cnder. Bank or Subordinating Party:

(d) Covernmental Lender's and/or Bank's release ofany security for the Project Loan.
including. without limitation. the reconveyance or paflial reconyeyance of any porlion(s) ol the Project
from the lien ofthe Deed ofTrusl shall not constilute a waiver or relinquishment of Subordinating Party's
unconditional subordinalion ofthe liens or charges ofSubordinating Party's Loan Documents against the
Project to the lien or charge of the Deed ol'Trust;

(e) Governmental l,cnder would not makr. the Project Loan to Borrower absent the
execution of this Agreement by Subordinating Party:

(f) Governmental L.ender and Bank have no duly to disclose to Subordinating Party
any facts. information or underwriting Covernmental Lender or Bank may now know or have or hereafter
know or have aboul Borrower or the partners or successors of Bonower, it being understood and agreed

that Subordinating Party is fully responsible lbr being and keeping intbrmed of the financial condition of
Borrower and/or any parlners or successors of Borrower and of all circumstances bearing on the risk of
non-payment of any indebtedness of Borrower to Govcrnmenlal Lender described in this Agreement.
Notwithstanding the previous senlence. Borrower hereby irrevocably authorizes and approves the

disclosure among and between Governmental [,ender. Barrk and Subordinating Party of any information
and materials regarding the loans and loan documents described in this Agreement. including, but not limited
to inlbrmation and materials provided by Borrower before and after any det'ault under any such loans or
relaled loan documents;
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I l. ENTIRF, AGREEMENT. This Agreement shall be the whole and only agreemenl wilh
respect lo the subordination of the effect of Subordinating Parfy-'s Loan Documents to the lien or charge of
the Bond Regulalory Agreement and the Deed of'frust and all disbursements and advances made
thereunder, and shall supersede and cancel any prior agreements as to such subordination. including without
limitation any provisions contained in Subordinating Party's Loan Documents that provide fbr the
subordination ofthe effect thereofto one or more deeds oftrust.



(h) InlentionallyC)mitted;

(i) All conditions precedenl to the closing of the Subordinating Pafiy's Loan set forth
in the Subordinating Party's Loan Agreement and any modification thereof in connection with the
transactions set forth in the Recitals to this Agreemenl have been satisfied.

() Borrower is not obligated to complete construction ofthe Improvements until May
l. 1024. subject lo exlension for force majeure:

(k) Notwithstanding anylhing stated to the contrary in the Subordinating Party's Loan
Documents. (i) the limited panner in Borrower shall have the right. without the approval or consent ofthe
Subordinating Pafiy. to pledge its limited parlnership interest in Borower to Borrower and the foreclosure
of such pledge by Borrower shall not cause an event of default under the Subordinating Pany's Loan
Documenls. and (ii) lhe general partner in Borrower shall have the right. without the approval or consent
of the Subordinating Party. to pledge or otherwise encumber its partnership inlerest in Bonower to
Governmental Lender and Bank and the lbreclosure olsuch pledge by Covernmental Lender or Bank shall
nol cause an event of default under the Subordinating, Party's Loan Documents;

(l) Notwithstanding anything stated to the contrary in lhe Subordinating Pany's Loan
Documents, Subordinating Party's interest in the plans and specifications and all data. drawings, contracts
and agreements relating thereto and all contracts and agreements relating to the construction of the
Improvemenls shall be subject and subordinate to Governmental l,ender's and Bank's interest in lhe same;

(m) Notwithstanding anything, stated to the contrary in the Subordinating Pany's Loan
Documents, Subordinating Party's rights in and lo the leases and rents ofthe Property shall be subject and
subordinate to the rights ofGovernmental Lender and Bank lo same:

(n) Nolwilhstanding anything stated to the contrary in the Subordinating Party's Loan
Documents. if an Event of Default occurs under the Deed of Trust or the other Loan Documents, which in
and of itself does not constitute a default or event of defaull under the Subordinating Party's Loan
l)ocuments and Covernmental [.ender and Bank accept a curc of such default by Borrower. then

Subordinating Pany shall accept such cure as a cure ofthe evenl ofdefault under the Subordinating Parly's
[-oan Documentsi

(o) The subordination of the Subordinating Party's Loan shall conlinue in the event

that any payment with respect to any [-oan Documenl (whether by or on behalfof Borrower. as proceeds

of security or enforcemenl of any right of set-off or otherwise) is for any reason repaid or returned to
Borrower or its insolvent estate, or avoided. set aside or required to be paid to Borrower, a trustee. a receiver
or other similar party under any bankruplcy. insolvency or receivership or similar law under any

bankruptcy. insolvency, receivership or similar proceeding. ln such event. the Project Loan or any part

thereof originally intended to be satisfied shall be deemed to be reinslated and oulstanding lo the extenl of
any repayment, return or other aclion. as ifsuch payment on account ofthe Project Loan had not been made;

and

(p) Subordinating Party shall not commence in or join with any other creditor in

commencing any bankruptcy. insolvency. receivership or similar proceeding involving Borrower and

Subordinating Party shall not iniliate any action. motion or request in any such proceeding involving any

-10-

(g) Subordinating Party has made such independent Iegal and factual inquiries and
examinations as Subordinating Party deems necessary or desirable, and Subordinating Party has relied
solely on said independent inquiries and examinations in enlering, into this Agreement:



other person or entity. which seeks the consolidation of some or all of the assets of Borrower into such
proceeding. In the event of any such proceeding relating lo Borrower or the Propeny or. in the event of
any such proceeding relating to any other person or entity into which (notwilhstanding the covenant in the
first sentence of this clause) the assets or interests of Borrower are consolidated. then in either event. lhe
Project Loan shall tlrst be paid in full before Subordinating Party shall be entitled to receive or retain any
paynrent or distribution with respect to the Subordinating Party's Loan. Subordinaling Party agrees that (i)
the Bank shall receive all payments and distributions ol every kind or character in respect of the
Subordinating Party's Loan to which the Subordinating Party would otherwise be entitled. before the
subordination provisions olthis Agreement (including, without limitation, any payments or distributions
during the pendency ofany bankruptcy. insolvency. receivership or similar proceeding involving Borrower
or the Properly) until the Project Loan is repaid in full. and (ii) the subordination of the Subordinating
Pany's Loan and the Subordinating Party's [-oan Documents shall not be affected in any way by the Bank
electing. under Seclion I I ll(b) ofthe Federal Bankruptcy Code, to have its claim lreated as being a fully
secured claim. ln addilion. Subordinating Party hereby covenants and agrees that. in connection with such
a proceeding involving Borrower. Subordinating Party shall not (i) make or panicipate in a loan facility to
or for the benefit of Borrower on a basis that is senior to or pari passu with lhe liens and interests held by
Governmenlal Lender and Bank pursuant to the Loan Documents and (ii) not contest the conlinued accrual
of interesl on the Project Loan. in accordance with and at the rale specified in lhe Loan Documents, both
for periods before and for periods after commencemenl ofsuch proceedings.

ll. [-OAN DOCUMENTS. Borrower represents and warranls that it has provided copies of
all ofthe Loan Documents to Subordinating Pany and has provided copies ofall of Subordinating Pany's
Loan Documents to Governmental Lender and Bank.

t4. IaSTOPPL]- ('ER', F ICA't'ES. tiither pany shall. within twenty (20) days following the
other party's written request lhereFor. execute and deliver to such requesting party an estoppel ce(ificate
limited to the following statements: (i) to the actual knowledge ofthe party giving the certitlcate, there are

no outstanding delaults under the applicable Ioan documents described in this agreement (which in the case

of Bonower will include the Bank and Subordinating Party's loan documenls) excepl as described; (ii) the
applicable loan documents have not been terminated. amended or otherwise modified except as described,
(iii) the outslanding principal and interest on lhe applicable loan documents. and (iv) such other information
a-s may be reasonably requested.

I5. GOVERNINGJURISDIC'IION; SUCCUSSORS AND ASSICNS. lhisAgreenrent shall
bc govemed by the laws oflhe State of Califomia and shall be binding upon. and shall inure to the benefit
of. the parties to this Agreement and their respective successors and assigns. Subordinating Pany
specifically acknowledges that subject to completion of cenain improvemenls on the Property and the
satisfaclion by Borrower of certain olher conditions within the time(s) set forth in the Loan Purchase

Agreement. CCRC shall purchase the Original Tar-Exempt Governmental Note and Supplemental
Governmental Note from Bank. and Bank shall assign to CCRC lhe Project Loan and substantially all of
the Loan Documents in connection therewith. Upon such purchase and assignment, (i) the Project l-oan
will become nonrecourse with certain exceptions and will automatically convert from an interest-only
construction loan into an amortizing term loan, all as more particularly set forth in the Loan Documents,
(ii) certain of the Loan Documents shall lerminate. and (iii) cenain additional Loan Documents between

Borrower and CCRC (collectively, the "Additional Permanent l,oan Documents") shall automatically
become effective or olherwise be executed by Borrower with or in favor of CCRC in order lo govem.
evidence or secure the Project [,oan. Subordinating Party acknowledges that if CCRC should become the

owner and holder ofthe Covernmental Notes and the Proiect [-oan, then CCRC shall become the "Bank"
hereunder. this Agreement shall continue to inure to the benefit ofCCRC and its successors and assigns as

the successor and assign of Bank, and Subordinating Parly's agreements to subordinale hereunder shall be

-11-



effective as to all Additional Permanent Loan Documents in addition to all the other Loan Documents
otherwise referenced herein.

16. SEVERABILITY. In case one or more ofthe provisions contained in this Agreement shall
for any reason be held to be invalid. illegal or unenforceable in any respect. such invalidity. illegality or
unenforceability shall not affect any other provisions hereof and this Agreement shall be construed as if
such invalid, illegal or unenforceable provision had never been contained herein unless the effect thereof
would materially alter the benefits or burdens hereof to the parties herelo.

17. 'tHIRD PARTIES. Subordinating Party recognizes that Govemmental Lender and Bank
may show copies of this Agreement to other institutional lenders who are interested in the matters covered
in this Agreemcnl and Subordinating Party agrees that such other institutional lenders may also materially
rely upon the representations, warranties and agreements nlade by the Subordinating Party in this
Ag,reement.

I 8. COUNTERPARTS. This Agreement may be executed in one or more counterparts. each
of which shall be deemed an original but all of which together shall constitule one and the same document.

ISICNATI.]RE PACE FOLI.OWS]
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WHEREAS, this Amended and Restated Subordination Agreement has been executed by the
parties as ofthe dale first written above.

Bank

Flagstar Bank, N.A..
a national banking association

By:
Name: Vincent E. Maine
Tille: Sr. Relationship Manager

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

State ol California
County of

On . before me,
( insert name and title of the oflicer)

Notary Public, personally appeared .

who proved Io me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are

subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/heritheir signature(s) on the instrument the
person(s). or the entity upon behalf of which the person(s) acted. executed the instrumenl.

I certify under PENAt.TY OF PERJURY under the laws ofthe State of California that the
tbregoing paragraph is true and correct.

WITNESS rny hand and official seal.

Signature (Seal)

[Signature Page to Subordination Agreement (Flagstar - Monarch (County) Series 2023 B)]

)

)



COUNTY OF RryERSIDE.
a political subdivision ofthe State of Califomia

By . form - do nol sign

Name: Heidi Marshall
Title: Director. Housing and Workforce Solutions

APPROVED AS TO FORM:
Minh C. Tran
County Counsel

Amrit ash illon. Deputy County Counsel

A Notary Public or other officer completing lhis certificate verifies only the identity of the individual who
signed the document to which this certificale is attached. and not the truthl'ulness. accuracy, or validity of
that document.

State of California
Countl of_

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

WITNESS my hand and official seal

Signature (Seal)

[Signature Page to Subordination Agreement (Flagstar - Monarch (County) Series 2023 B)]

Subordinatins Party

on 

-. 

before me, 

-.

(insert name and title of the officer)
Notary Public. personally appeared
who proved to me on the basis of satisfactory evidence lo 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 lhal by his/her^heir signature(s) on the inslrument the
person(s). or the entity upon behalf of which the person(s) acted, executed the instrument.

)

)



]OIN DER

Unless expressly defined herein. all capitalized terms used herein shall have the same meanings
ascribed to them in that certain Amended and Reslated Subordina(ion Agreenlent (the "Subordination
Agreement") by and between FLAGSTAR BANK, N.A.. a national banking associalion. as successor-in-
interest to Flagstar Bank. FSB. and COUNTY OF RMRSIDE, a political subdivision of the State of
California. to which this Joinder is attached.

The undersigned hereby acknowledges receipl of a copy of the Subordination Agreement and, as

fee owner of the Property. hereby consents to. approves and agrees to be bound by all of the terms and
conditions set forth in the Subordination Agreement.

MONARCH PS LP.
a Calilornia limited partnership

By: SCHOC I LLC.
a California limited liability company.
its general partner

By: Cornmunity tlousingOpportunitiesCorporation.
a California nonprolit public benelit corporation.
its sole member and manager

B.v-

Peter [.undberg
Chief Financial Officer

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

Statc of California
Counly of

. before me,
(inserl name and title ofthe officer)

Nolarl Public. personally appearcd
who proved to me on the basis of satisfactory evidence lo be the person(s) whose name(s) is/are
subscribed 1o 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^heir signature(s) on the instrument the
person(s). or the entity upon behalf of which lhe person(s) acted, execuled the instrument.

I certify under PENALTY OF PERJURY under the laws ofthe State of Califbrnia that the

tbregoing paragraph is true and correct.

W|TNESS my hand and ol'ficial seal

Signature (Seal)

()n

[Signature page to Joinder to Subordination Agreement (Flagstar - Monarch (County) Series 2023 B)]
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A.P.N.: 501-03 l-028

Real property in the City ofPalm Springs, County of Riverside. State ofCalifornia. described as follows

]'HAT PORTION OF T}IE NORTH-HAI,F OF THE NORTHWEST QIJARTER OF THE
NORTHWEST QUARTER OF SEC'I'ION 2. TOWNSHIP 4 SOI.JTII. RANCE 4 EAST. SAN
BERNARDINO MERIDIAN. IN THE COUN'I'Y OtT RIVERSIDE. STATE OF CALIFORNIA.
DESCRIBED AS FOl-LOWS:

BEGINNING A'I'IHI] NORTHWEST CORNER OF LOT 6. TRACT NO.2085. AS RECORDED IN
BOOK 4I OF MAPS. PAGE 50. RECORDS OI] RIVERSIDE COI.JNI'Y. STATE OF CAI-IFORNIA.

THENCE SOUI'H OO" I3' OI' WEST. ALONC I'HE WESTERLY I-INE OF SAID LOT 6 AND THE
EXTENSION 'I'I1IJR[OII. A DISTANCI] OF 598.52 FEET TO THII SOUI'HWEST CORNER OF LOT
I OF SAID TRACT 2085:
THENCE SOUT}I 89'56'OO' WEST. A DIS'I-ANCE OF ?44.90 FEF]T.'I'O THE BEGINNINC OF A
20.OO FOOT TANGEN'I CURVE. CONCAVE TO THE NORTHEAS'I':
THENCE NORTHWI]STERLY. ALONG SAID CURVE. THROUCH A CENTRAL ANCLE OF 90'
I7' OO" AN ARC DIS'|ANCE OF ] I.5 I FEE'I':
THENCE NORT}I OO' I]'OO" EAST. A DISTANCE OF 558.98 FEET'IO'IHE BEGINNING OF A
2O.OO FOOT TANGENT CURVE CONCAVE TO THE SOUTHEAS'I-:
THENCE NORT}{EASTERLY, ALONG SAID CURVE. THROUCI.I A CENTRAL ANGLE OF 89'49'
34' AN ARC DISTANCE OF 3I.36 FEE'I':
.IHENCE SOUTH 89'57'?6" EAST. A DISTANCE OF 245.06 FEE'I"'I-O THE POINT OF'

BEGINNINC.

THIS LEGAL DESCRIPTION IS MADE PURSUANT TO THAT CERTAIN CERTIFICATE OF
COMPLIANCE NO. CC 88.IOI RECORDED DECEMBER I4. I988. AS INSTRUMENT NO. 88-

365876 OF OFFICIAL RECORDS.

t'XHIBIT..A"

LEGAL DESCRIPTION



l)L_trtN ll t()NS

As used in the agreemenl to which this Appendix I is attached, and as used in this Aopendix l. the
fbllowing tenns shall have the indicated meanings:

"Borrower" shallmean Monarch PS LP. a California limited parlnership

"Deed ofTrust" shall mean, colleclively. the Original Deed ofTrust, the First Amendment to Deed
ofTrust and the Second Amendment to Deed ofTrust. each as assigned by Govemmental Lender to Bank.

"First Amendment to Deed of Trust" shall mean that certain rirst Amendment to Construction and
Permanent [,oan Deed Of 'l'rust with Absolute Assignment of Leases and Rents. Security Agreement, and
l-ixture Filing dated as of March 6. 2023. executed by Borrower lbr the benelll of Covernmental Lender.
encumbering the Property and assigned by Governmental Lender to Bank.

"Funding Loan Agreement" shall mean lhe Amended and Restaled Funding Loan Agreement
among the Governmental Lender and the Bank in conneclion wilh the issuance ofthe Governmental Notes.

"Governmental Lender" shall mean the Califomia Municipal Finance Authority. ajoint exercise of
powers agency organized and exisling under the laws of the State of California.

"lnrprovenents" shall mean a 60-unil multifamily rental housing development and olher related
appurtenances to be construcled on the Propeny.

"Original Bond Regulatory Agreement" shall mean that certain Regulatory Agreement and

Declaration of Restrictive Covenants dated as of October 1,20?1 . execuled by and between Borrower and

Governmental Lender.

"Original Deed ofTrust" shall mean that certain Construction and Pemranent Loan Deed OfTrust
with Absolute Assignment of Leases and Rents. Security Agreement. and Fixture Filing dated as ofOctober
29. 2021. executed by Bonower for the benefit of Governmental Lender. encumbering the Property and

assigned by Governmental Lender to Bank.

"Project" shall mean the Property and the Improvements.

"Property" shall nrean that cerlain real property located in the City of Palm Springs, Counly
Riverside. State of California, as more particularly described in Exhibit "A" attached to this Agreement.

"Second Amendrnent to Deed ofTrust" shallmean that certain Second Amendment to
Construction and Permanent Loan Deed Of Trust with Absolute Assignment of Leases and Rents,

Security Agreement. and Fixture Filing of even date herewith. executed by Borrower for the benefit of
Covernmental Lender. encumbering the Property and assigned by Governmental Lender to Bank.
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lncrease in Appropriations:

2't 250-5500800000-530360

SCHEDULE A
Housing and WorHorce Solutions

Budget Adjustment
Fiscal Year 202312024

Home/Shelter Services $ 700,000

lncrease in Estimated Revenues:

21250-5500800000-766000 Fed-Community Development $ 700,000








