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

ITEM:3.23
(tD # 21206)

MEETING DATE:
Tuesday, January 09, 2024

FROM : HOUSING AND WORKFORCE SOLUTIONS:

SUBJECT: HOUSING AND WORKFORCE SOLUTIONS (HWS): Approve the Form of Loan
Agreement, and All Attachments Thereto, for the Use of HOME lnvestment Partnerships
American Rescue Plan (HOME-ARP) Program Funds for Cathedral Palms Senior Apartments
and the Subordination Agreements and Authorize the Director of HWS to Execute Forms of the
HOME-ARP Loan Agreement, Covenanl Agreement, and Subordination Agreements, Project
Located in Cathedral City; District 4. [$2,000,000 - 100% HOME lnvestment Partnerships
American Rescue Plan Program Fundsl

RECOMMENDED MOTION: That the Board of Supervisors

1. Approve the attached form of the Loan Agreement for the Use of HOME-ARP Program
Funds (Cathedral Palms Senior Apartments), including all aftachments thereto, (HOME-ARP
Loan Agreement), between the County and CP Senior Apartments, L.P., a California limited
partnership (Partnership), providing a loan derived from the HOME-American Rescue Plan
Program in the amount of $2,000,000 (HOME-ARP Loan), to be used as permanent
indebtedness for a multi-family affordable rental housing project in the City of Cathedral City;

Continued on Page 2

ACTION:Policy

MINUTES OF THE BOARO OF SUPERVISORS

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

Jeffries, Spiegel, Washington, Perez and Gutierrez
None
None
January 9,2024
HWS
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Ayes:
Nays:
Absent:
Date:

xc:

Kimberly A. Rector
Cler.k of the Board r
evG,-&)*"=4

Dhc8ry ,)

rD# 21206



FINANCIAL DATA Curronl FllcalYear: ToLl Co3t: OngolnO Co.t

$2,000,000 $0 $2,000,000 $0
NET COUNTY COST $0 s0

SOURCE OF FUNDS: HOME lnvestment Padnerships American
Rescue Plan Program Funds (100%)

Budget Adjustment: No

For Fiscal Year: 23124

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

RECOMMENDED MOTION: That the Board of Supervisors

2. Approve the attached forms of HOME-ARP Loan Deed of Trust, Security Agreement and
Fi)dure Filing (with Assignment of Rents), HOME ARP Loan Promissory Note, and HOME-
ARP Covenant Agreement, attached as exhibits to the HOME-ARP Loan Agreement;

3. Approve the allocation of $200,000 for direct staff costs associated with management of the
Cathedral Palms Senior Apartments by Housing and Workforce Solutions (HWS) staff;

4. Authorize the Director of the Housing and Workforce Solutions (HWS), or designee, to
execute a HOME-ARP Loan Agreement and a HOME-ARP Covenant Agreement, each
conforming in form and substance to the attached HOME-ARP Loan Agreement and HOME-
ARP Covenant Agreement, subject to approval as to form by County Counsel;

5. Authorize the Director of the HWS, or designee, to take all necessary steps to implement the
HOME-ARP Loan Agreement, and HOME-ARP Covenant Agreement, 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 negotiate and execute a Subordination
Agreement, conforming in form and substance to the attached Subordination Agreement,
subordinating the HOME-ARP Loan Agreement, HOME Deed of Trust and Assignment of
Rents to a Deed of Trust for the benefit of JP Morgan Chase, senior lender, securing a
permanent loan for the Project for a not to exceed amount of $6,600,000 subject to approval
as to form by County Counsel: and

7. Authorize the Director of the HWS, or designee, to negotiate and execute a Subordination
Agreement, conforming in form and substance to the attached Subordination Agreement,
subordinating the HOME-ARP Loan Agreement, HOME Deed of Trust and Assignment of
Rents to a Deed of Trust for the benefit of the California Department of Housing and
Community Development No Place Like Home Program, securing a permanent loan for the
Project for a not to exceed amount of $7,712,905, subject to approval as to form by County
Counsel.

C.E.O. RECOMMENDATION: Approve

Page 2 of 5 3.23

COST

$0 $0
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SUBMITTAL TO THE BOARO OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

BACKGROUND:
Summary

CP Senior Apartments, L.P. (Owner) has requested $2,000,000 in HOME lnvestment
Partnerships American Rescue Plan (HOME-ARP) Funds in order to fill the $2,000,000
permanent financing gap for its multifamily development, Cathedral Palms Senior Apartments.
lncreased rehabilitation costs and increased operating expenses due to inflation have caused a
permanent financing gap. ln May ol 2022, the National Association of Home Builders reported
building materials have risen 35.6% since the start of the Coronavirus pandemic. Additionally,
the California Department of General Services Construction Cost lndex indicates construction
costs increased by 13.4o/o in 2021 and by 9.3% in 2022. On October 19, 2021, agenda item
3.21, the County of Riverside Board of Supervisors accepted an allocation of $8,823,099 in
HOME-ARP Funds from the U.S. Department of Housing and Urban Development Office of
Community Planning and Development (HUD). HOME-ARP funds were appropriated as a part
of President Biden's American Rescue Plan Acl ol 2021, with the purpose of providing housing,
services, and shelter to individuals experiencing homelessness and other vulnerable
populations.

Cathedral Palms Senior Apartments is a multi-family affordable rental housing project consisting
of two hundred twenty-four (224) rcnlal housing units including two (2) residential manager's
units, to be rented to and occupied by households that are homeless and at risk of
homelessness, referrals from the Coordinated Entry System overseen by Riverside University
Health Systems - Behavioral Health. Situated on Landau Boulevard in Cathedral City, also
identified as APNs: 678-210-035 and 678-2'10-034. Sixty-eight of the units witt be restricted as
HOME-ARP assisted units for individuals whose incomes do not exceed 40% of the area
median income for the County of Riverside, for qualifying populations that are: 1) Homeless, 2)
At-risk of Homelessness, 3) Fleeing, or Attempting to Flee, Domestic Violence, Dating Violence,
Sexual Assault, Stalking, or Human Trafficking, and 4) Veterans, with a preference for
households that are homeless or at risk of being homeless. The HOME-ARP assisted units will
be restricted by the HOME-ARP Covenant Agreement for a period of at least 55 years from the
recordation of the Notice of Completion. Staff recommends approval of HOME-ARP funds for
the Project to pay a portion of the development and construction costs for the Project. Other
permanent sources of funding are as follows:
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNry OF RIVERSIDE,
STATE OF CALIFORNIA

Permanent Sources of Financing
JP Morgan Chase Perm Loan 6,600,000
Tax Credit Equity 12,447,833
HCD No Place Like Home 7,712,905
NCRC Seller Carryback Loan 13,447,000
NCRC Seller Cash Loan 1,165,125
County HOME ARP 2,000,000
Energy Efficiency Rebates 1,088,991
Accrued lnterest 1,048,655
Deferred Developer Fee 130,939
Total 45,641 ,448

Stafl recommends that the Board of Supervisors approve the aftached form of HOME-ARP
Loan Agreement, including all exhibits, including, but not limited to the forms of the HOME- ARP
Loan Deed of Trust, HOME-ARP Loan Promissory Note and HOME-ARP Covenant Agreement,
subject to approval as to form by County Counsel. Staff further recommends that the Board of
Supervisors authorize the Director of the Housing and Workforce Solutions (HWS), or designee,
to negotrate and execute subordination agreements, as required conditions to the senior
lenders' financing, subordinating the HOME-ARP Loan Deed of Trust to the Deeds of Trust
securing the senior lenders' loans as discussed herein, subject to approval as to form by County
Counsel.

The development of Cathedral Palms Senior Apartments in the City of Cathedral City has had a
positive impact on the citizens and businesses within the County of Riverside. The Project has
created construction, permanent maintenance, and property management jobs, as well as
provide affordable housing for individuals who are homeless, at risk of homelessness, or
chronically homeless residing in the County of Riverside.

SUPPLEMENTAL:
Additional Fiscal lnformation

No impact upon the County's General Fund; the County's contribution to the Project will be fully
funded with HOME-ARP funds from the U.S. Department of Housing and Urban Development.

Attachments:
o Form of Loan Agreement for the Use of HOME-ARP funds, including all exhibits
. Subordination Agreement Chase
. Subordination Agreement HCD
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA
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NO FEE FOR RECORDING PURSUANT
TO GOVERNMENT CODE SECTION 6IO3
Order No.
Escrow No.

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

County of Riverside
Housing and Workforce Solutions
3403 lOth Street. Suite 300
Riverside. CA 92501
Aftn: Juan Garcia

SPACI' AI]oVIJ 1}{IS t,INIJ IToR RECORDER'S ( ISt]

LOAN AGREEMENT FOR THE USE OF HOME INVESTMENT PARTNERSHIPS.
AMERICAN RESCUE PLAN (HOME.ARP) PROCRAM FUNDS

(Cathedral Palms Senior Apartments)

This LOAN AGREEMENT FOR THE USE OF HOME-AMERICAN RESCUE PLAN

PROGRAM FUNDS (Cathedral Palms Senior Apartments) ("Agreement") is made and enter€d

into this dav of 2023 by and between the COUNTY OF

RMRSIDE, a political subdivision of the State of Califomia ('COLJNTY), and CP Senior

Apartments, L.P., a California limited partnership ('BORROWER). The COUNTY and

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

"Panies." This Agreement is for the use offunding under Section 3205 of the American Rescue

Plan Act of 2021 (the "Act") and the implementing rules (HUD CPD-2 I - l0 issued September

13, 2021) and regulations thereto (24 CFR Part 92) (collectively, 'HOME-ARP"), and is made

and entered into as ofthe Effective Date (defined herein).

RECITALS

WHEREAS, the COUNTY was qualified by the ljnited States Department of Housing and

Urban Development ("HUD") as an "Urban County" and an approved participating jurisdiction

that has received funds from HUD pursuant to the IIOME Investment Partnerships Act and

HOME Investment Partrerships ('HOME) Program, which was enacted under Title II of the

Cranston-Gonzalez National Affordable Housing Act ("NA}L{"), as amended (commencing at
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42 U.S.C. 12701 et seq.), and the implementing regulations thereto (24 CFR Part 92)

(collectively, the "HOME Program"). The purpose of the HOME Program is to expand the

supply ofdecent, safe, sanitary, and affordable housing with primary attention to rental housing,

for very low-income and low-income families: to strengthen public-private partnerships to carry

out affordable housing programs; and to provide for coordinated assistance to participants in the

development of affordable low-income housing;

WHEREAS, the Act provides that HOME-ARP funds shall be administered through the

HOME Program to address the need for homelessness assistance and supportive services;

WHEREAS, BORROWER is proposing to utilize HOME-ARP funds as permanent

indebtedness for a multi-family affordable rental housing project consisting of two hundred

twenty four (224) rental housing units including two (2) residential manager's units, to be rented

to and occupied by homeless, at risk of homelessness (the "Project"), situated on Landau

Boulevard in Cathedral City, also identified as Assessor's Parcel Numbers ("APNs") 678-210-

035-4 and 678-210-034-3, as more specifically described in the legal description attached hereto

as Exhibit A and incorporated herein by this reference ("Property")t

WHEREAS, a total of sixty-eight (68) of the units will be reserved as HOME-ARP assisted

units which shall be renled to and occupied by Qualified HOME-ARP Households (as defined

below) (the "HOME-ARP Assisted Units");

WHEREAS, the purpose of this Agreement is, among other things, for COTNTY

to provide financial assistance to BORROWER in the ma,ximum amount of two million dollars

($2,000,000) (the "Loan Amount") of HOME-ARP funds as permanent financing for the

Project. as more fully described herein; and

WHEREAS. the HOME-ARP assisted activities described herein are intended to

accomplish the objectives required under the Act.

NOW, 'IHEREFORE, based upon the foregoing Recitals and for good and

valuable consideration, the receipt and sufficiency of which is acknowledged by all Parties. the

COUNTY and BORROWER hereby agree as follows:
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l. PURPOSE. The aforementioned Recitals are true and correct and

incorporated herein by this reference. COUNTY has agreed to lend no more than a maximum

total amount oftwo million dollars ($2,000,000) of HOME-ARP funds (collectively, the "Loan")

to BORROWER upon the satisfaction of the terms and conditions set forth herein, including but

not limited to the conditions precedent to distribution of Loan funds set forth in Section 12

below. BORROWER shall undertake and complete the HOME-ARP activities required herein

and as sel lorth in Exhibit A. and shall utilize the HOME-ARP Funds as required herein and

pursuant to the Act and HOME-ARP rules and regulations. The Project will serve people that

are facing housing insecurity, homelessness or the risk of homelessness. with a total of sixty-

eight (68) units reserved as HOME-ARP Assisted Units. During the Compliance Period (as

defined in Section 15 below). the sixty-eight (68) HOME-ARP Assisted Units shall be rented to

and occupied by households that qualiry as homeless, at risk of homelessness, or another

qualiling population pursuanl to Section III of HUD Notice CPD-21- l0: Requirements for the

Use of Funds in the HOME-American Rescue Plan Program issued September 13, 2021 (he

"HOME-ARP Notice"), as further specified on Exhibit J ("Qualified HOME-ARP

Households"), for an aflfordable rent pursuant to 24 CFR Section 92.252, Sections l9 and 20

below, Exhibit A, and the Covenant Agreement attached hereto as Exhibit G and incorporated

herein by this reference. To remain a Qualified IIOME-ARP Household. such household shall

occupy their respective unit within the Project as their principal residence.

2. BORROWER'S OI]LICAI'IONS. U pon and fbllowing the Effective Date

(defined in Section 55 below), BORROWER hereby agrees to undertake and complete the

following activities within the time periods set forth herein and in Exhibit A:

a. Satisfy the conditions precedent to distribution of the Loan funds set

forth in Section l2 below.

b. Operate the Project in such a manner so that the HOME-ARP Assisted

Units will remain affordable to Qualified HOME-ARP Households for

the Compliance Period as defined in Section l5 below without regard

to (i) the term ofthe promissory note or (ii) any transfer ofownership.
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c. Maintain the Project in compliance with applicable local, state, federal

laws, codes and regulations as further described in Section l8 below

until the expiration ofthe Term of this Agreement set forth in Section

7 below and the Compliance Period set forth in Section l5 below.

]. RESERVED.

4. LOAN. Subject to BORROWER's satisfaction of the conditions precedent

to disbursement ofthe Loan set forth in Section l2 below. COUNTY shall provide financing to

BORROWER in the form of a loan in the amount of $2,000,000, pursuant to the following terms

and conditions:

a. Term ofLoan. The maturity dateofthe Loan shall be the later to occur

of (i) December 31, ?079 or (ii) fifty-five (55) years from the

recordation of the Covenant Agreement (as defined below) in the

Official Records (the "Loan Term"). The term, "Ofiicial Records"

used herein shall mean the Official Records of the Recorder's Oflice

ofthe County of Riverside.

b. Principal. The total amount of the Loan shall not exceed the Loan

Amount, and shall be evidenced by a Promissory Note, substantially

conforming in form and substance to the Promissory Note attached

hereto as Exhibit C and incorporated herein by this reference ('Note"),

which note shall be secured by a Deed of 'l'rust and Assignment of

Rents, substantially conforming in form and substance to the Deed of

Trust and Assignment of Rents attached hereto as Exhibit B and

incorporated herein by this rcference ("Deed ofTrust").

c. Interest. The interest rate shall be three percent (3%) simple interest

per annum.

d. Repavment. The terms of the Note shall be as follows:

I . Fifty percent (50%) of the Project's Residual Receipts (as defined

in Section 4(d)(3) below) shall be used towards the payment of
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certain loans secured by the Project, which shall include the Loan

and the NPLH Home Loan (as defined below) (collectively

"Residual Receipts Loans"). The payment of 50% of the Residual

Receipts shall be allocated to the Residual Receipts Loans on a pro

rata basis (i.e. allocated in proportion to the share ofeach Residual

Receipts Loan in the total amount of Residual Receipts Loans),

until the Note is repaid in full; and the remaining fifty percent

(50%) of the Project's Residual Receipts will be retained for

d istribution by BORROWER.

2. Any remainder ofthe Project's Residual Receipts will be paid in

accordance with the cash flow 'laterfall" provisions of Section

I I .03 of Borrower's limited partnership agr€ement.

3. The term "Residual Receipts" used herein shall mean all money

and income from the Project remaining annually after the payment

of all normal and necessary expenses of operation of the Project,

including but not limited to the following:

(l) Payment of principal and interest and other

mandatory payments on amortized loans and

indebtedness senior to the Loan which have been

approved in writing by COUNTY (collectively, the

"Senior Debt");

(2) Utility fees and costs not paid by tenants;

(3) insurance on the Pro.jectl

(4) ad valorem taxes and assessment payments;

(5) management fees. expenses and costs, as well as the

cost of social programs at the Project and

compliance monitoring/reporting, which total

initially $70 per Unit per month, which management
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fee shall be increase annually by an amount not to

exceed the greater of (i) three percent (3%) or the

increase in the Consumer Price Index for Riverside-

San Bemadino-Ontario, CA area ("CPI"), and any

accrued and unpaid fees from prior years';

(6) auditing and accounting feesl

(7) operating expenses (any expense reasonably and

normally incurred in carrying out the Project's day-

to-day activities, which shall include

administration, on-site management costs, utilities,

on-site staff payroll, payroll taxes, and

maintenance)i

(8) deposits to replacement reserves, limited to $500.00

per unit per year for all units in the Project;

(9) All other fees and expenses which may be permitted

by the annual budget approved by COUNTY.

4. Operating expenses will be considered "normal and necessary" if
incurred generally for similarly structured, financed and restricted

rental properties operated by similar entities. Payment shall be

applied first to accrued interest and thereafter to principal.

BORROWER shall annually provide COUNTY with an

accounting acceptable to COUNTY, documenting the calculation

of Residual Receipts for the previous calendar year ending

December 3l . This accounting shall be made on or before

together with the payment of Residual Receipts.

e. Prepavment. Prepayment of principal and/or interest under the Note

may occur at any time without penaltyl provided, however (i) the

requirements of Section 18, Compliance with Laws and Regulations,
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I

2

J

4

5

6

7

8

I
l0

ll
12

l3

t4

t5

t6

t7

r8

l9

20

2l

22

23

24

25

26

27

28

105/09/23, File No ARP3-22-0011
Cathedral Palms Senior Aparfnents

shall remain in full force and effect for the term of the Agreement

specified in Section 7 below; and (ii) the affordability requirements set

forth in the Covenant Agreement, attached hereto as Exhibit G (the

"Covenant Agreement"), shall remain in effect until the expiration of

the Compliance Period as set forth in Section 15 below.

f. Comoliance and Affordabilitv Period. The requirements ofSection 18,

Compliance with [,aws and Regulations, shall remain in full force and

eflfect for the term ofthe Agreement specified in Section 7 belowl and

(ii) the affordability requirements set forth in the Covenant Agreement,

shall remain in effect until the expiration ofthe Compliance Period as

set forth in Section l5 below.

g. Security. The full and timely payment and performance of the

obligations of BORROWER in connection with the Loan, including its

obligations under this Agreement and the Covenant Agreement, shall

be secured by, among other things, a Deed of Trust, Assignment of

Leases and Rents, Security Agreement and Fixture Filing substantially

conforming in form and substance to the Deed ofTrust, Assignment of

Leases and Rents, Security Agreement and Fixture Filing attached

hereto as Exhibit B and incorporated herein by this reference ("Deed

ofTrust") to be recorded in the Ofiicial Records.

5. SECURITY. The Deed of Trust shall be in an eighth priority lien position.

Lien priority, including applicable regulatory agreements, shall be as follows: ( l) fint priority

shall be the Regulatory Agreement and f)eclaration of Restrictive Covenants by and between

Califomia Municipal Finance Authority and Borrower (the "Bond Regulatory Agreement") and

recorded on luly 23, 2020; (2) second priority shall be the senior regulatory agreement for the

benefit of the State of California Departrnent of Housing and Community Development ('HCD")

in connection with the NPLH Loan (as defined below) and to be recorded substantially

concurrently herewith (the "NPLH Senior Regulatory Agreement"); (3) third priority shall be the
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Page 8 of 54

HOME ARP Covenant Agreement for the benefit of the COUNTY: (4) fourth priority shall be

deed(s) of trust for the benefit of JPMorgan Chase Bank, N.A. ("Chase") securing a permanent

loan for the Project in an amount up to $7,000,000 ("Chase Permanent Loan"); (5) fifth priority

shall be the junior regulatory agreement for the benefit of HCD in connection with the NPLH

Loan (as defined below) and to be recorded substantially concurrently herewith (the "NPLH

Junior Regulatory Agreement"); (6) sixth priority shall be shall be the deed of trust securing the

HCD No Place Like Home Loan in an amount up to $7,712,905 ('NPLH Loan"); (7) seventh

priority shall be the Affordable Housing Regulatory Agreement and Declaration of Restrictive

Covenants in favor of the Cathedral City recorded fdy 23, 2020 (the "City Regulatory

A$eement"); (8) eighth priority shall be the HOME ARP Deed of Trust for the benefit of the

COUNTY; (9) ninth priority shall be the deed of trust securing the National Community

Renaissance ofCalilomia ("NCRC") Seller Carryback Loan in an amount of$13,447,000 ("Seller

Carryback Loan"), (10) tenth priority shall be the deed of lrust securing the NCRC Seller Cash

Loan in the amount of $ 1,165,125 ("Seller Cash Loan"); (l l) eleventh priority shall be the deed

oftrust securing the NCRC Sponsor Loan in the amount of $1,603,598 ("Sponsor Loan")l ( l2)

twelfth priority shall be the HOME Covenant Agreement for the benefit of the COUNTY and

recorded September E, 2020 (the "HOME Covenant Agreement"); (13) thirteenth priority shall

be the Agreement; and ( l4) fourteenth priority shall be the'I'ax Credit Regulatory Agreement for

the benefit of the Califomia Tax Credit Allocation Authority (the "Tax Credit Regulatory

Agreement"). The Chase Permanent Loan and NPLH Loan shall be referred to individually as a

"Senior Lien" or collectively as the "Senior Liens".

6. BORROWER shall cause the holders of the Senior Liens or any other

COUNTY approved senior lien holder to execute and record in the OfTicial Records, a

Subordination Agreemenl. substantially in a form and of substance as approved by the

COUNTY's Board of Supervisors, which, among olher things, grants the COUNTY notice and

opportunity to cure events of default under the Senior Lien documents. Except as otherwise

expressly provided in this Agreement, approvals required of the COUNTY shall be deemed

granted by the written approval of the Director for the Department of Housing and Workforce
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Solutions or designee ("Director"). Notwithstanding the loregoing. the Director may, in their sole

discretion, refer to the governing body ofthe COUNTY any item requiring COUNTY approval;

otherwise, "COUNTY approval" means and refers to approval by the Director or designee.

The Director or designee shall have the right to make non-substantive changes to the atlachments

to this Agreement in order to ensure that all such attachments are consistent with the terms and

provisions of this Agreement.

7. T[]RM OF AGREEMENT This Agreement shall become effective upon

the Eflective Date. as defined in Section 55 below, and unless terminated earlier pursuant to the

terms hereof. shall continue in full force and effect until the later to occur of (i) December 31,

2079 or ( ii) Iifty-five (5 5) years from the recordation of the Covenant Agreement in the Official

Records ("Term of Agreement").

BORROWER'S RI]PRIiSEN'IATIONS BORROWER represents and8

wanants to COUNTY as follows:

a. Authoriw. BORROWER is a duly organized limited partnership

in good standing under the laws of the State of Califomia. The

copies of the documents evidencing the organization of

BORROWER. which have been delivered to COUNTY, are true

and complete copies of the originals, amended to the date of this

Agreement. BORROWER has full right, power and lawful

authority to enter into this Agr€ement and accept the Loan and

undertake all obligations as provided herein. The execution,

performance. and delivery of this Agreement by BORROWER

have been fully authorized by all requisite actions on the part of

BORROWER.

b. No Conflict. Io the best of BORROWER's knowledge.

BORROWER's execution, delivery and performance of its

obligations under this Agreement will not constitute a default or a

breach under contract, agreement or order to which BORROWER
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is a party or by which it is bound.

c. No Bankruptcy. BORROWER is not the subject of a bankruptcy

proceeding.

d. Prior to Closin,r BORROWER shall. upon leaming of any fact or

condition which would cause any of the warranties and

representations in this Section 8 not to be true as of Closing,

immediately give written notice of such fact or condition to

COUNTY. Such exception(s) to a representation shall not be

deemed a breach by BORROWER hereunder, but shall constitute

an exception which COUNTY shall have the right to approve or

disapprove if such exception would have an effect on the value

and,/or operation of the Project.

9 RF,SERV ED.

10. FORCIT MAJITURE DELAYS. "Force Majeure" means event(s) beyond

the reasonable control ofBORROWER, and which could not have been reasonably anticipated,

which prevent(s) BORROWER from complying with any of its obligations under this

Agreement, including, but not limited to: acts of God, acts of war, acts or threats of terrorism,

civil disorders, strikes, labor disputes, pandemics such as COVID-19, flood, fire, explosion,

earthquake, acts of the Federal Government, acts of the other party, epidemics, quarantine

restrictions. freight embargoes or other similar acts.

"Force Majeure Delay" is delay due to Force Majeure that, in each case, (i)

materially adversely affects the performance by BORROWER ol its obligations hereunder, (ii)

is not reasonably foreseeable and is beyond BORROWER reasonable control, (iii) despite the

exercise ofreasonable diligence, cannot be prevented, avoided or removed by BORROWER and

is not attributable to the negligence, willful misconduct or bad faith of BORROWER, and (iv) is

not the result of the failure of BORROWER to perform any ol its obligations under this

Agreement. Notwithstanding the foregoing, a Force Majeure Delay shallnot be deemed to have

occuned unless BORROWER has notified COUNry in writing of such occurence of Force

Page l0 of 54
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Majeure within fifteen ( l5) days after such occurrence and has provided COUNTY with the

details of such event and the length ofthe anticipated delay within an additional fifteen ( I 5) days

thereafter. BORROWER shall diligently attempt to remove, resolve, or otherwise eliminate such

event, keep COUNTY advised with respect thereto, and shall commence performance of its

obligations hereunder immediately upon such removal, resolution or elimination. During the

occurrence and continuance of a Force Majeure Delay, BORROWER shall be excused from

performance of its obligations under this Agreement to the extent the Force Majeure prevents

BORROWER from perform ing such obligations.

II. RESERVED.

I2. CONDITIONS PRECEDENI' To DISI'RIB tl 'tlON OI' I,OAN FT]NDS

COUNTY, through its Housing & Workforce Solutions Agency ("HWS"), shall: (l) make

disbursements of the Loan to BORROWER subject to BORROWER's satisfaction of the

conditions precedent set forth below, and (2) monitor the Project to ensure compliance with

applicable federal regulations and the terms ofthis Agreement. COUNTY shall not disburse any

Loan funds pursuant to this Agreement until the following conditions precedent have been

satisfied:

BORROWER executes this Agreement and delivers it to COUNTY for recordation in the

Official Records;

BORROWER executes the Note, substantially conforming in form and substance to the

Promissory Note anached hereto as Exhibit C and delivers to COUNTYI

BORROWER submils written evidence to COUNTY that BORROWER has obtained

sufficient financing commitments necessary for permanenl financing of the Project;

BORROWER provides COUNTY with evidence of insurance as required herein;

BORROWER executes the Deed of Trust, substantially conforming in form and substance

to the Deed of Trust. Assignment of Leases and Rents, Security Agreement and Fixture

Filing attached hereto as Exhibit B, in recordable form, and delivers such document to

the County of Riverside for recordalion in the Official Records:

BORROWER executes the Covenant Agreement, substantially conforming in form and
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substance to the Covenant Agreement attached hereto as Exhibit G and incorporated

herein by this reference, in recordable form, and delivers it to the County of Riverside for

recordation in the Official Recordsl

COUNTY executes and records the Requests for Notice of Default conforming in form

and substance to Exhibit H attached hereto;

BORROWER provides, at its expense, an ALTA lender's policy in favor of COUNTY,

insuring the Deed ofTrust as an eighth priority lien against the Property junior only to the

Senior Liens identified in Section 5:

Reserved:

BORROWER is not in del'ault under the terms of this Agreement or any other agreement

related to the financing of the Project:

Pursuant to 24 CFR, Part 5, BORROWER agrees to verifu that BORROWER, and its

principals, or anylall persons, contractors, consultants, businesses, etc. ("Developer

Associates"), with whom BORROWER is conducting business with respect to the Project,

are not presently debarred, proposed for debarment, suspended, declared ineligible, or

voluntarily excluded from participation or from receiving federal contracts or federally

approved subcontracts or from certain types of federal financial and nonfinancial

assistance and benefits with the Excluded Parties Listing System ('EPLS"). EPLS records

are located at \\ \\ \\ .salr.g()\ : and

BORROWER shall search and provide a single comprehensive list of Developer

Associates (individuals and firms) and print and maintain evidence of the search results

of each Developer Associate as verification of compliance with this requiremenl as

provided in Exhibit I, Contractor Debarment Certification Form, which is attached hereto

and incorporated herein by this reference.

I3. RESERVED

14. DISTRIBUTION OF FUNDS. Any disbursement of funds is expressly

conditioned upon the satisfaction ofconditions set forth in Section 12. COUNry shall deposit

the sum specified in Section I into escrow upon receipt olescrow instructions and wire.
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15. TERMS OF AFFORDABILITY. The HOME-ARP Assisted Units shall

remain occupied and rented to Qualified HOME-ARP Households for an affordable rent

pursuant to Sections l9 and 20 below, Exhibit A, and the Covenant Agreement attached hereto

as Exhibit G until the later of (i) December 31,2079 or (ii) fifty-five (55) years from the

recordation ofthe Covenant Agreement in the Official Records ("Compliance Period").

16. INSURANCE. Without limiting or diminishing BORROWER's

obligation to indemnify or hold COUNTY harmless, BORROWER shall procure and maintain

or cause to be maintained, at its sole cost and expense, the following insurance coverages during

the Term of this Agreement.

a. Worker'sComnensationlnsurance.

If BORROWER has employees as defined by the State of

Califomia, BORROWER shall maintain statutory Workers'

Compensation Insurance (Coverage A) as prescribed by the laws

of the State of Califomia. Policy shall include Employers' Liability

(Coverage B) including Occupational Disease with limits not less

than $1,000,000 per person per accident. The policy shall be

endorsed to waive subrogation in favor ofThe County ofRiverside,

and, if applicable, to provide a Borrowed Servant/Altemate

Employer Endorsement.

b. Commercial General Liabiliw Insurance.

Commercial General Liability insurance coverage, including but

not limited to, premises liability, contractual liability, products and

completed operations Iiability. personal and advertising injury, and

cross liability coverage, covering claims which may arise from or

out of BORROWER's performance of its obligations hereunder.

Policy shall name the County of Riverside, its Agencies, Boards,

Districts. Special Districts, and Departments, their respective

direclors, officers, Board of Supervisors, employees, elected or
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appointed officials, agents or representatives as Additional Insured.

Policy's limit of liability shall not be less than $2,000,000 per

occurrence combined single limit. lf such insurance conlains a

general aggregate limit, it shall apply separately to this agreement

or be no less than two (2) times the occurrence limit.

Vehicle Liability lnsurance.

Ifvehicles or mobile equipment are used in the performance ofthe

obligations under this Agreement, then BORROWER shall

maintain liability insurance for all owned, non-owned or hired

vehicles so used in an amount not less than $1,000,000 per

occurrence combined single limit. If such insurance contains a

general aggregate limit, it shall apply separately to this agreement

or be no less than two (2) times the occurrence limit. Policy shall

name the County of Riverside, its Agencies, Boards, Districts,

Special Districts, and Departments. their respective directors,

officers, Board of Supervisors, employees, elected or appointed

officials, agents or representatives as Additional Insured or provide

similar evidence of coverage approved by COUNTY's Risk

Manager.

General Insurance Provisions - All Lines.

l) Any insurance carrier providing insurance coverage

hereunder shall be admitted to the State of Califomia and have an

A M BEST rating of not less than A: VIII (A:8) unless such

requirements are waived, in writing, by COUNTY's Risk Manager.

If COUNfi's Risk Manager waives a requirement for a particular

insurer such waiver is only valid for that specific insurer and only

for one policy term.

2) BORROWER's insurance canier(s) must declare its
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insurance self-insured retentions. lf such self-insured retentions

exceed $500,000 per occurrence such retentions shall have the prior

written consent of COUNTY's Risk Manager before the

commencement of operations under this Agreement. Upon

notification of self-insured retention unacceptable to COUNTY.

and at the election of COUNTY's Risk Manager, BORROWER's

carriers shall either: (a) reduce or eliminate such self-insured

retention as respects this Agreement with COUNTY, or (b) procure

a bond which guarantees payment of losses and related

investigations, claims administration. and defense costs and

expenses.

3) BORROWER shall cause BORROWER's insurance

carrie(s) to fumish the County of Riverside with copies of the

Certificate(s) oflnsurance and Endorsements effecting coverage as

required herein, and 2) if requested to do so orally or in writing by

COUNTY's Risk Manager. provide copies of policies including all

Endorsements and all attachments thereto, showing such insurance

is in full force and effect. Further, said Certificate(s) and policies

ol insurance shall contain the covenant of the insurance carrier(s)

that thirty (30) days written notice shall be given to the County of

Riverside prior to any material modification, cancellation.

expiration or reduction in coverage ofsuch insurance. In fie event

ofa material modification, cancellation, expiration, or reduction in

coverage. this Agreement shall terminate forthwith, unless the

County of Riverside receives, prior to such effective date, another

Certificate of Insurance and copies of endorsemenls, including all

endorsements and attachments thereto evidencing coverage's set

forth herein and the insurance required herein is in full force and
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effect. BORROWER shall not commence operations until

COUNTY has been lumished Certificate(s) of lnsurance and

copies of endorsements and if requested, copies of policies of

insurance including all endorsements and any and all other

attachments as required in this Section. An individual authorized

by the insurance carrier on its behalf shall sign the original

endorsements for each policy and the Certificate of lnsurance.

4) It is understood and agreed to by the parties hereto that

BORROWER's insurance shall be construed as primary insurance,

and COUNTY's insurance and/or deductibles and/or self-insured

retention's or self-insured programs shall not be construed as

contributory.

5) If. during the term of this Agreement or any extension

thereof, there is a material change in the scope ofservices; or, there

is a material change in the equipment to be used in the performance

of the scope of work which will add additional exposures (such as

the use of aircraft, watercraft, cranes, etc.): or, the term of this

Agreement. including any extensions thereof, exceeds five (5)

years COUNTY reserves the right to adust the types of insurance

required under this Agreement and the monetary limits of liability

for the insurance coverage's currently required herein, if; in

COUNTY's Risk Manager's reasonable judgment. the amount or

type of insurance carried by BORROWER has become inadequate.

6) BORROWER shall pass down the insurance obligalions

contained herein to all tiers of subcontractors working under this

Agreement.

7) The insurance requirements contained in this Agreement

may be met with a program(s) of self-insurance acceptable to
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COLNTY.

8) BORROWER agrees lo noti!/ COUNTY of any claim

by a third party or any incident or event that may give rise to a claim

arising from the performance ofthis Agreement.

17. FNANCIAL AND PROJECT RECORDS. BORROWER shall maintain

financial, programmatic, statistical, and other supporting records of its operations and financial

activities in accordance with the requirements of HOME-ARP and the HOME Program, and the

regulations as amended and promulgated thereunder, which records shall be open to inspection

and audit by authorized representatives of COUNTY, HUD and the Comptroller General of the

United States, during regular working hours. COUNTY, HUD, and the Comptroller General of

the United States and any of their representatives have the right of access, with at least forty-

eight (48) hours prior notice, to any pertinent books, documents, papers, or other records of

BORROWER, in order to make audits, examinations, excerpts, and transcripts. Said records

shall be retained for such time as may be required by the regulations of HOME-ARP and the

HOME Program. but in no event no less than five (5) years after the Project completion date as

evidenced by recordation of the Notice of Completion; except that records of individual tenant

income verifications, Project rents. and Project inspections must be retained for the most recent

five (5) year period, until five (5) years after the Compliance Period terminates. Ifany litigation,

claim, negotiation, audit, or other action has been started before the expiration of the regular

period specified, the records must be retained until completion of the action and resolution ofall

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

18. COMPLIANCE WITH LAWS AND R F]GI ] t,ATIONS . By executing this

Agreement, BORROWER hereby certifies that it will adhere to and comply with all federal, state

and local laws, regulations and ordinances. [n particular, BORROWER shall comply with the

following as they may be applicable to BORROWER in connection with the Loan:

a. HOME-ARP and its im olementins requlations set forth pursuant to

the Act and the HOME-ARP Notice, as amended, including the

HOME Program and its implementing regulations set forth
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pursuant to Title llof NAHA, as amended. Since HOME-ARP is

a component of the HOME Program, the HOME regulatory

structure is the platform used to implement HOME-ARP. The

regulations created by the Office of the Secretary of HUD that

pertain to the HOME Program are contained within 24 CFR Part

92 - HOME Investment Program. HOME-ARP is govemed by

HOME Program regulations except where specifically waived.

b. Section 92.350 Other Federal requirements and nondiscrim ination.

As set forth in 24 CFR part 5. sub part A, BORROWER is required

to include the following requirements: nondiscrim ination and equal

opportunity under Section 282 of NAHAI disclosure; debarred,

suspended, or ineligible contractors; and drug-free workplace.

Section 92.351 Affirmative marketins and minoritv outreach

plg.gI4!q. BORROWER must adopt affirmative marketing

procedures and requirements. These must include:

( | ) Methods for informing the public, owners, and potential

tenants about Federal fair housing laws and the affirmative

marketing policy (e.g., the use of the Equal Housing

Opportunity logotype or slogan in press releases and

solicitations for owners, and written communication to fair

housing and other groups).

(2) Requirements and practices that BORROWER must adhere

to in order to carDr out the affirmative marketing procedures

and requirements (e.g., use of commercial media, use of

community contacts, use ofthe Equal Housing Opportunity

logotype or slogan, and display of fair housing poster).

(3) Procedures to be used by BORROWER to inform and

solicit applications from persons in the housing market area
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(4)

(5)

(6)

who are not likely to apply without special outreach (e.g.,

use of communiry organizations, employment centers, fair

housing groups, or housing counseling agencies).

Records that will be kept describing actions taken by

BORROWER to aflirmatively market units and records to

assess the rcsults of these actions.

A description of how BORROWER will annually assess the

success of affirmalive marketing actions and what

corrective actions will be taken where affirmative

marketing requirements are not met.

BORROWER must prescribe procedures to establish and

oversee a minority outreach program to ensure the

inclusion, to the maximum extent possible, of minorities

and women, and entities owned by minorities and women,

including, without limitation, real estate firms, construction

firms, appraisal firms, management firms, financial

institutions, investment banking firms, underwriters,

accountants. and providers of legal services, in all contracts

entered into by BORROWER with such persons or entities,

public and private. in order to facilitate the activities of

COUNTY to provide affordable housing authorized under

this Act or any other Federal housing law. Section 24 CFR

85.36(e) provided alfrrmative steps to assure that minority

business enterprises and women business enterprises are

used when possible in the procurement of property and

services. The steps include:

(i) Placing qualified small and minority businesses and

women's business enterprises on solicitation lists.
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(ii) Assuring that small and minority businesses, and

women's business enterprises are solicited

whenever they are potential sources.

(iii) Dividing total requirements, when economically

feasible, into smaller tasks or quantities to permit

maximum participation by small and minority

business, and women's business enterprises.

(iv) Establishing delivery schedules, where the

requirement permits, which encourage participation

by small and minority business, and women's

business enterprises.

(v) Using the services and assistance of the Small

Business Administration, and the Minority Business

Development Agency of the Department of

Commerce.

(vi) Requiring the prime contractor, if subcontracts are

to be let, to take the alfirmative steps listed in (i)

through (v) above of this section.

d. Section 92.352 Environmental review. The environmental effects

of each activity carried oul with HOME funds must be assessed in

accordance with the provisions of the National Environmental

Policy Act of 1969 (NEPA) (42 U.S.C. 4321) and the related

authorities listed in HUD's implementing regulations at 24 CFR

Parts 50 and 58.

Section 92-353 Displacement, relocation. and acquisition. The

relocation requirements of Title Il and the acquisition requirements

of Title lll ofthe Uniform Relocation Assistance and Real Property

Acquisition Policies Act of I970, and the implementing regulations

Page 20 of 54
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at 24 CFR Part 42. BORROWER must ensure that it has taken all

reasonable steps to m inimize the displacement ofpersons as a result

of this project assisted with HOME Funds.

f. Section 92.155 [-ead-based paint. Housin g assisted with HOME-

ARP funds is subject to the lead-based paint requirements of 24

CFR Part 35 issued pursuant to the Lead-Based Paint Poisoning

Prevention Act (42 U.S.C. 4821, et seq.). The lead-based paint

provisions of24 CFR 982.401 (i), except 24 CFR 982.401 (iXlXi),

also apply, irrespective of the applicable property standard under

{92.251.

g. Section 92.354 Labor. Every contract for the construction of

housing that includes twelve (12) or more units assisted with

HOME-ARP funds must contain a provision requiring the payment

of not less than the wages prevailing in the locality, as

predetermined by the Secretary of Labor pursuant to the Davis-

Bacon Act (40 U.S.C. 276a-276a-5), to all laborers and mechanics

employed in the development of any part of the housing. Such

contracls must also be subject to the overtime provisions. as

applicable, ofthe Contract Work Hours and Safety Standards Act

(40 U.S.C. 327 -332). BORROWER must apply most current wage

rate determination at the date ofexecution ofthis Agreement.

h. Section 92.356 Conflict of lnteresl. In the procurement of property

and services by BORROWER, the conflict of interest provisions tn

24 CFR 85.36 and 24 CFR 85.42. respectively shall apply. Section

92.356 shall cover all cases not govemed by 24 CFR 85.36 and 24

cFR 84.42.

i. Section 504 of the Re ilitation Act of 1973; Housing

accessibility requirement at 24 CFR Part 8. implementing Section
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504 ofthe Rehabilitation Act of 1973 (29 U.S.C.794). The design

and construction of multi-family dwellings as defined at 24 CFR

100.201 must comply with the requirements set forth in 24 CFR

100.205 implementing the Fair Housing Act. Dwelling units must

be designed and constructed in accordance with the Uniform

Federal Accessibility Standards (UFAS) will be deemed to comply

with the Section 504 regulation.

( l) 24 CFR Pan 8.22 New construction-housing

facilities. For new construction of multi-family

projects, 5 percent (5%) of the units (but not less

than one unit) must be accessible to individuals with

mobility impairments, and an additional 2 percent

(2%) of the units (but not less than one unit) must

be accessible to individuals with sensory

impairments.

(2) 24 CFR Part 8.23 Alterations of existing housing

facilities. If alterations are undertaken to a project

that has 15 or more units and the cost of the

alterations is 75 percent or more of the replacement

cost of the completed facility, then the provisions of

$8.22 shall apply. Alterations to dwelling units in a

multifamily housing project shall, to the maximum

extent feasible, be made to be readily accessible to

and usable by individuals with handicaps. lf
alterations of single elements or spaces of a

dwelling unit, when considered together. amount to

an alteration of a dwelling unit, the entire dwelling

unit shall be made accessible. Once 5 percent (5%)
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of the dwelling units in a project are readily

accessible to and usable by individuals with

mobility impairments, then no additional elements

of dwelling units, or entire dwelling units, are

required to be accessible under this paragraph.

Alterations to common areas or parts of facilities

that affect accessibility of existing housing facilities

shall. to the maximum extent feasible, be made to

be accessible to and usable by individuals with

handicaps. For purposes of this paragraph, the

phrase to the maximum extenl feasible shall not be

interpreted as requiring that a recipient make a

dwelling unit, common area, facility or element

thereof accessible if doing so would impose undue

financial and administrative burdens on the

operation ofthe multifamily housing project.

Modcl Encrgl Code published by the Council of American

Building Officials.

Section 3 ofthe Housine and Urban Development Act of 1968. To

the greatest extent feasible. opportunities for training and

employment arising from HOME-ARP funds will be provided to

low-income persons residing in the program service area. To the

greatest extent feasible, contracts for work to be performed in

connection with HOME-ARP funds will be awarded to business

concerns that are located in or owned by persons residing in the

program service area as outlined in the Riverside County HFIPWS

Section 3 Contract Requirements atlached hereto as Exhibit D.

Contracts funded from Section 3 covered funding sources must
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abide by the Section 3 Clause prescribed at 24 CFR 135.38. All

contracts subject to the requirements of Section 3 must include the

Section 3 Clause verbatim that is contained at 24 CFR 135.38

attached hereto as Exhibit D-2, which is attached hereto and by this

reference incorporated herein.

Section 106 of the National Historic Preservation Act of 1966

(NHPA). Consultation with concemed Native American tribes

must continue under HUD regulation 24 CFR Part 50 and 58, and

Section 106 of the National Historic Preservation Act and its

implementing regulations 36 CFR Part 800 for possible impacts on

historic properties. Historic properties include archeological sites,

burial grounds, sacred landscapes or features, ceremonial areas.

traditional cultural places and landscapes, plant and animal

communities, and buildings and structures with significant tribal

assoc latton

m. Section 92.358 Consultant Activities. No person providing

consultant services in an employer-employee type relationship

shall receive more than a reasonable rate of compensation for

personal services paid with HOME funds.

BORROWER shall carry out its activity pursuant to this

Agreement in compliance with all federal laws and regulations

described in Subpart E of Part 92 of the Code of Federal

Regulations, except thal:

I . BORROWER does not assume COUNTY'S environmental

responsibilities described at 24 CFR Part 92.352; and

2. BORROWER does not assume COUNTY's responsibility

for initiating the review process under the provisions of 24

CFR Part 92.352

n
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o. Uniform Administrative Requirements of 24 CFR 92.505 and 24

CFR Part 200 as now in effect and as may be amended from time

to time. Federal awards expended as a recipient or a subrecipient,

as defined by [{U D. would be subject to single audit. 'fhe payments

received for goods or services provided as a vendor would not be

considered Federal awards.

p. BORROWER shall include written agreements that include all

provisions of Section l8 if BORROWER provides HOME funds

to for-profit owners or developers, non-profit owners or

developers, sub-recipients, homeowners, homebuyers. tenants

receiving tenant-based rental assistance, or contractors.

Imm igration requirements of Federal Register, Vol. 62. No. 221,q

I)epartment of Justice lnterim Guidance on Verification of

Citizenshio. Oualified Alien Status and Elisibiliw Under Title IV

of the Personal Responsibility and Work Opportunity

Reconciliation Act of 1996 ('PRWORA"). Final Attomey

General's Order issued pursuant to PRWORA is specified under

Federal Register Vol. 66, No. 10, Deparlment of Justice Final

Specification of Community Programs Necessary for Protection of

Life or Safety Under Welfare Reform Legislation.

r. BORROWER shall comply with all applicable local, state and

federal laws in addition to the above mentioned laws.

19. INCOME TARGETING REOUIREMENTS. BORROWER shall set aside

sixty-eight (68) studio units to be designated as HOME-ARP Assisted Units which shall be

rented to and occupied by Qualified HOME-ARP Households.

20. RENT I-IMITA] IONS. BORROWER shall comply with the rent

limitations set forth under the HOME-ARP Notice and 24 CFR 92.252 of the HOME Program.

The units reserved for Qualified IIOME-ARP Households shall be rented at Low HOME rent
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levels as published by HUD. The HOME-ARP Assisted Units shall be a "floating" designation

on the Property such that the requirements ofthis Agreement will be satisfied so long as the total

number of HOME-ARP Assisted Units and bedroom size remains the same throughout the

Compliance Period. The maximum monthly allowances for utilities and services (excluding

telephone) shall not exceed the utility allowance as described below. The HOME-ARP Assisted

Units may overlap with the units subject to the NPLH Regulatory Agreement. Rent limitations

hereunder shall apply to the portion of rent paid by a tenant. and nothing herein shall limit

BORROWER from accepting rental assistance in excess ofsuch tenant-paid rent, to the extent

permitted by the applicable rental assistance program and federal law. Notwithstanding the

foregoing, if a unit occupied by a Qualified HOME-ARP Household receives a federal or state

project-based rental subsidy and the Qualified HOME-ARP Household pays as a contribution to

rent no more than 30% of the Qualified HOME-ARP Household's adjusted income, such unit

my by rented at the rent permissible under the federal or state project-based rental subsidy

program (i.e., the tenant rental contribution plus the rental subsidy allowable under that

program), and (ii) if a Qualified HOME-ARP Household receives tenant-based rental assistance,

the unil occupied by such Qualified HOME-ARP Household may be rented at the rent

permissible under the applicable rental assistance program (i.e., the tenant rental contribution

plus the rental subsidy allowable under thal renlal assistance program).

a. Utility Allowance: Owners are required to complete initial Utility

Allowance (UA) calculations and submit their calculations for review and approval to the

COUNTY prior to implementation, annually by June I st. The following methods below are

acceptable me6odologies for calculating UA's:

(a) HUD Utility Schedule Model (HUSM), UA based on HUD's model.

(b) Utility Company Estimate, UA based on estimated obtained from a local utility

company for each ofthe utilities used in the project.

(c) LIHTC Agency Estimate, UA approved by the LIHTC agency based on its actual

usage methodology.

(d) Energy Consumption Model (Engineer Model). UA based upon on an energy and

Page 26 of 54



I

2

3

4

5

6

7

8

I
l0

ll
t2

t3

't4

t5

l6

17

l8

l9

20

2l

22

23

24

25

26

27

28

[05/09/23, File No. ARP3-22-001]
Cathedral Palms Senior Apartrnents

water and sewage consumption and analysis model prepared by a third party licensed

engineer or to qualified professional.

b. Reserved.

HOME Rent Limitations: EfTective June l5 . 2023. HUD publishedC-

HOME Rent Limits for the County of Riverside. In order to calculate net rent to be charged, an

applicable utility allowance must be subtracted from the gross rents listed. The BORROWER

shall use the HUD Utility Schedule Model ("HUSM") to establish ma.rimum monthly

allowances for utilities and services to be used by the BORROWER in calculating Rents. The

HUSM and use instructions can be found at:

hnps://www.huduser.gov/portal/resources/utilallowance.html.

d. Approval: The BORROWER shall have submitted to the COUNTY

for review and written approval, all proposed rents for the HOME-ARP Assisted Units prior to

the Effective Date. Low IIOME rent limitations for HOME-ARP Assisted Units reserved for

Qualified HOME-ARP Households shall be as set forth under 24 CFR 92.252, subject to the

provisions ofSection 20 hereof, and such units shall be rented and occupied by Qualified HOME-

ARP Household applicants at the HOME rent levels for the County of Riverside, which are

published periodically by HUD, subject to the provisions of Section 20 hereof. If during the re-

certification process a Qualified HOME-ARP Household's income falls between 5lolo and 80oZ

Area Median Income then the High HOME rent limit shall apply pursuant to 24 CF R 92.252(a).

lf during the recertification process a household income falls above 80oZ of the Area Median

Income then household shall pay the lesser of30% ofthe adjusted income or Market rent pursuant

to 24 CFR 92.252(iX2).

e. Float-up: Notwithstanding any other covenant or the Covenant

Agreement to the contrary the Parties agree that the following shall apply to the HOME-ARP

Assisted Units:

(a) COUNTY agrees that, upon BORROWER'S request and County's written

approval, which will not be unreasonably withheld, the maximum tenant household

income and maximum annual rent for HOME-ARP Assisted Units may be increased to
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amounts necessary to make operation ofthe Project financially feasible as determined by

the BORROWER, including the payment ofall required operating costs and debt service,

but in no event may (a) the maximum tenant income limitation exceed 60 percent of AMI

or, (b) the maximum annual rent limitation exceed 30 percent of60 percent of AMI.

(b) In the case of increases due to a foreclosure of any approved financing or deed in

lieu thereof, the above increases may continue until such time, if any, that the rental

assistance or equivalent operating subsidy is restored. Notwithstanding anyhing to the

contrary in this section, the BORROWER may not displace tenant households and must

use good faith efforts to reduce the effect of rent increases permitted to be imposed on

existing tenant households by (a) the use ofoperating and transition reserves to the extent

such funds exist and are available, and (b) the use ofother subsidy sources available that

would mitigate the rent increases.

(c) If Rent increases on the HOME-ARP Assisted Units are necessary, after

exhausting all transition reserve funds such increases shall only be permitted to the

minimum extent required for financial feasibility, as reasonably determined by

BORROWER and approved by COUNTY, which approval shall not, in any event, be

increased to an amount in excess of 30 percent of 60 percent of AMl, adjusted for

household size for the number of bedrooms. The COUNTY shall be notified at least

eighteen ( I 8) months in advance of any Rent increase the HOME-ARP Assisted Units.

(d) In order to enact an increase in the maximum household income and rents for a

Restricted Unit for the Project, the BORROWER must submit a written request to the

COUNTY which shall outline a plan with an explanation of the fiscal necessity of

adjusting the maximum household income and the rents charged for the HOME-ARP

Assisted Units. The plan shall provide the following items along with any additional

requirements from the COUNTY:

I . An explanation of the efforts the BORROWER has made to secure other rental

subsidies to sustain overall project operations;

2. An explanation of the fiscal necessity of adjusting the maximum household
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income and the rents charged for the HOME-ARP Assisted Units;

3. A process for increasing the Project rent for all affected units (both HOME-ARP

Assisted Units and non-restricted units) and make reasonable efforts to continue

to market and rent Project units to members of the target population originally

contemplated, as well as ensuring that any increases to the household income limit

are applied, as much as possible, only to vacant units as they become available.

This portion of the plan shall discuss changes in both maximum household

incomes and rents and;

4. The plan for continuing, throughout the Compliance Period, to apply for other

subsides that will allow a retum to all Project Units to members of the target

population and Rents originally contemplated.

21. TENANT PROTECTIONS. During the Compliance Period, BORROWER

shall adhere to the tenant protections and selection standard set forth in 24 CFR 92.253, as may

be amended from time to time, and the following requirements:

a. Provide written lease agreement for not less than one vear. unless by mutual agreement

between the tenant and BORROWER. COUNTY shall review the initial form of the lease

agreement prior to BORROWER executing any leases and, provided that BORROWER uses

the approved lease form. BORROWER shall be permitted to enter into residential leases

without COUNTY's prior written consent.

b. Prohibited Lease Terms. The renal agreement/lease lgeJLlEL contain any of the following

provisions:

(l) Aqreement to be sued. Agreement by the tenant to be sued,

to admit guilt or to a judgment in favor of BORROWER in

a lawsuit brought in connection with the lease.

(2\ Treatment of properw. Agreements by tenant that

BORROWER may take, hold, or sell personal property of

household members without notice to the tenant and a court

decision on the rights of the parties. This prohibition,
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(3)

however, does not apply to an agreement by the tenant

conceming disposition of personal property remaining in

the housing unit after the tenant has moved out of the unit.

BORROWER may dispose of this personal property in

accordance with State law.

Excusine BORROWER from responsibility. Agreement by

the tenant not to hold BORROWER or BORROWER's

agents legally responsible for any action or failure to act,

whether intentional or negligent.

(4) Waiver of notice. Agreement of the tenant that

BORROWER may institute a lawsuit without notice to the

tenant

(s) Waiver of legal proceedin,r. Agreement by the tenant that

the BORROWER may evict the tenant or household

members without instituting a civil court proceeding in

which the tenant has the opportunity to present a defense,

or before a court decision on the rights ofthe parties.

(6) Waiver of a iury trial. Agreemenl by the tenanl to waive any

right to a trial by jury

(7) Waiver of ric.ht to a DCa lcourt decision . Agreement by the

tenant to waive the tenant's right to appeal, or to otherwise

challenge in court, a court decision in connection with the

lease.

(8) Tenanl charg.eable with cost of lcsal actions resardless of

outcome. Agreement by the tenant to pay a$omeys' fees or

olher legal costs even if the tenanl wins in a court

proceeding by BORROWER against the tenant. The tenant,

however. may be obligated to pay costs ifthe tenant loses.
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(e) Mandatory suDDorlive services. Agreement by the tenant

(other than a tenant in transitional housing) to accept

supportive services that are offered.

c. Violence Aeainst Wome n Reauthorization Act of 2013 (t'ub. L. I l3-

4, 127 Stat. 54) C'VAWA 2013"). VAWA 2013 reauthorizes and

amends (he Violence Against Women Act of 1994, as previously

amended, (title IV. sec.4000l-40703 ofPub. L. 103-322,42 U.S.C.

13925 et seq.) VAWA 2013, among other things, bars eviction and

termination due to a tenant's status as a victim of domestic violence,

dating violence. or stalking. and requires landlords to maintain

survivor-tenant confidentiality. VAWA 2013 prohibits a tenant who

is a survivor of domestic violence, dating violence, sexual assault, and

stalking from being denied assistance, tenancy, or occupancy rights

based solely on criminal activity related to an act of violence

committed against them. lt extends housing protections to survivors

of sexual assault, and adds "intimate paftney'' to the list of eligible

relationships in the domestic violence definition. Protections also now

cover an "affiliated individual," which includes any lawful occupant

living in the survivor's household, or related to the survivor by blood

or marriage including the survivor's spouse, parent, brother, sister,

child, or any person to whom the survivor stands in loco parentis.

VAWA 2013 allows a lease bifurcation so a tenant or lawful occupant

who engages in criminal activity directly relating to domestic

violence, dating violence, sexual assault, or stalking against an

affiliated individual or other individual, or others may be evicted or

removed without evicting or removing or otherwise penalizing a

victim who is a tenanl or lawful occupant. If victim cannot establish

etigibility. BORROWER must give a reasonable amount of time to
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find new housing or establish eligibility under another covered

housing program. A Notice of Rights under VAWA 201 3 for tenants

must be provided at the time a person applies for housing. when a

person is admifted as a tenant ofa housing unit, and when a tenant is

threatened with eviction or termination of housing benefits. Tenants

must request an emergency transfer and reasonably believe that they

are threatened with imminent harm from further violence ifthe tenant

remains in the same unit. The provisions of VAWA 2013 that are

applicable to HUD programs are found in title VI of VAWA 2011,

which is entitled "Safe Homes for Victims of Domestic Violence,

Dating Violence, Sexual Assault, and Stalking." Section 601 of

VAWA 201 3 amends subtitle N of VAWA (42 U.S.C. 14043e et seq.)

to add a new chapter entitled "Housing Rights."

22. FEDURAL REQUIREMENTS. BORROWITR shall comply with the

provisions of fIOME-ARP, the HOME Program and any amendments thereto and all applicable

federal regulations and guidelines now or hereafter enacted pursuant to the Act or NAHA.
,f

FER OF I'HE PROJECT23. SALE

BORROWER hereby covena.nts and agrees not to sell. assign, transfer or otherwise dispose of

the Project or any portion thereof without obtaining the prior written consent of the COLNTY,

which consent shall be conditioned solely upon receipt by the COUNTY ofreasonable evidence

satisfactory to (he COUNTY in its reasonable discretion, that transferee has assumed in writing

and in full, and is reasonably capable of performing and complying with the BORROWER'S

duties and obligations under this Agreement, provided, however BORROWER shall not be

released of all obligations hereunder which accrue from and after the date of such sale.

Notwithstanding anything to the contrary contained herein. upon written notice to COUNTY,

BORROWER may (i) lease for occupancy of all or any of the HOME-ARP Assisted Units in

accordance with this Agreementl (ii) grant easements or permits to facilitate the development

and operation of the Property in accordance with this Agreement; (iii) hansfer the
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BORROWER'S limited partnership interestl (iv) remove and replace the BORROWER'S

general partner for cause in accordance with BORROWER'S amended and restated limited

partnership agreement (v) make translers pursuant to that certain Purchase Option and Right of

First Refusal (collectively a "Permitted Transfer"). All Permitted Transfers shall be subject to

reasonable review of documentation by the COLJNTY. The parties hereto acknowledge that

"Affiliate" for purposes of this section means, as to any Person (as defined below), any general

partnership, limited partnership, corporation. joint venture. trust. business trust, cooperative.

association, limited liability company or individual (collectively, a "Person") that (A) directly or

indirectly controls or is controlled by (such as any partnership or limited liability company in

which the Person. directly or indirectly. serves as a general partner or managing member,

respectively) or is under common control with the specified Person; (B) is an olTicer or director

of, commissioner of, partner in, member of or trustee of, or serves in a similar capacity with

respect to, the specified Person or of which the Specified Person is an officer, director, member,

partner or trustee, or with respect to which the specified Person serves in a similar capacity; or

(C) is the beneficial owner, directly or indirectly, of l0olo or more ofany class ofequity securities

of the specified Person or of which the specified Person is directly or indirectly the owner of

I 0olo or more ofany class ofequity securities. The term "control" (including the term "controlled

by" and "under common conhol with") means the possession, dircct or indirect, ofthe power to

direct or cause the direction of the management and policies of a Person. whether through the

ownership ofvoting securities, by contract or otherwise.

24. INDIIPIINDtTNT CONTRACTOR. IIORROWER and its agents, servants

and employees shall act at all times in an independent capacity during the term ofthis Agreement,

and shall nol act as. shall not be, nor shall they in any manner be construed to be agents, oflicers,

or employees of COUNTY

25. NONDISCRIMINA'l'lON. BORROWERshallabide bv 24 CFR 570.602

which requires that no person in the United States shall on the grounds of race, color, national

origin, religion, or sex be excluded from participation in, be denied the benefits of, or be

subjected to discrimination under any program or activity receiving Federal financial made
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available pursuant to the Act. The prohibitions against discrimination ofthe basis ofdisability

under Section 504 shall apply to programs or activities receiving Federal financial assistance

under Title I programs. The policies and procedures necessary to ensure enforcement ofSection

109 are codified in 24 CFR Part 6. ln addition. BORROWER shall not discriminate on the basis

of race, gender, religion, national origin, ethnicity, sexual orientation, age or disability in the

solicitation. selection. hiring or treatment of any contractors or consultants, to participate in

subcontracting/subconsulting opportunities. BORROWER understands and agrees that violation

of this clause shall be considered a material breach of this Agreement and may result in

termination, debarment or other sanctions. This language shall be incorporated into all contracls

between BORROWER and any contractor, consultant, subcontractor, subconsultants, vendors

and suppliers. BORROWER shall comply with the provisions of the California Fair Employment

and Housing Act (Government Code Sections 12900 et seq.), the Federal Civil Rights Act of

1964 (P.L.88-352), as amended, and all Administrative Rules and Regulations issued pursuant

to said Acts and Orders with respect to its use of the Property.

BORROWER herein covenants by and for itself, its successors and assigns, and all persons

claiming under or through them, that this Agreement is made and accepted upon and subject to the

following conditions: There shall be no discrimination against or segregation of any person or

group of persons, on account of any basis Iisted in subd ivision (a) or (d) of Section I 295 5 of the

Govemment Code, as those bases are defined in Sections 12926, 12926.1, subdivision (m) and

paragraph ( I ) of subdivision (p) of Section 12955, and Section 1295 5.2 of the Govemment Code,

in the sale, lease, sublease, transfer, use, occupancy, tenure, or enjoyment ofthe Property, nor shall

the transferee itself or any person claiming under or through him or her, establish or permit any

such practice or praclices of discriminalion or segregation with reference to the selection, location,

number. use. or occupancy, oftenants, lessees, sublessees, subtenants, or vendees ofthe Property.

BORROWER, its successors and assigns, shall refrain from restricting the rental. sale, or

lease ofthe Property or any portion thereof. on the basis ofrace, color, creed, religion, sex, sexual

orientation. marital status, national origin, or ancestry of any person. Every deed, lease, and

contract entered into with respect to the Property, or any portion thereof, after the date of this
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Agreement shall contain or be subject to substantially the following nondiscrimination or

nonsegregation clauses:

a) In deeds: "The grantee herein covenants by and for himself or herselt his or her heirs,

executors, administrators, and assigns. and all persons claiming under or through them, that

there shall be no discrimination against or segregation of, any person or group of persons

on account of any basis listed in subdiv ision (a) or (d) of Section I 2955 of the Covemment

Code, as those bases are defined in Sections 12926. 12926.1, subdivision (m) and

paragraph ( I ) of subdivision (p) of Section I 2955. and Section I 295 5.2 ofthe Govemment

Code. in the sale, lease, sublease, transfer, use, occupancy, tenure, or enjoyment of the

premises herein conveyed, nor shall the grantee or any person claiming under or through

him or her, establish or permit any practice or practices of discrimination or segregation

with reference to the selection, location, number, use or occupancy of tenants, lessees,

subtenants, sublessees, or vendees in the premises herein conveyed. The foregoing

covenants shall run with the land."

b) In leases: "The lessee herein covenants by and for himself or herself, his or her heirs,

execulors, administrators, and assigns, and all persons claiming under or through him or

her, and dris lease is made and accepted upon and subject to the following conditions: That

there shall be no discrimination against or segregation of any person or group of persons,

on account ofany basis listed in subdivision (a) or (d) ofSection 12955 ofthe Government

Code, as those bases are defined in Sections 12926, 12926.1, subdivision (m) and

paragraph ( I ) of subdivision (p) of Section 12955, and Section 12955.2 of the Govemmenl

Code, in the leasing, subleasing. transferring, use, occupancy, tenure, or enjoyment of the

prem ises herein leased nor shall the lessee himself or herself, or any person claiming under

or through him or her, establish or permit any such practice or practices of discrimination

or segregation with reference to the selection. location, number, use, or occupancy, of

tenants, lessees, sublessees, subtenants, or vendees in the prcmises herein leased."

c) In contracts: "There shall be no discrimination against or seg,regation of any person or

group ofpersons. on account ofany basis listed in subdivision (a) or (d) ofSection 12955

Page 35 of 54



I

2

3

4

5

6

7

8

9

l0

ll
t2

l3

t4

l5

l6

t7

l8

t9

20

2t

22

23

24

25

26

27

28

[05/09/23, File No ARP3-22-001]
Cathedral Palms Senior Apartments

of the Govemment Code, as those bases are defined in Sections 12926. 12926.1,

subdivision (m) and paragraph ( I ) of subdivision (p) of Section 12955, and Section 12955.2

of the Covemment Code, in the sale, lease, sublease, transfer, use, occupancy, tenure, or

enjoyment of the land, nor shall the transferee itself or any person claiming under or

through him or her, establish or permit any such practice or practices of discrimination or

segregation with reference to the selection, location, number, use, or occupancy, oftenants,

lessees, sublessees, subtenants, or vendees ofthe land."

ln addition to the obligations and duties of BORROWER set forth herein, BORROWER shall,

upon notice from COUNTY, promptly pay to COUNTY all fees and costs, including

administrative and attorneys'fees, incurred by COUNTY in connection with responding to or

defending any discrimination claim brought by any third party and/or local, state or federal

govemment entity, arising out ofor in connection with this Agreement or the Covenant Agreement

attached hereto.

26 O l' N 1' t'

a. BORROWER and its assigns, employees, agents, consultants, officers and elected and

appointed officials shall become familiar with and shall comply with the conflict of interest

provisions in OMB Circular A- I10, 24 CFR 85.36, 24 CFR 84.42.24 CFR92.356 and Policy

Manual #A- | I , attached hereto as Exhibit E and by this reference incorporated herein.

b. BORROWER understands and agrees that no waiver or exception can be granted to the

prohibition against conflict of interest except upon written approval of HUD pursuant to 24

CFR 92.356(d). Any request by BORROWER for an exception shall first be reviewed by

COUNTY to determine whether such request is appropriate lor submission to HUD. In

determining whether such request is appropriate for submission to HUD, COUNTY will

consider the factors listed in 24 CFR 92.356(e).

c. Prior lo any funding under this Agreement, BORROWER shall provide COUNfi with a list

of all employees, agenls, consultants, oflicers and elected and appointed officials who are in

a position to participate in a decision-making process, exercise any functions or

responsibilities. or gain inside information with respect to the HOME-ARP activities funded
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under this Agreement. BORROWER shall also promptly disclose to COUNTY any potential

conflict. including even lhe appearance of conflict that may arise with respecl to the HOME-

ARP activities funded under this Agreement.

d. Any violation of this section shall be deemed a material breach of this Agreement, and the

Agreement shall be immediately terminated by COUNTY.

27. RESERVED.

28. PROJEC'I MONITORING AND EVAI,UA ION

T'enant Checklist. BORROWER shall submit a Tenant Checklista

Form to COUNTY. as shown in Exhibit F which is attached hereto and by this reference is

incorporated herein and may be revised by COUNTY. summarizing the racial/ethnic

composition, number and percentage ofvery low-income and low-income households who are

tenants of the COUNTY HOME-ARP Assisted Units. The Tenant Checklist Form shall be

submitted prior to the Effective Date and thereafter, on a semi-annual basis on or before March

3 I st and September 30th. BORROWER shall maintain financial, programmatic. statistical and

other supporting records of its operations and financial activities in accordance with the

requirements of the HOME-ARP and HOME Program under 24 CFR 92.508, including the

submission of Tenant Checklist Form. Except as otherwise provided for in this Agreement,

BORROWER shall maintain and submit records to COI-INTY within ten business days of

COUNTY's request which clearly documents BORROWER's performance under each

requirement of the HOME-ARP and the HOME Program. A list of document submissions and

timeline are shown in Exhibit A and such list may be amended from time to time subject to

HUD and ( OUNTY reporting requirements.

b. Insoections. Pursuant to 24 CFR 92.501(dXii). during the

Compliance Period, COUNTY must perform on-site inspections of HOME-ARP Assisted Units,

upon 72 hours advance written notice to BORROWER, to determine compliance with the

property standards of24 CF'R 92.251 and to verify the information submitted by the owners in

accordance with such requirements. The on-site inspections must occur within l2 months after

the Covenant Agreement and at least once every 3 years thereafler during the Compliance Period.
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lf there are observed deficiencies for any of the inspectable items in the property standards

established by COUNTY, in accordance with the inspection requirements of 24 CFR 92.252, a

follow-up on-site inspection to verifo that deficiencies are corrected must occur within l2

months. COTNTY may establish a list of non-hazardous deficiencies for which correction can

be verified by third party documentation (e.g., paid invoice for work order) rather than re-

inspection. Health and safety deficiencies must be corrected immediately, in accordance with the

inspection requirements of 24 CFR 92.252. COUNTY must adopt a more frequent inspection

schedule for properties that have been found to have health and safety deficiencies.

c. Income Certification. The income of a tenant musl be determined

initially and each sixth year of affordability in accordance with 24 CFR 92.203 (aX lXi). In

addition, annually between each sixth year of affordability BORROWER must re-examine each

tenant's annual income under 24 CFR 92.203 (a) ( l) (ii).

29. MONI I-ORING FtrU. BORROWER shall not be required to pay an annual

compliance monitoring fee to the COUNTY.

30. ACCESS TO PROJECT SITE. COUNTY and/or HUD shall havetheright

to access the Project site and the Property during normal business hours. and upon completion

of the Project upon 48 hours written notice to BORROWER, to review the operation of the

Project in accordance with this Agreement subjecl to the rights oftenants.

3 I . EVENTS OF DEFAUT-T. The occurrence of any of the following events

shall constitute an "Event of Default" under this Agreement:

Monetarv I)cl'ault ( | ) BORROWER's failure Io pay when due anya

sums payable under this Agreement or the Covenant Agreement;

(2) BORROWER's or any agent of BORROWER's use of HOME-

ARP funds for uses other than those uses permitted under this

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 this ASreement, and /or (4) default
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under the terms of any Senior Lien documents or any other

instrument or document secured against the Propertyi

Non-Monetarv Default. (l) Discrimination by BORROWER or

BORROWER's agent(s) on the basis of characteristics prohibited

by this Agreement or applicable law; (2) the imposition of any

encumbrances or liens on the Project without COUNTY's prior

written approval that are prohibited under this Agreement or that

have the effect of reducing the priority or invalidating the lien of

the Deed of Trust; (3) BORROWER's failure to obhin and

maintain the insurance coverage required under this Agreement; (4)

any material default under this Agreement, the Deed of Trust,

Covenant Agreement, or any document executed by the County in

connection with this Agreement, and /or (5) a default under the

tenns of any Senior Lien documents or any other instrument or

document secured against the Property or the Project;

General Performance of Loan Oblieations. Any substantial or

continuous or repeated breach by BORROWER or BORROWER's

agents of any material obligations of BORROWER under this

Agreement;

d. General Pertbrmanc e of Other Obliqations. Any substanlial or

continuous or repeated breach by BORROWER or BORROWER's

agents of any material obligations of BORROWER related to the

Project imposed by any other agreement with respecl to the

financing. development, or operation ofthe Project; whether or not

COUNTY is a party to such agreementl but only following any

applicable notice and cure periods with respect to any such

obligation;

ReDre'sentations and Warranties A determination by COUNTY
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that any of BORROWER's representations or warranties made in

this Agreement, any statements made to COUNTY by

BORROWER, or any certificates, documents, or schedules

supplied to COUNTY by BORROWER were false in any material

respect when made, or that BORROWER concealed or failed to

disclose a material fact to COUNTY.

f. Damage to Proiect. In the event thal the Project is materially

damaged or destroyed by fire or other casualty, and BORROWER

receives an award or insurance proceeds sufficient for the repair or

reconstruction of the Project, and BORROWER does not use such

award or proceeds to repair or reconstruct the Project.

Bankruptcy. Dissolution and lnsolven BORROWE,R or generalcv

partner, co-general partner or manager of BORROWER's, (l)

Iiling for bankruptcy, dissolution, or reorganization, or failure to

obtain a full dismissal ofany such involuntary filing brought by

another party before the earlier of final relief or ninety (90) days

after such filing; (2) making a general assignment for the benefit of

creditorsl (3) applying for the appointment of a receiver, trustee,

custodian. or liquidator, or failure to obtain a full dismissal of any

such involuntary application brought by another party before the

earlier of final relief or ninety (90) days after such filing; (4)

insolvency: or (5) failure, inability or admission in writing of its

inability to pay its debts as they become due.

32N (rf ('E OF DEFAUL'I AND OPPOR'TUNITY To ('t tR Il l'ormal

notices. demands and communications between the COUNTY and the BORROWER shall be

sufficiently given if dispatched by registered or certified mai[. postage prepaid, retum receipt

requested, to the principal offices of the COUNTY and the BORROWER, as designated in

Section 53 below. Such written notices, demands and communications may be sent in the same
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manner to such other addresses as either party may from time to time designate by mail as

provided in this Section 32. Any notice that is transmitted by electronic facsimile transmission

followed by delivery of a "hard" copy, shall be deemed delivered upon its transmission; any

notice that is personally delivered (including by means of professional messenger service,

courier service such as United Parcel Service or Federal Express, or by U.S. Postal Service),

shall be deemed received on the documented date ofreceipt by the recipient; and any notice that

is sent by registered or certified mail, postage prepaid, retum receipt required shall be deemed

received on the date ofdelivery thereof.

a. Subject to the Force Majeure Delay. as provided in Section 10, failure or

delay by BORROWER to perform any term or provision of this Agreement constitutes a default

under this Agreement. BORROWER must immediately commence to cure, correct or remedy

such failure or delay and shall complete such cure, correction or remedy with reasonable

diligence.

b. COUNTY shallgive written nolice of default to BORROWER, speci[ing

the default complained of by COUNTY. Failure or delay in giving such notice shall not

constitute a waiver of any default, nor shall it change the time of default. Except as otherwise

expressly provided in this Agreement, any failures or delays by COLJNTY 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 asserling any of its rights and remedies shall

not deprive COUNfi of its right to institute and maintain any actions or proceedings which it

may deem necessary to prolect, assert or enforce any such rights or remedies.

c. If a monetary event of default occurs, prior to exercising any remedies

hereunder, COUNry shall give BORROWER written notice of such default. BORROWER

shall have a period of thirty (30) days after such notice is given within which to cure the default

prior to exercise of remedies by COUNTY.

d. lfa non-monetary event ofdefault occurs, prior to exercising any remedies

hereunder, COUNTY shall give BORROWER written notice of such default. If the default is

reasonably capable of being cured within thirty (30) days, BORROWER shall have such period
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to effect a cure prior to exercise of remedies by COUNTY. If the default is such that it is not

reasonably capable of being cured within thirty (30) days, and BORROWER (i) initiates

corrective action within said period, and (ii) diligently, continually, and in good faith works to

effecl a cure as soon as possible, then BORROWER shall have such additional time as is

reasonably necessary to cure the default prior to exercise of any remedies by the injured party,

but in no event no more than sixty (60) days from the date ofthe notice ofdefault. In no event

shall COUNTY be precluded fiom exercising remedies if its security becomes or is about to

become materially jeopardized by any failure to cure a default or the default is not cured within

sixty (60) days after the first notice ofdefault is given.

e. Any cure tendered by BORROWER's limited partner, Chase, or alfiliate

shall be accepted or rejected on the same basis as if tendered by BORROWER.

3]. COUNTY REMEDIES. U pon the occurrence ofan Event of Defaull, after

notice and opportunity to cure, COUNTY'S obligation to disburse funds shall terminate, and

COUNTY shall also have the right, but not the obligation to, in addition to other rights and

remedies permitted by this Agreement or applicable law, proceed with any or all of the

following remedies in any order or combination COUNry may choose in its sole discretion:

a. Terminate this Agreement, in which event the entire Loan amount

as well as any other monies advanced to BORROWER by

COLNTY under this Agreement including administrative costs,

shall immediately become due and payable to COUNTY at the

option of COUNTY.

b. Bring an action in equitable relief (l) seeking the specific

performance by BORROWER of the terms and conditions of this

Agreement, and/or (2) enjoining, abating, or preventing any

violation of said terms and conditions, and/or (3) seeking

declaratory relief.

c. Demand immediate full repayment ofthe Loan, as well asany other

monies advanced to BORROWER by COUNTY under this
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Agreement.

d. Enter the Project and take any remedial actions necessary in its

judgment with respect to hazardous materials that COUNTY deems

necessary to comply with hazardous materials laws or to render the

Project suitable for occupancy, which costs shall be due and payable

by BORROWER to COUNTY.

e. Enter upon, take possession of, and manage the Project, either in

person, by agent, or by a receiver appointed by a court, and collect

rents and other amounts specified in the assignment of rents in the

Deed ofTrust and apply them to operate the Project, as provided for

by the Deed of Trust.

f. Pursue any other remedies allowed at law or in equity.

34. RESERVED.

35. BORROWER'S WARRANTIES. BORROWER represents and warrants

(l) that it has access to professional advice and support to the extent necessary to enable

BORROWER to fully comply with the terms of this Agreement, and to otherwise carry out the

Projecl, (2) that it is duly organized, validly existing and in good standing under the laws ofthe

State of Califomia, (3) that it has the full power and authority to undertake the Project and to

execute this Agreement. (4) that the p€rsons executing and delivering this Agreement are

authorized to execute and deliver such documents on behalf of BORROWER and (5) that

neither BORROWER nor any of its principals is presently debarred, suspended, proposed for

debarment, declared ineligible, or voluntarily excluded fiom participation in connection with

the transaction contemplated by this Agreement.

36. BORROWER'S CERTIFICATION. BORROWER certifies, to the best of

its knowledge and belief. that:

. No federally appropriated funds have been paid or will be paid, by or on behalfofthe

undersigned. to any person for influencing or aftempting to influence an oIficer or

employee ofany agency, a member of Congress, an olficer or employee of Congress, or
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an employee of a member of Congress in connection with the awarding of any federal

contract, the making ofany federal grant, the making ofany federal loan, the entering into

of any cooperative agreement, and the extension, continuation, review, amendment, or

modification of any federal contract, grant, loan, or cooperative agreement.

b. Ifany funds other than federally appropriated funds have been paid or will be paid to any

person for influencing or attempting to influence an officer or employee of any agency, a

member ofCongress, an officer or employee ofCongress! or an employee ofa member of

Congress in connection with this federal contracl, granl, loan, or cooperative agreemenL

the undersigned shall complete and submit Standard Form-LLL, "Disclosure Form to

Report Lobbying," in accordance with its instructions.

c. The undersigned shall require that the language of this certification be included in the

award documents for all sub-awards at all tiers (including subcontracts, sub-grants. and

contracts under grants, loans, and cooperative agreements) and that BORROWER shall

certifo and disclose accordingly. This certification is a material representation offact upon

which reliance was placed when this transaction was made or entered into.

37. HOLD HARMLESS AND INDEMNIFICATION. BORROWER shall

indemniS and hold harmless the County of Riverside, its Agencies, Boards, Districts. Special

Districts and Departments, their respective directors, officers, Board of Supervisors, elected and

appointed officials, employees, agents and representatives (collectively the "Indemnified

Parties") from any liability whatsoever. based or asserted upon any acts or omissions of

BORROWER, its officers, employees, subcontractors, agents or representatives arising out of

their performance under this Agreement. including but not limited to property damage, bodily

injury, or death or any other element of any kind or nature whatsoever arising from the

performance of BORROWER, its officers, agents, employees, subcontractors, agents or

representatives under this Agreement, except in the event of the gross negligence or willful

misconduct of the Indemnified parties; provided however, any gross negligence or willful

misconduct of Indemnitees will only affecl the duty to indemni! for the specific act found to be

gross negligence or willful misconduct, and will not preclude a duty to indemnify for any act or
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omission of BORROWER. BORROWER shall defend, at its sole expense. all costs and fees

including, but not limited, to attomey fees, cost of investigation, defense and settlements or

awards, the County of Riverside, its Agencies, Districts, Special Districts and Departments, their

respective directors, officers. Board of Supervisors, elected and appointed officials, employees,

agents and representatives in any claim or action based upon such alleged acts or omissions.

With respect to any action or claim subject to indemnification herein by BORROWER,

BORROWER shall, at their sole cost, have the right to use counsel oftheir own choice and shall

have the right to adjust, senle, or compromise any such action or claim without the prior consent

of COUNTY; provided, however, that any such adjustment, settlement or compromise in no

manner whatsoever limits or circumscribes BORROWER's indemnification to COUNTY as set

forth herein.

BORROWER's obligation hereunder shall be satisfied when BORROWER has provided

to COUNTY the appropriate form of dismissal relieving COUNTY from any liability for the action

or claim involved.

The specified insurance limits required in this Agreement shall in no way limit or

circumscribe BORROWER's obligations to indemnifu and hold harmless COLTNTY herein from

third party claims.

ln the event there is conflict between this clause and Califomia Civil Code Section 2782,

this clause shall be interpreted to comply with Civil Code 2782. Such interpretation shall not

relieve BORROWER from indemniling COUNTY to the fullest extent allowed by law.

BORROWER's obligations set forth in this Section 37 shall survive the expiration or

earlier termination of this Agreement.

38. TERMINATION.

a. UORROWER BORROWER may terminate this Agreement prior to

disbursement of any Loan funds by COUNTY in accordance with the applicable HOME-ARP or

HOME Program regulations.

b. COLINTY. Notwithstanding the provisions of Section 3E(r), COUNTY

may suspend or terminate this Agreement upon written notice to BORROWER of the action being
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taken and the reason for such action in the event one ofthe following events occur:

l. In the event BORROWER fails to perform the covenants

herein contained at such times and in such manner as

provided in this Agreement after the applicable notice and

cure provision hereof; or

2. ln the event there is a conflict with any federal, state or local

law, ordinance, regulation or rule rendering any material

provision, in the judgment of COUNTY of this Agreement

invalid or untenablel or

3. In the event the HOME-ARP funding fiom HUD identified

in Section I above is terminated or otherwise becomes

unavailable.

c. This Agreement may be terminated or funding suspended in whole or in

part for cause. Cause shall be based on the failure of BORROWER to materially comply with

either the terms or conditions of this Agreement after the expiration of all applicable notice and

cure provisions hereof. Upon suspension of funding, BORROWER agrees not to incur any costs

related thereto, or connected with, any area ofconflict from which COLTNTY has determined that

suspension of funds is necessary.

d. Upon expiration or earlier termination of this Agreement, BORROWER

shall transfer to COUNTY any unexpended Loan funds in its possession at the time ofexpiration

of the Agreement as well as any accounts receivable held by BORROWER which are attributable

to the use of HOME-ARP funds awarded pursuant to this Agreement.

39. AFFORDABII-I]'Y R I]STRICTION S COUN'IY and BORROWT:R. on

behalf of its successors and assigns, hereby declare their express intent that the restrictions set

forth in this Agreement shall continue in full force and effect for the duration ofthe Compliance

Period (as defined in Section 15 above). Each and every contract, deed or other instrument

hereafter executed covering and conveying the Property or any portion thereof shall be held

conclusively to have been executed, delivered and accepted subject to such restrictions.
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regardless of whether such restrictions are set forth in such contract, deed or other instrument.

BORROWER shall execute and record as a lien against the Property, a Covenant Agreement,

substantially conforming in form and substance to the Covenant Agreement attached hereto as

Exhibit G and incorporated herein by this reference, setting forth the affordability use and

income restriction required in this Agreement.

Floal-up: Notwithstanding any other covenant or the Covenant Agreement to the contrary the

Parties agree that the following shall apply to the HOME-ARP Assisted Units:

(a) COLNry agrees that, upon BORROWER'S rcquest and County's written

approval, which will not be unreasonably withheld, the maximum tenant household

income and maximum annual rent for I{OME-ARP Assisted Units may be increased to

amounts necessary to make operation ofthe Project financially feasible as determined by

the BORROWER. including the payment ofall required operating costs and debt service,

but in no event may (a) the maximum tenant income limitation exceed 60 percent of AMI

or, (b) the maximum annual rent limitation exceed 30 percent of60 percent of AMI.

(b) ln the case of increases due to a foreclosure ofany approved financing or deed in

lieu thereof, the above increases may continue until such time. if any, that the rental

assistance or equivalenl operating subsidy is restored. Notwithstanding anything to the

contrary in this section, the BORROWER may not displace tenant households and must

use good faith efforts to reduce the effect of rent increases permitted to be imposed on

existing tenant households by (a) the use ofoperating and transition reserves to the extent

such funds exist and are available, and (b) the use of other subsidy sources available that

would mitigate the rent increases.

(c) lf Rent increases on the HOME-ARP Assisted Units are necessary, after

exhausting all transition reserve funds such increases shall only be permitted to the

minimum extent required for financial feasibility, as reasonably determined by

BORROWER and approved by COUNTY, which approval shall not, in any event, be

increased to an amount in excess of 30 percent of 60 percent of AMI, adjusted for

household size for the number of bedrooms. The COUNTY shall be notified at least
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eighteen (18) months in advance of any Rent increase the HOME-ARP Assisted Units.

(d) In order to enact an increase in the maximum household income and rents for a

Restricted Unit for the Project. the BORROWER must submit a written request to the

COTNTY which shall outline a plan with an explanation of the fiscal necessity of

adjusting the maximum household income and the rents charged for the HOME-ARP

Assisted Units. The plan shall provide the following items along with any additional

requirements from the COUNTY:

l. An explanation of the efforts the BORROWER has made to secure other rental

subsidies to sustain overall project operations;

2. An explanation of the fiscal necessity of adjusting the maximum household

income and the rents charged for the HOME-ARP Assisted Units;

3. A process for increasing the Project rent for all affected units (both HOME-ARP

Assisted Units and non-restricted units) and make reasonable efforts to continue

to market and rent Project units to members of the target population originally

contemplated. as well as ensuring that any increases to the household income limit

are applied, as much as possible, only to vacant units as they become available.

This portion of the plan shall discuss changes in both maximum household

incomes and rents and;

4. The plan for continuing, throughout the Compliance Period, to apply for other

subsides that will allow a retum to all Project Units to members of the target

population and Rents originally contemplated.

40. MECHANICS LIENS AND S'I-OP NOTlCtiS. If any claim of mechanics

lien is filed against the Project or a stop notice affecting the Loan is served on COUNTY,

BORROWER must, within twenty (20) calendar days of such filing or sewice, either pay and

fully discharge the lien or stop notice, obtain a release of the lien or stop notice by delivering to

COUNTY a surety bond in suflicient form and amount, or provide COUNTY with other

assurance reasonably satisfactory to COUNTY that the lien or stop notice will be paid or
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d ischarged

.11 . EN'l lRll A(iREliMIlNl-. It is expressly agreed that this Agreement

embodies the entire agreement of the parties in relation to the subject matter hereof, and that no

other agreement or understanding. verbal or otherwise, relative to this subject matter, exists

between the parties at the time ofexecution.

42. AUTHORITY TO EXECUTE. The persons executing this Agreement or

exhibits attached hereto on behalf of the parties to this Agreement hereby warrant and represent

that they have the authority to execute this Agreement and warrant and represent that they have

the authority to bind the respective parties to this Agreement to the performance of its obligations

hereunder.

43. WAIVITR. Failure by a party lo insist upon the strict performance of any

of the provisions of this Agreement by the other party, or the failure by a party to exercise its

rights upon the default ofthe other party, shall not constitute a waiver of such party's rights to

insist and demand strict compliance by the other party with the terms of this Agreement

thereafter.

44. INT'ERPRETATION AND GOV lrR N lN(i l.Aw . This Agreement and any

dispute arising hereunder shall be governed by and interpreted in accordance with the laws of

the State of Califomia. This Agreement shall be construed as a whole according to its fair

language and common meaning to achieve the objectives and purposes ofthe parties hereto, and

the rule of construction to the effect that ambiguities are to be resolved against the drafting party

shall not be employed in interpreting this Agreement, all parties having been represented by

counsel in the negotiation and preparation hereof.

45. JURISDICTION AND VENUE. Any action at law or in equity arising

under this Agreement or brought by a party hereto for the purpose of enforcing, construing or

determining the validity ofany provision of this Agreement shall be filed in the Superior Courts

of Riverside County, State of California. and the parties hereto waive all provisions of law

providing for the filing, removal or change of venue to any other court or jurisdiction.

46. SEVERABILITY. Each paragraph and provision of this Agreement is
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severable from each other provision, and if any provision or part thereof is declared invalid, the

remaining provisions shall nevertheless remain in full force and effect.

47. MINISTERIAL ACTS. COUNTY's Director of Housing & Workforce

Solutions or designee(s) are authorized to take such ministerial actions as may be necessary or

appropriate to implement the terms, provisions, and condilions of this Agreement as it may be

amended from time to time by both parties.

48. MODIFICATION OF ACREEMENT. COUNTY or BORROWIIR mav

consider it in its best interest to change, modifo or extend a term or condition ofthis Agreement,

provided such change, modification or extension is agreed to in writing by the other party. Any

such change, extension or modification, which is mutually agreed upon by COUNTY and

BORROWER shall be incorporated in written amendments to this Agreement. Such

amendments shall not invalidate this Agreement, nor relieve or release COUNTY or

BORROWER from any obligations under this Agreement, except for those parts thereby

amended. No amendment to this Agreement shall be effective and binding upon the parties,

unless it expressly makes reference to this Agreement. is in writing, is signed and acknowledged

by duly authorized representatives ofall parties, and approved by the COUNTY.

49. RESERVED.

50, RESERVED.

5 I . EXt{ IBITS AND ATTAC}l MENTS. Each of the attachments and exhibits

attached hereto is incorporated herein by this reference.

52. MEDIA RELEASES. BORROWER agrees to allow COUNTY to provide

input regarding all media releases regarding the Project. Any publicity generated by

BORROWER for the Project must make reference to the contribution of COUNTY in making the

Project possible. COUNTY's name shall be prominently displayed in all pieces of publicity

generated by BORROWER, including flyers, press releases, posters, signs, brochures, and public

service announcements. BORROWER agrees to cooperate with COUNTY in any COUNTY-

generated publicity or promotional activities with respect to the Project.

53. NOTICES. All notices, requests, demands and other communication

Page 50 of 54

I

2

3

4

5

6

'7

8

9

t0

ll
't2

t3

l4

l5

l6

l7

l8

l9

20

2l

22

23

24

25

26

27

28



[05/09/23, File No. ARP3-22-OO1]
Cathedral Palms Senior Apartnents

COUNTY BORROWER
CP Senior Apartments, L.P.
c/o National Community Renaissance

of California
9692 Haven Avenue, Suite 100
Rancho Cucamonga, CA 91730
Attention: CEO/CFO
Email: spontcl li(inationalcore.ore,

m linntZnationalcore.org

Director, Riverside County
Housing &
Workforce Solutions
3403 loth Street. Suite 300
Riverside. CA 9250 I

and:

National Commun ity Renaissance
of California
9692 Haven Avenue, Suite 100

Rancho Cucamonga, CA 9l 730
Attention: General Counsel
Email : rd iaztlrnationalcore.ore

With a copy to:

Klein Homig LLP
1325 G Slreet NW, Suite 770
Washington, DC 2005
Attn: Jed D'Abravanel
llmail: dabral anel 2 k lein horn i c

Redstone Equity Partners
90 Park Avenue,28th Floor
New York. NY 10016
Attention: President & General Counsel

54. COUNTERPARTS. This Agreement may be signed by the different parties

hereto in counterparts, each ofwhich shall be an original but all of which together shall constitute

one and the same agreement.
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55. EFF-ECTM DATE. The effective date of this Agreement is the date the

parties execute the Agreement ("Effective Dat€"). Iflhe parties execute the Agr€ement on more

than one date, then the last date the Agreement is executed by a party shall be the Effective Date.

56. FURTHER ASSURANCES. BORROWER shall execute any further

documents consistent with the terms of this Agreement, including documents in recordable form,

as the COUNry may from time to time find necessary or appropriate to effectuate its purposes

in entering into this Agreement.

51, NONLIABILITY OF COUNTY OFFICIALS AND EMPLOYEES. NO

member, official, employee or consultant of the COUNTY shall be personally liable to the

BORROWER. or any successor in interest, in the event of any default or breach by the COUNTY

or for any amount which may become due to the BORROWER or to its successor, or on any

obligations under the terms ofthis Agreement.

58. CONSTRUC'IIONANDINTERPRETATI ON OIT A(}REI]MI]N'I'

a. The language in all parts of this Agreement shall in all cases be

construed simply. as a whole and in accordance with its fair meaning and not strictly for or against

any party. 1'he parties hereto acknowledge and agree that this Agreement has been prepared

jointly by the parties and has been the subject of arm's length and careful negotiation over a

considerable period of time, that each party has been given the opportunity to independently

review this Agreement with legal counsel, and that each party has the requisite experience and

sophistication to understand, interpret. and agree to the particular language of the provisions

hereof. Accordingly, in the event of an ambiguity in or dispute regarding the interpretation of

this Agreement, this Agreement shall not be interpreted or construed against the party preparing

it, and instead other rules of interpretation and construction shall be utilized.

b. Ifany term or provision of lhis Agreement, the deletion of which

would not adversely affect the receipt of any material benefit by any party hereunder, shall be

held by a court of competent jurisdiction to be invalid or unenforceable, the remainder of this

Agreement shall not be affected thereby and each other term and provision of this Agreement

shall be valid and enforceable to the fullest extent permitted by law. It is the intention of the
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parties hereto that in lieu of each clause or provision of this Agreement that is illegal, invalid, or

unenforceable, there be added as a part of this Agreement an enforceable clause or provision as

similar in terms to such illegal, invalid, or unenforceable clause or provision as may be possible.

c. The captions of the articles, sections, and subsections herein are

inserted solely for convenience and under no circumstances are they or any of them to be treated

or construed as part of this instrument.

d. References in this instrument to this Agreement mean, refer to and

include this instrument as well as any riders, exhibits, addenda and aftachments hereto (which are

hereby incorporated herein by this reference) or other documents expressly incorporated by

reference in this instrument. Any references to any covenant, condition, obligation, and/or

undertaking "herein," "hereunder," or "pursuant hereto" (or language of like import) means, refer

to, and include the covenants, obligations, and undertakings existing pursuant to this instrument

and any riders, exhibits, addenda. and attachments or other documents affixed to or expressly

incorporated by reference in this instrument.

e. As used in this Agreement, and as the context may require, the

singular includes the plural and vice versa, and the masculine gender includes the feminine and

vlce versa

59. TIME OF ESSENCE. Time is of the essence with respect to the

performance ofeach ofthe covenants and agreements contained in this Agreement

60. BINDING EFFECI'.'l'his Agreement. and the terms. provisions. promises,

covenants and conditions hereof, shall be binding upon and shall inure to the benefit ofthe parties

hereto and their respective heirs, legal representatives, successors and assigns.

61. NO THIRD PARTY BENEFICIARIES. The parties to this Agreement

acknowledge and agree that the provisions ofthis Agreement are for the sole benefit ofCOUNTY

and BORROWER, and not for the benefit, directly or indirectly, of any other person or entity,

except as otherwise expressly provided herein.

62. trNl'lRE ACREUMENl'. WAIVERS AND AMIINDME N
,I'

S

a This Agreernent shall be executed in three duplicate originals each
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of which is deemed to be an original. This Agreement, including all anachments hereto and

exhibits appended to such attachments shall constitute the entire understanding and agreement of

the parties.

b. This Agreement integrates all of the terms and conditions

mentioned herein or incidental hereto, and supersedes all negotiations or previous agreements

between the parties with respect to all or any part ofthe Property.

c. All waivers of the provisions of this Agreement must be in writing

and signed by the appropriate authorities of the COUNry or the BORROWER, and all

amendments hereto must be in writing and signed by the appropriate authorities of the COUNTY

and the BORROWER. This Agreement and any provisions hereof may be amended by mutual

written agreement by the BORROWER and the COUNTY.

(SIGNATURES ON THE NEXT PAGE)
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IN WITNESS WHEREOF, COUNTY and BORROWER have executed this

Agreement as of the dates written below.

COUNTY: BORROWER:

COUNTY OF RIVERSIDE, a political
subdivision of the State ol Califomia

By: CP Senior GP LLC,
a Califomia limited liability company
Its general partner

By: National Community Renaissance of
Califomia,
a Califomia nonprofit public benefit
corporation
Its managing member

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

Heidi Marshall, Director
Housing & Workforce Solutions

Michael Finn. Chief Financial Officer

Date: [)ate

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

By |So4/..
Amrit P. Dhillon, Deputy County Counsel

(Signatures need to be notarized)

s-l

CP SENIOR APARTMENTS. L.P.
a Califomia Iimited partnership



CALIFORNIA ALLPURPOSf, ACKNOWLEDGEMf,NT

A notary public or othcr ol)icer complcting this ccnificate vcrifies only thc identity ofthe individual who
signed the documcnt to which this cenificate is attached. and not the truthfulness. accuracy. or validity of
that documcnt.

STATE OF CALIFORNIA )
) ss:

)COUNTY OF

On _, 2023, before B€, _, Notary Public,
personally appeared _, who proved to me on the basis
of satisfactory evidence to be the person(s) whose name(s) iVare 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 behalfofwhich the person(s) acled, executed the instrument.

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

WITNESS my hand and ofl'icial seal.

Signature
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Borrower:
Address:

CP Senior Aoartmenls. L.P.
3 r-580 3 l-600 I I -620 3 l-650 3 t-700 3 l-750 l-andau Boulevard Cathedral
City, Californ ia

Project Title: Cathedral Palms Senior Aoartmen s

Location: Landau Boulevard in the Cathedral CiW also identified as APNs 67E:?L0-! J-4
and 678-2l0-034-3

Project Description:

CP Senior Apartments, L.P. owns and operates a multi-family affordable rental housing project
consisting of two hundred twenty-four (224) renlal units including two (2) residential manager's
unit ("Projecf') on real property located on approximately 9.97 acres of land located on Landau
Boulevard also identified as APNs 67E-210-035-4, 678-210-034-3 ("Property").

A total of 68 units shall be reserved for Qualified HOME-ARP Households and rented at Low
HOME rent levels as published by HUD. The HOME-ARP assisted units shall be "floating"
designation on the Property and shall be rented to and occupied by households who are homeless.

at risk of homelessness or are otherwise a qualifying population under the HOME-ARP Program
for a period of 55 years. The Project is comprised of affordable units in addition to the HOME-
ARP Assisted Units financed through the State of Califomia No Place Like Home Program,
HOME Program and federal low income housing tax credits. The Project shall include a total of
224 rental units as follows:

t84 Studios 68 Qualified Home-
ARP Units

427 sq.ft

,10 Two Bedroom 676 sq.ft.

I oil F-r(hib'l -A"
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LITGAL DESCRIP'llON OF PROPF.RTY

LEGAL DESCR,IPIlOl{

Real p.operty in the Oty of Cathcdral Oty, County o, Rivcrdde, State ol Califonia, dast bcd as hllo$ls:

PARCELS 2 Ar{D 3 Of PARCEL MAP r{O. 9536 AS SHOWN BY MAP ON Rr."E lN B@K 63, PAGE(S) 62 AND
63 OF MAPS IN THE OfFICE OF T}IE COUNTY RECORDER OF RIVERSIDE Cot,,NTY, CALIFORT{IA.

EXCEPTING THEREFRO.T ATI MINERA RIG}ITS AS RESERVED BY ELMER R. BIECX ATO GPICE E. BIECK
IN A DOCUMETT RECORDED APRIL II. 1955 AS INTRTJI'IET{T NO. 23600, OFFICIAL RECORD6.

APN: 678-210-014 (Parcel 2) and 678-210-035 (Parcei 3)

: of: Exhrbil A"



EXHIBIT 568"
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EXEMPT RECORDING FEE CODE 6IO]

RECORDING REQUESTED BY AND
WHEN RECORDED MAII- TO:

County of Riverside
Housing and Workforce Solutions
3403 loth Street, Suite 300
Riverside, CA 92501
Attn. Juan Garcia

sPA( I] n BOVI-. IIS t-lNlt lrOR Rti( ORI)tiR',S t lSIi

This DEED OF TRUST. ASSIGNMENT OF LEASES AND RENTS. SECURITY
AGREEMENT AND FIXTURE FILING is made this day of

2023 by CP Senior Apartments, L.P., a Califomia limited partnership ("Trustor"),
whose address is 9692 Haven Avenue, Suite 100, Rancho Cucamonga, CA 91730. The trustee is
First American Title ("Trustee"). The beneficiary is the County of Riverside, a political
subdivision ol the State of Califomia, (hereinafter called "Beneficiary"), whose address is 3403
lOth Slreet. Suite 300. Riverside, CA 92501.

RECITA LS

A. Trustor is the owner of the real property located in the City of Cathedral
City, County of Riverside, State of Califomia more particularly described in Exhibit A attached
hereto and incorporated herein by this reference (such interest in real property is hereafter referred
to as the "Subject Property").

B. County made a Loan to Trustor in the amount of $2,000,000 (the "Loan")
offunds made available under Section 3205 ofthe American Rescue Plan Act of202l (the "Acf')
and the implementing rules (HI"JD CPD-21- 10 issued September 13,2021) and regulations thereto
(24 CFR Part 92) (collectively, "HOME-ARP"), as evidenced by that certain Loan Agreement for
the Use of HOME-American Rescue Plan Program F'unds by and between Trustor and Beneficiary,
dated as ofthe date hereof(the "Loan Agreement") (capitalized term not otherwise defined herein

shall have the meaning ascribed to such term in the Loan Agreement).

C. In connection with the Loan, Beneficiary and Trustor entered into a

Covenant Agreement dated as of the date hereof (the "Covenant Agreement"), pursuant to which.
Trustor is obligated, among other requirements, to restrict a portion of the Subject Property's use

and occupancy to housing for the "homeless," those "at risk ofhomelessness" or other "qualif,ing
populations" within the meaning of the HOME-ARP program or within the meaning of Title Il of
the Cranston-Gonzalez National Affordable Housing Act (the "HOME Act"), as amended
(commencing at 42 U.S.C. 12701 et seq.), and the implementing regulations thereto (24 CFR Part

92) (collectively, the "HOME Program").

1of13
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NOW, THEREFORE, TRUSTOR IRREVOCABLY GRANTS. TRANSFERS AND
ASSICNS to Trustee, its successors and assigns, in'I'rust, with POWER OF SALE TOGETHER
WITH RIGHT OF ENTRY AND POSSESSION the following pmperty (the "Trust Estate"):

(A) The Subject Propertyt

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

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

(D) All rents, issues, income, revenues, royalties and profits now or in the future
payable with respect to or otherwise derived lrom the Trust Estate or the ownership, use,

management, operation leasing or occupancy of the Trust Estate, including those past due and
unpaid (the "Rents");

(E) All present and future right. title and interest of Trustor in and lo all inventory,
equipment, fixtures and other goods (as those terms are defined in Division 9 of the Califomia
Uniform Commercial Code (the "UCC"), and whether existing now or in the future) now or in the
future located at, upon or about, or affixed or attached to or installed in, the Real Property, or used
or to be used in connection with or otherwise relating to the Real Property or the ownership, use,

development, construction, maintenance, management, operation, marketing, leasing or
occupancy of the Real Property, including fumiture, fumishings, theater equipment, seating,
machinery. appliances. building materials and supplies, generators, boilers, fumaces, water tanks,
heating ventilating and air conditioning equipment and all other types oftangible personal property
ofany kind or nature. and all accessories. additions, attachments, parts, proceeds, products, repairs,
replacements and substitutions ol or to any of such property. but not including personal property
that is donated to Trustor (the "Goods," and together with the Real Property, the "Property"); and

(F) All present and future right, title and interest of Trustor in and to all accounts,
general intangibles, chattel paper, deposit accounts, money, instruments and documents (as those
lerms are defined in the UCC) and all other agreements, obligations, rights and written material
(in each case whether existing now or in the future) now or in the future relating to or otherwise
arising in connection with or derived from the Property or any other part ofthe Trust Estate or the
Ownership, use, development, construction, maintenance, management, operation, marketing,
leasing. occupancy. sale or financing ofthe property or any other part ofthe Trust Estate, including
(to the extent applicable to the Property or any other portion of the Trust Estate) (i) permits,
approvals and other govemmental authorizations, (ii) improvement plans and specifications and

architectural drawings, (iii) agreements with contractors, subcontractors, suppliers, project
managers, supervisors, designers, architects, engineers. sales agents, leasing agents, consultants
and property managers, (iv) takeout, refinancing and perrnanent loan commitments, (v) warranties,
guamnties, indemnities and insurance policies, together with insurance payments and uneamed
insurance premiums. (vi) claims, demands, awards, settlements, and other payments arising or
resu lting from or otherwise relating to any insurance or any loss or destruction of, injury or damage

2o113
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to, trespass on or taking, condemnation (or conveyance in lieu ofcondemnation) or public use of
any of the Property, (vii) license agreements. service and maintenance agreements, purchase and
sale agreements and purchase options, together with advance payments, security deposits and other
amounts paid to or deposited with Truslor under any such agreements, (viii) reserves, deposits,
bonds, deferred payments, refunds, rebates. discounts, cost savings, escrow proceeds, sale
proceeds and other rights to the payment of money, trade names, trademarks, goodwill and all
other types of intangible personal property of any kind or nature, and (ix) all supplements,
modifications, amendments, renewals, exlensions, proceeds, replacements and substitutions of or
to any ofsuch property (the "lntangibles").

Trustor lurther grants to Trustee and Beneficiary, pursuant to the UCC, a security interest
in all present and future right, title and interest ofTrustor in and to all Goods and Intangibles and
all ofthe Trust Estates described above in which a security interest may be created under the UCC
(collectively, the "Personal Prop€rty"). This Deed of Trust constitutes a security agreement under
the [JCC, conveying a security interest in the Personal Property to Truslee and Beneficiary. Trustee
and Beneficiary shall have. in addition to all rights and remedies provided herein, all the rights and
remedies of a "secured party" under the UCC and other applicable Califomia law. Trustor
covenants and agrees that this Deed of Trust constitutes a fixture filing under Section 9334 and
9502(b) ofthe UCC.

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

(a) due, prompt and complete observance, perlormance and discharge of each and every
condition, obligation, covenant and agrcement contained herein or contained in the following:

(a) that certain Promissory Note in favor of the Beneficiary ("County" therein) executed by
Trustor ("Borrower" therein) of even date herewith (the 'Note") in the principal amount of
$2.000.000:

(b) that certain [,oan Agreement for the Use of HOME-American Rescue Plan Program Funds
dated and recorded in the Official Records ("Official Records")
of the County of Riverside concurrently herewith, between Trustor ("Bonower" therein)
and Beneficiary ("County" therein) (the "Loan Agreement"); and

(c) that certain Covenant Agreement dated and recorded concurrently
herewith in the Official Records, between Trustor ("Borrower" therein) and Beneficiary
("County" therein) ("Covenant Agreement").

(b) payment of indebtedness of the Truslor to the Beneficiary not to exceed $2.000.000 (the
"Loan") according to the terms ofthe Note.

Said Note, Loan Agreement and Covenant Agreement (collectively, referred to as the

"Secured Obligations") and all of their terms are incorporated herein by reference and this
conveyance shall secure any and all extensions, amendments. modifications or renewals thereof
however evidenced, and additional advances evidenced by any note reciting that it is secured

hereby. The Note, Loan Agreement and Covenant Agreement as used herein shall mean, refer to
and include the Note, Loan Agreement and Covenant Agreement, as well as any riders, exhibits.

3of13
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addenda, implementation agreements, amendments, or attachments thereto (which are hereby
incorporated herein by this reference).

Pursuant to the Loan Agreement. the maturity date of the Loan shall be the later to occur
of(i) December 3 l. 2079 or (ii) fifty-five (55) years from recordation ofthe Notice of Completion
for the last building completed as part olthe Project (as defined in the Loan Agreemenl) ("Loan
Term").

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

encumbrances of record.

AND TO PROTECT THE SECURITY OF THIS DE[,D OF TRUST, TRUSTOR
COVENANTS AND AGREES;

L That Trlstor shall pay the Note at the time and in the manner provided therein, and
perform all obligations ofTrustor as set forth in the Loan Agreement and Covenant Agreement at
the time and in the manner respectively provided therein.

2. That 'I'rustor shall not penn it or sufl'er the use of any ofthe property for any purpose
other than the use set forth in the Loan Agreement and Covenant Agreement.

3. That the Secured Obligations are incorporated in and made a part of this Deed ot
Trust. Upon default of a Secured Obligation, and after the giving of notice and the expiration of
any applicable cure period. the Beneficiary, at its option, may declare the whole ofthe indebtedness

secured hereby to be due and payable.

4. That all rents, profits and income from the property covered by this Deed of Trust
are hereby assigned to the Beneficiary lbr the purpose of discharging the debt hereby secured.

Permission is hereby given to Trustor so long as no default exists hereunder after the giving of
notice and the expiration of any applicable cure period, to collect such rents, profits and income
for use in accordance with the provisions ofthe Loan Agreement and Covenant Agreement.

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

any late charges due under the Note.

6. Taxes and Insurance. Trustor shall pay before delinquency all taxes and

assessmenls affecting said property, including assessments on appurtenant water stock; when due.

all encumbrances, charges and liens. with interest, on said property or any part thereof, which
appear to be prior or superior hereto: all costs, fees and expenses ofthis Deed of Trust, directly to

4of13

4a. That upon default hereunder or under any ofthe Secured Obligations and after giving
notice and opportunity to cure, Beneficiary shall be entitled to the appointment of receiver by
any court having jurisdiction. without notice, to take possession and protect the Property
described herein and operate same and collect the rents, profits and income therefrom.
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the person owed payment. Trustor shall promptly furnish to Beneficiary receipts evidencing the
payments.

a. Should Trustor fail to make any payment or to do any act herein provided, then
Beneficiary or Trustee, but without obligation so to do and upon written notice to or demand upon
Trustor and without releasing Trustor from any obligation hereof, may make or do the same in
such manner and to such extent as either may deem necessary to protect the security hereof,
Beneficiary or Trustee being authorized to enter upon said property for such purposes; appear in
and defend any action or proceeding purporting to affect the security hereofor the rights or powers

ofBeneficiary or Trustee: pay. purchase, contest or compromise any encumbrance, charge, or lien
which in the judgment ofeither appears to be prior or superior hereto; and, in exercising any such
powersj pay necessary expenses, employ counsel and pay his or her reasonable fees.

7. Application ofPayments. Unless applicable law provides otherwise, all payments

received by Beneficiary under Section 5 shall be applied: first, to interest due; second, to principal
due; and last. to any late charges due under the Note.

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

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

ofTrust. and leasehold payments or ground rents, ifany, subject to applicable cure periods directly
to the person owed payment. Trustor shall pay these obligations in the manner provided in Section
6.

a. Except for the liens permitted in writing by the Beneficiary, Trustor shall promptly
discharge any other lien which shall have attained priority over this Deed ofTrust unless Trustor:
( I ) agrees in writing to the payment of the obligation secured by the lien in a manner acceptable
to Beneficiary; (2) contests in good faith the lien by, or defends against enforcement ofthe lien in,

legal proceedings which in the Beneficiary's opinion operate to prevenl the enforcement of the
lien; or (3) bond around the lien (4) secures from the holder ofthe lien an agreement satisfaclory
to Beneficiary subordinating the lien to this Deed of Trust. Except for the liens approved herein.
ifBeneficiary determines that any part ofthe Property is subject to a lien which may attain priority
over this Deed of 'Irust. Beneficiary may give Trustor a notice identirying the lien. Trustor shall
satisry such lien or take one or more ofthe actions set fo(h above within 30 days ofthe giving of
notice.

9. Priority of Deed of Trust. The Deed ol'Irust shall be in a eighth priority lien
position. Lien priority shall be as follows: (l) first priority shall be the Regulatory Agreement

and Declaration of Restrictive Covenants by and between Califomia Municipal Finance Authority
and Borrower (the "Bond Regulatory Agreement") and recorded on July 23,2020; (2) second

priority shall be the senior regulalory agreement for lhe benefit of the State of Califomia
Department of Housing and Community Development C'HCD) in connection with the NPLH
Loan (as defined below) and to be recorded substantially concurrently herewith (the "NPLH
Senior Regulatory Agreement"); (3) third priority shall be the I{OME ARP Covenant Agreement

lor the benefit of the COUNTY; (4) fourth priority shall be deed(s) of trust for the benefit of
JPMorgan Chase Bank, N.A. ("Chase") securing a permanent loan for the Project in an amount
up to $[7,000,000] ("Chase Permanent Loan"); (5) fifth priority shall be the junior regulatory
agreement for the benefit of HCD in connection with the NP[,H Loan (as defined below) and to
be recorded substantially concurrently herewith (the "NPLH Junior Regulatory Agreement"); (6)
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sixth priority shall be shall be the deed oftrust securing the IICD No Place ["ike Home Loan in
an amount up to $[7,712,905] (.'NPLH Loan"); (7) seventh priority shall be the Affordable
Housing Regulatory Agreement and Declaration of Restrictive Covenants in favor of the
Cathedral City rccorded July 23,2020 (the "City Regulatory Agreement"); (E) eighth priority
shall be the HOME ARP Deed of Trust for the benefit of the COUNTY; (9) ninth priority shall
be the deed of trust securing the National Community Renaissance of Califomia ("NCRC") Seller
Carryback Loan in an amount of $[ 3,447,000] ("Seller Carryback Loan"), (10) tenth priority
shall be the deed of trust securing the NCRC Seller Cash Loan in the amount of $[ I . 165. 125]
("Seller Cash Loan"); (l l) eleventh priority shall be the deed oftrust securing the NCRC Sponsor
Loan in the amount of $[ 1,603,598] ("Sponsor Loan"); ( l2) twelfth priority shall be the HOME
Covenant Agr€ement for the benefit of lhe COUNTY and recorded September 8, 2020 (the
"HOME Covenant Agreement"); ( 13) thirteenth priority shall be the HOME ARP Loan
Agreement lor the benefit olthe COUN'fY; and (14) fourteenth priority shall be the'I'ax Credit
Regulatory Agreement forthe benefit ofthe California Tax Credit Allocation Authority (the "Tax
Credit Regulatory Agreement"). The JPMorgan Chase Permanent Loan and the NPLH Loan shall
be referred to individually as a "Senior Loan" or collectively as the "Senior Loans."

Beneficiary hereby agrees to execute any and all documents necessary to effbctuate such priority,
including, but nol limited to subordination agreements first approved as to form and content by
Beneficiary and Beneficiary's legal counsel.

10. Hazard or Property Insurance. Trustor shall keep the improvements now
existing or hereafter erected on the Property insured against loss of fire, hazards included within
the term "extended coverage" and any other hazards. including floods or flooding, for which
Beneficiary reasonably requires insurance. This insurance shall be maintained in the amounts and

for the periods as required in the Loan Agreement. The insurance carrier providing the insurance
shall be chosen by Trustor subject to Beneficiary's approval which shall not be unreasonably
withheld. IfTrustor fails to maintain coverage described above, Beneficiary may, at Beneficiary's
option, obtain coverage to protect Beneficiary's rights in the Property in accordance with Section
12.

a. All insurance policies and renewals shall be reasonably acceptable to Beneficiary and

shall include a standard mortgagee clause. All requirements hereof pertaining to insurance shall
be deemed satisfied if the Trustor complies with the insurance requirements under this Deed of
Trust and the Loan Agreement. Trustor shall promptly give to Beneficiary certificates ofinsurance
showing the coverage is in full force and effect and that Beneficiary is named as additional insured.
In the event of loss, Trustor shall give prompt notice to the insurance carrier, the Senior Lien
Holder, if any, and Beneficiary. Beneficiary may make proof of loss if not made promptly by the

Senior Lien Holder, if any, or the 'lruslor.

b. Unless Beneficiary and Trustor otherwise agree in writing and subject to the rights of
senior lenders, insurance proceeds shall be applied to restoration or repair ofthe Property damaged.
provided Trustor determines thal such restoration or repair is economically feasible and there is no

default continuing beyond the expiration of all applicable cure periods. If Trustor determines that

such restoration or repair is not economically feasible or if a default exists after expiration ofall
applicable cure periods, the insurance proceeds shall be applied to the sums secured by this Deed

of Trust, with the excess, if any, paid to Trustor. If the Property is abandoned by Trustor, or if
Trustor fails to respond to Beneficiary within 30 days from the date notice is mailed by Beneficiary
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to Trustor that the insurance carrier offers to settle a claim for insurance benefits, Beneficiary is

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

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

d. Notwithstanding the above, the Beneficiary's rights to collect and apply the insurance
proceeds hereunder shall be subject and subordinate to the rights of a Senior Lien Holder, if any,
to collect and apply such proceeds in accordance with a Senior Lien Holder Deed of Trust.

ll. Preservation, Maintenance and Protection of the Property; Leaseholds;
Trustor's Loan Application. Trustor shall not destroy, damage or impair lhe Property, allow the

Property to deteriorate, or commil waste on the Property; normal wear and tear excepted. Trustor
shall be in default ifany forfeiture action or proceeding, whether civil or criminal, is begun that in
Beneficiary's good faith judgment could result in forfeiture of the Property or otherwise materially
impair the lien created by this Deed of Trust or Beneficiary's security interest. Trustor may cure
such a default and reinstate, as provided in Section 23, by causing the action or proceeding to be

dismissed with a ruling that, in Beneficiary's good faith determination. precludes forfeiture of the
Trustor's inlerest in the Property or other material impairment of the lien created by this Deed of
Trust or Beneficiary's security interest. Trustor shall also be in default if Trustor, during the loan

application process, gave materially false or inaccurate information or statements to Beneficiary
(or failed to provide Beneficiary with any material information) in connection with the Loan,
including, but not limited to representations concerning Trustor's use of Property for affordable
housing. If this Deed of Trust is on a leasehold, Trustor shall comply with all provisions of the
lease. If Trustor acquires fee title to the Property, the leasehold and the fee title shall not merge
unless Beneficiary agrees lo the merger in writing.

a. The Trustor acknowledges that this Property is subject to certain use and occupancy
restrictions (which may be further evidenced by a separate agreement recorded in the land records
where the Property is located), limiting a portion of the Property's use to housing lor the

"homeless," those "at risk of homelessness" or other "quali[ing poputations" within the meaning

of the HOME-ARP Program. The use and occupancy restrictions may limit the Trustor's ability to
rent the Property. The violation ofany use and occupancy restrictions may, if not prohibited by
federal law, entitle the Beneficiary to the remedies provided in Section 27 hereof.

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

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

13. Reserved.

14. Inspection. Beneficiary or its agent may make reasonable entries upon and

inspections ofthe Property. Beneficiary shall give Trustor at least forty-eight (48) hours advanced
notice in connection with an inspection specifoing reasonable cause for the inspection.

15. Condemnation. The proceeds of any award or claim for damages, direct or
consequential, in connection with any condemnation or other taking ofany part ofthe Property, or
for conveyance in lieu of condemnation, are hereby assigned and shall be paid to Beneficiary,
subject to the terms ofa Senior Lien Holder Deed ofTrust, ifany.

a. ln the event of a total taking of the Property, the proceeds shall be applied to the sums

secured by this Deed of Trust, whether or not then due, with any excess paid to Trustor. In the
event ofa partial taking ofthe Property in which the fair market value ofthe Property immediately
before the taking is equal to or greater than the amount of the sums secured by this Deed of Trust
immediately before the taking, unless Trustor and Beneficiary otherwise agree in writing, the sums

secured by this Deed of Trust shall be reduced by the amount of the proceeds multiplied by the
following fraction: (a) the total amount ofthe sums secured immediately before the taking, divided
by (b) the fair market value of the Property immediately before the taking. Any balance shall be
paid to Trustor. In the event ofa partial taking of the Property in which the fair market value of
the Property immediately before the taking is less than the amount of lhe sums secured

immediately before the taking, unless Trustor and Beneficiary otherwise agree in writing or unless

applicable law otherwise provides, the proceeds shall be applied lo lhe sums secured by this Deed

of Trust whether or not the sums arc then due. Notwithstanding the foregoing, so long as the value
of Beneficiary's lien is not impaired, any condemnation proceeds may be used by Trustor for repair
and/or restoration ofthe Project.

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

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

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

16. Forbearance By Beneficiary Not a Waiver. Any forbearance by Beneficiary in

exercising any right or remedy shall not be a waiver of or preclude the exercise of any right or
remedy.
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17. Successors and Assigns Bound; Joint and Several Liability; Co-signers. 'Ihe

covenants and agreements of this Deed of Trust shall bind and benefit the successors and assigns

of Beneficiary and Trustor. subject to the provisions of Section 22. Trustor's covenants and

agreements shall bejoint and several.

18. Loan Charges. If the loan secured by this Deed of Trust is subject to a law which
sets maximum loan charges, and that law is finally interpreted so that the interest or other loan
charges collected or to be collected in connection with the loan exceed the permitted limits, then:
(a) any such loan charge shall be reduced by the amount necessary to reduce the charge to the
permitted limit; and (b) any sums already collected from Trustor which exceeded permitted limits
will be promptly refunded to Trustor. Beneficiary may choose to make this refund by reducing the
principal owed under the Note or by making a direct payment to Trustor. If a refund reduces

principal, the reduction will be treated as a parlial prepayment without any prepayment charge
under the Note.

19. Notices. Any notice to Trustor provided for in this Deed ofTrust shall be given by
delivering it or by mailing it by first class mail unless applicable law requires use of another
method. The notice shall be directed to the Tnrstor's mailing address stated herein or any other
address Trustor designates by notice to Beneficiary. All such notices to Trustor shall also be
provided to the investment limited partner at the address set forth in the Loan Agreement. Any
notice to Beneficiary shall be given by first class mail to Beneficiary's address stated herein or any
other address Beneficiary designates by notice to Trustor. Any notice required to be given to a

Senior Lien Holder shall be given by first class mail to such other address lhe Senior Lien Holder
designates by noticeto the Trustor. Any notice provided for in this Deed ofTrust shall be deemed

to have been given to Trustor or Beneficiary when given as provided in this Section.

20. Governing Law; Severability. This Deed of Trust shall be governed by federal

law and the laws ofthe State of Califomia. In the event that any provision or clause of this Deed

of Trust. the Note or Covenant Agreement conflicts with applicable law, such conflict shall not
affect other provisions of this Deed ofTrust. the Note or the Covenant Agreement which can be

given effect without the conflicting provision. To this end the provisions of this Deed ofTrust. the

Note and the Covenant Agreement are declared to be severable. Any action at law or in equity
arising under this Deed of Trust or brought by a parly hereto for the purpose of enforcing,
construing or determining the validity ofany provision of this Agreement shall be filed in the

Superior Court ofRiverside County, State of Califomia, and the parties hereto waive all provisions
of law provid ing for the filing. removal or change of venue to any other court or jurisdiction.

2l . Trustor's Copy. Trustor shall be given one conformed copy of the Note and of
this Deed of Trust.

22. Transfer of the Property or a Beneficial Interest in Trustor. Except as otherwise
allowed under the Loan Agreement. ifall or any part ofthe Property or any interest in it is sold or
transferred (or if a beneficial interest in Trustor is sold or transferred and Trustor is not a natural
person) without Beneficiary's prior written consent (including a transfer ofall or any part ofthe
Property lo any person who, at initial occupancy of the Property, does not use the Property for
housing for the "homeless" or those "at risk of homelessness" within the meaning of the HOME-
ARP Program) Beneficiary may. at its option, require immediate payment in full of all Secured
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Obligations secured by this Deed of Trust. However, this option shall not be exercised by
Beneficiary ifexercise is prohibited by federal law as ofthe date ofthis Deed ofTrust. Nothing in
this Deed of Trust shall be deemed to require Beneficiary's approval of a transfer of a limited
partnership or non-managing member interest in the Trustor or of a conveyance of an easement
interest in the Property for utility purposes.

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

b. Notwithstanding anything to the contrary contained herein, upon written notice to
Beneficiary, Trustor may (i) lease for occupancy of all or any of the HOME-ARP Assisted Units
in accordance with this Agreement: (ii) grant easements or permits to facilitate the development
and operation ofthe Property in accordance with the Loan Agreement; (iii) ransfer the Trustor's
limited partnership interest; (iv) rcmove and replace the Trustor's general partner(s) for cause in
accordance with the Trustor's amended and restated agreement of limited partnership; and (v)
make transfers pursuant to that certain Purchase Option and Right of First Refusal Agreement
(collectively a "Permitted Transfer"). All Permitted Transfers shall be subject to reasonable
review ofdocumentation by the Beneficiary.

23. Trustor's Right to Reinstate. lf Trustor meets certain conditions, Trustor shall
have the right to have enforcement of this Deed of Trust discontinued at any time prior to the
earlier of: (a) 5 days (or such other period as applicable law may specifo for reinstatement) before
sale ofthe Property pursuant to any power of sale contained in this Deed of Trust; or (b) entry of
ajudgment enforcing this Deed ofTrust. l'hose conditions are that Trustor: (a) pays Beneficiary
all sums which then would be due under this Deed ofTrust, the Loan Agreement, the Note and

Covenant Agreement as il no acceleration had occurred; (b) cures any default of any other
covenants or agreements; (c) pays all expenses incurred in enforcing this Deed ofTrust, including,
but not limited to, reasonable attomeys'fees; and (d) takes such action as Beneficiary may
reasonably require to assure that the lien ofthis Deed ofTrust, Beneficiary's rights in the Property
and TrustoCs obligation to pay the sums secured by this Deed of Trust shall continue unchanged.
Upon reinstatement by Trustor. this Deed ofTrust and the obligations secured hereby shall remain
fully effective as if no acceleration had occurred. However, this right to reinstate shall not apply
in the case of acceleration under Section 22.

24. SaleofNote; ChangeofLoan Sewicer. TheNote ora partial interest in theNote
(together with this Deed of Trust) may be sold one or more times without prior notice to Trustor.
A sale may result in a change in the entity (known as lhe "Loan Servicer") that collects monthly
payments due under the Note and this Deed of'Irust. There also may be one or more changes of
the Loan Servicer unrelated to a sale ofthe Note. lfthere is a change ofthe Loan Servicer, Trustor
will be given written notice of the change in accordance with Seclion 19 above and applicable
law. The noticewill state the name and address of the new Loan Servicer and the address to which
payments should be made. The notice will also contain any other information required by
applicable law.
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25. No Assignment. The Note and this Deed oll rust shall not be assigned by Trustor
without the Beneficiary's prior written consent and the consent of the Senior l-enders.

26. Hez:rdous Substances. Tnrstor shall not cause or permit the presence. use,

disposal, storage, or release ofany Hazardous Substances on or in the Property. Trustor shall not
do, nor allow anyone else to do. anything affecting the Property that is in violation of any
Environmental Law. The preceding wo sentences shall not apply to the presence, use, or storage

on the Property of small quantities of Hazardous Substances that are generally recognized to be
appropriate to normal residential uses, construction, and to maintenance of the Property.

a. Trustor shall promptly give Beneficiary written notice ofany investigation, claim,
demand, lawsuit or other action by any governmental or regulatory agency or private party
involving the Property and any Hazardous Substance or Environmental Law of which Trustor has

actual knowledge. If Trustor leams, or is notified in writing by any govemmental or regulatory
authority, that any removal or other remediation of any llazardous Substance affecting the
Property is necessary, Truslor shall promptly take all necessary remedial actions in accordance
with Environmental I-aw.

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

27. Acceleration; Remedies. Beneficiary shall give notice to Trustor prior to
acceleration following Trustor's breach ofany covenant or agreement in this Deed of Trust. The
notice shall specify: (a) the default; (b) the action required to cure the defaultl (c) a date, which
shall not be more than thirty (30) calendar days from the date of the mailing ofthe notice for a

monetary default, or a date. which shall not be more than thirty (30) calendar days from the mailing
ofthe notice for a non-monetary default, by which the default must be cured; and (d) that failure
to cure the default on or before the date specified in the notice may result in acceleration of the
Secured Obligations secured by this Deed ofTrust and sale ofthe Property. The notice shall
further inform Trustor ofthe right to reinstate after acceleration and the right to bring a court action
to assert the non-existence ofa default or any other defense ofTrustor to acceleration and sale. If
the default is not cured by the Trustor on or before the date specified in the notice, and the Senior
Lien Holder or the investor limited partner have not cured the default within that same period,
subject to any non-recourse provisions sel forth in Section 8 of the Note, then Beneficiary at its
option may require immediate payment in full ofall Secured Obligations secured by this Deed of
Trust without further demand and may invoke the power of sale and any other remedies permitted
by applicable law. Beneficiary shall be entitled to collect all expenses incurred in pursuing the
remedies provided in this Section 27, including, but not limited to, reasonable attorneys' fees and

costs of title evidence.

a. If Beneficiary invokes the power of sale. Beneficiary or Trustee shall mail copies of a

notice of sale in the manner prescribed by applicable law to Trustor, the investor limited partner,
the Senior Lien Holder and to the other persons prescribed by applicable law. Trustee shall give
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b. Trustee shalldeliver to the purchaser Trustee's deed conveying the Property without any
covenant or warranty, expressed or implied. The recitals in the Trustee's deed shall be prima facie
evidence of the tmth ofthe statements made therein. Trustee shall apply the proceeds ofthe sale
in the following order: (a) to all expenses of the sale, including, but not limited to, reasonable
Trustee's and attorneys' fees: (b) to all sums secured by this Deed of Trust; and (c) any excess to
the person or persons legally entitled to it.

28. Release. Upon payment of all sums secured by this Deed of Trust, Beneficiary
shall release this Deed ofTrust without charge to Trustor. Trustor shall pay any recordalion costs.
The lien ofthe Covenant Agreement shall not be released or reconveyed until the expiration ofthe
tenn set forth therein notwithstanding the payment ofall sums secured by this Deed of Trust.

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

30. Modilications of Senior Loan Documents. Any agreement or arrangement. in
which a Senior Lender waives. postpones, extends, reduces, or modifies any provisions of the
Senior Lien Holder Deed ofTrust or any other Senior Lien Holder loan documents, including any
provisions requiring the payment of money, shall require the prior written approval of Beneficiary,
such approval not to be unreasonably conditioned or denied.

3 I . Prohibition against tenancy under foreclosure. Notwithstanding anything to the
contrary sel forth in this Deed of Trust or in any documents secured by this Deed of Trust or
contained in any subordination agreement, the Beneficiary acknowledges and agrees that, in no
event will any action be taken which violates Section 42(hX6XEXii) ofthe U.S. lntemal Revenue

Code of 1986. as amended. regarding prohibitions against evicting, terminating tenancy or
increasing rent of tenants for a period of three (3) years after acquisition of a building by
foreclosure or deed-in-lieu of foreclosure.

32. General Partner Change. Except as otherwise provided in the Loan Agreement,
the withdrawal, removal, and/or replacement of a non-Affiliate general partner of the Trustor
pursuant to the terms ofthe Partnership Agreement shall not constitute a default under any ofthe
Secured Obligations, and any such actions shall not accelerate the Secured Obligations, provided
that any required substitute general partner is reasonably acceptable to Beneficiary and is selected

with reasonable promptness, subject to Section 22.b above. Any proposed general partner
replacement shall have the qualifications and financial responsibility as reasonably determined by
Beneficiary necessary and adequate to fulfill the obligations undertaken in the Loan Agreement,
as amended.
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33. Removal, Demolition or Aheration of Personal Property and Fixtures. Except
to the extent permitted by the following sentence, no personal property or fixtures shall be
removed, demolished or materially altered without the prior written consent of the Beneficiary.
Trustor may remove and dispose of, free from the lien ofthis Deed of Trust, such personal property
and fixtures as from time to time become wom out or obsolete, providing that, (a) the same is done
in the ordinary course of business, and (2) either ( i) at the time of, or prior to, such removal, any
such personal property or fixtures are replaced with other personal property or fixtures which are

free from liens other than encumbrances permitted hereunder and which have a value at least equal
to that of the replaced personal property and fixtures (and by such removal replacement Trustor
shall be deemed to have subjected such replacement personal property and fixtures to the lien of
this Deed of Trust). or (ii) such personal property and fixtures may not require replacement if
functionally, economically or operationally obsolete and so long as the fair market value of and

operational efficiency ofthe Project is not reduced or adversely effected thereby.
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BY SIGNING BELOW, TRUSTOR &ccepts and agrees to the terms and covenants contained
in this Deed of Trust.

.I'RI.-ISTOR:

CP Senior Apartments L.P.,
a Califomia limited partnership

By: CP Senior GP LLC,
a Califomia limited liability company
Its general partner

By National Community Renaissance of
Califomia,
a Califomia nonprofit public benefit
corporation
Its managing member

Ilv . exhibit - do not sign

Michael Finn. Chief Financial Olllcer

l)atc:

(Signature needs ao be notarized)

s-1
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CALIFORN IA ALI,.PTIRPOS N AC KNOWLE I)G I] M EN'I'

A notary public or othcr omcer complcting this certillcate verifies only thc identity ofthc individual who
signed the document to which this ccnificatc is attachcd. and not thc ruthfulness, accuracy. or validity of
that document.

STATE OF CAt-IFORNIA )

) ss:

)COUNI'Y OF

On _, 2023, before f,€, _, Notary Public,
personally appeared _, who proved to me on the basis

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

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

WITNESS my hand and official seal.

Signature



[05/09/23, File No. ARP3-22-0011
Cathedral Palms Senior Apartments



[05/09i23. File No. ARP3-22-001]
Cathedral Palms Senior Apartments

EXHIBIT "A'
I-EGAI- DESCRIPTION OF PROPERTY

LEGAL DESCRIPTTOI{

Red property in the Oty of Cath€dral Oty, Cornty c, Rivrsrire, State of Califanla, d€aibad as 8lon6:

PARCELS 2 ANO 3 OF PARCEL ttAP t{O. 9536 AS S}lOwN 8Y t.lAP Ol{ RLE IN 8OO( 63, PrcE(S) 52 At{D
63 OF MAPS IN IHE OFRCE OF IHE MUNTY RE@RD€R OF RIVERSID€ CqJ TY, CAUFOiNIA.

EXCEPING THEREFROT{ AI MIttlERAl- RIGI{TS lS RESERVED 8Y El,r.{ER R. EIECX At{D GR CE E. BIECX
IN A O@JME'{T RECOR,D€D A9RIL 11, 1955 AS INSTRUIIENT NO. 23600, OFACIAI. RfCORDS.

AP :678-2rG0l4 (Pdcel 2) and 678-210-035 (Parcel 3)
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EXHIBIT $C"

s2,000,000 Riverside, CA

ln installments as hereafter stated, for value received, CP SENIOR APARTMENTS. L.P., a

Califomia limited partnership ("Borrower"), promises to pay the COUNTY OF RIVERSIDE, a

politicat subdivision of the State of Califomia ("COUNTY"), or order, at 3403 l0'h Street. Suite
300, Riverside, CA 92501, the sum of Two Million Dollars and No/100 (U.S. 52.000.000) (the
"Loan" or "Note Amount") which at the time of payment is lawful for the payment of public and
private debts.

This Promissory Note ('Note") is given in accordance with that certain Loan Agreement for the
Use of HOME American Rescue Plan Program Funds executed by COUNTY and Borrower, dated

as of and recorded in the Oflicial Records ofthe
County of Riverside ("Official Records") on or about the date hereof (the "Loan Agreement").
Except to the extent otherwise expressly defined in this Note, all capitalized terms shall have the
meanings ascribed to such lerms in the Loan Agreement. The Note is secured by a Deed of Trust
and Assignment of Rents executed by Borrower for the benefit of the County dated

and recorded on or about the date hereof in the OfEcial Records (the

"Deed ofTrust"). The rights and obligations ofthe Borrower and COUNTY under this Note shall
be govemed by the Loan Agreement and the following terms:

(l) The Loan evidenced by this Note and secured by the Deed of Trust is being made pursuant to
Section 3205 ofthe American Rescue Plan Act of2021 (the "Acf') and the implementing
rules (HUD CPD-21-10 issued September 13. 2021) and regulations thereto (24 CFR Part

92) (collectively, 'HOME-ARP"). Borrower agrees for itself, its successors and assigns,
that the use of the Property shall be subject to the restrictions on rent and occupancy
required under the HOME-ARP Program and the HOME lnvestment Partnerships Program
and the regulations issued thereunder (Title II, the Cranston-Gonzales National Affordable
Housing Act. Public Law No. l0l-625, 104 Stat. 4079 (1990), (24 C.F.R. Part 92) (the

"HOME Program"), the 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 the COUNTY).

(2) The Loan will accrue simple interest at a rate of three percent (3%) per annum, except in the
case of default as hereinafter provided, and shall be repaid on an annual basis from the
Project's Residual Receipts as defined herein.

(3) This Note shall be repaid according to the following: Fifty percent (50%) of the Project's
Residual Receipts shall be used towards the payment of Residual Receipts Loans (as

defined in the Loan Agreement. 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 ofall such loans, until the Note is repaid in full; and fifty percent
(50%) of the Project's Residual Receipts will be retained for distribution by Borrower.

PROMISSORY NOTf,
Interest: 37o per annum
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(4) The term "Residual Receipts" used herein shall mean all money and income from the Project
remaining annually after the payment ofall normal and necessary expenses ofoperation of
the Project, including but not limited to the following:

payments of principal and interest and other mandatory payments

on amortized loans and indebtedness senior to the Loan, which
have been approved in writing by COUNTY (collectively, the
Senior Debt");

2. utility fees and costs not paid by tenants;

4. ad valorem taxes and assessment payments;

5. management fees, expenses and cosls, as well as the cost of social
progmms at the Project and compliance monitoring/reporting,
which shall total initially $70 per Unit per month, which
manaSement fee shall be increased annually by an amount nol to
exceed the greater of (i) three percent (3%) or (ii) the increase in
the Consumer Price Index for Riverside-San Bernadino-Ontario,
CA area ("CPI"), and any accrued and unpaid fees from prior years'

auditing and accounting feesl

6. operating expenses (any expense reasonably and normally incurred
in carrying out the Project's day-to-day activities, which shall
include administration, on-site management costs, utilities, on-site
staffpayroll, payroll taxes, and maintenance;

7. reserves for repair and replacement of the Project; in an annual
amount of $500 per rental unit per yearl

(5) Operating expenses will be considered "normal and necessary" if incurred generally for
similarly structured, financed and restricted rental properties operated by similar entities.
Payment shall be applied first to accrued interest and thereafter to principal. Borrower shall
annually provide the County with an accounting acceptable to the County, documenting the
calculation of Residual Receipts for the previous calendar year ending December 31. This
accounting shall be made on or before t I together with the payment of Residual
Receipts.

(6) All outstanding principal along with accrued interest shall be due upon maturity of the Loan

Agreement. which shall be the later to occur of(i) December 3 l, 2079 or (ii) fifty-five (55)
years fiom the recordation ofthe Covenant Agreement in the Official Records (the "Loan
Term"). All outstanding principal along with accrued interest shall be due upon the
maturity date ofthe Note and the expiration ofthe Loan Term.

2

3. insurance on the Projectl

8. all other feed and expenses which may be permitted by the annual
budget approved by the County.
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(7) The Loan evidenced by this Note is secured by that certain Deed of Trust and Assignment of
Rents executed by Borrower for the benefit ofthe County, dated on or about the date hereof
and recorded in the OlTicial Records ofthe County of Riverside on or about the date hereof
("Deed of Trust").

(8) This Note may be prepaid in whole or in part 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 the expiration ofthe term contained therein.

(9) Subject to the provisions and limitations of this Paragraph 9, the obligation to repay the 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, except as

provided in this Paragraph 9. The sole recourse of the County shall be the exercise of its
rights against the Property (or any portion thereof) and any related security for the 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 of Trust; (iv) prevent or in

any way hinder the COUNTY from exercising, or constitute a defense, an affirmative
defense, a counterclaim or other basis for relief in respect of the exercise of, any other
remedy against the mortgaged Property or any other instrumenl securing this Note or as

prescribed by law or in equity in case of default; (v) prevent or in any way hinder the
COLNTY from exercising, or constitute a defense, an affirmative defense, a counterclaim
or other basis for relief in respect ofthe exercise of, its remedies in respect ofany deposits,
insurance proceeds, condemnation awards or other monies or other collateral or lefters of
credit securing this Note; or (vi) affect in any way the validity of any guarantee or
indemnity from any person of all or any of fte obligations evidenced and secured by this
Note and the Deed of Trust. Notwithstanding the first sentence of this Paragraph 9, the
COUNTY 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 offraud, m isrepresentation or any criminal act or acts ofBorrower or
any general partner, shareholder, officer, director or employee of Borrower, or of 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 result
ofany m isappropriation offunds provided to pay costs as described in the Loan Agreement,
rents and revenues from the operation of the Project, or proceeds of insurance policies or
condemnation proceeds; (c) any misappropriation ofrental proceeds resulting in the failure
to pay taxes. assessments, or other charges that could create statutory liens on the Project
and that are payable or applicable prior to any foreclosure under the Deed of Trust; (d) the
fair markel value of any personal property or fixtures removed or disposed of by the
Borrower other than in accordance with the Deed ofTnrst; (e)any and all amounts owing
by Borrower pursuant to any indemnity set forth in the Loan Agreement and/or Deed of
Trust or the indemnification regarding Hazardous Substances pursuant to the Loan
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Agreement and/or Deed of Trust, and (f) all court costs and attomeys' fees rcasonably
incurred in enforcing or collecting upon any of the foregoing exceptions.

(10) The occurrence ofany ofthe following events shall constitule an "Event ofDefault" under
this Note after notice and opportunity lo cure pursuant to the terms set forth in the Loan
Agreement:

a. Monelary Default. (l) Borrower's failure to pay when due any
sums payable under the Note or any advances made by COUNTY under this Agreement, (2)
Borrower's or any agent of Borrower's use of Loan funds for costs other than those costs
permitted under the Loan 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 Loan Agreement, and /or (4) default past any applicable
notice and cure period under the terms ol (l) the Regulatory Agreement and Declaration of
Restrictive Covenants by and between Califomia Municipal Finance Authority and Borrower
(the "Bond Regulatory Agreement") and recorded on July 23, 20201, (2) the senior regulatory
agreement for the benefit of the State of Califomia Department of Housing and Community
Development ("HCD") in connection with the NPLH Loan (as defined below) and to be recorded
substantially concurrently here\uith (the "NPLH Senior Regulatory Agreement"); (3) the HOME
ARP Covenant Agreement for the benefit ofthe COUNTY; (4) the deed(s) oftrust forthe benefit
ofJPMorgan Chase Bank, N.A. ("Chase") securing a permanent loan for the Project in an amount
up to $[7,000,000] ("Chase Permanent Loan"); (5) thejunior rcgulatory ageement for the benefit
ofHCD in connection with the NPLH Loan (as defined below) and to be recorded substantially
concurrently herewith (the "NPLH Junior Regulatory Agreement"); (6) the deed oftrust securing
the HCD No Place Like Home Loan in an amount up to $[7,712,905] ("NPLH Loan"); (7) the
Affordable Housing Regulatory Agreement and Declaration of Restrictive Covenants in favor of
the Cathedral City recorded J:uJy 23,2020 (the "City Regulatory Agreement"); (8) the HOME
ARP Deed ofTrust for the benefit ofthe COUNTY; (9) the deed oftrust securing the National
Community Renaissance of Califomia C'NCRC) Seller Carryback Loan in an amount of
S[3,447,000] ("Seller Carryback Loan"), (10) the deed of trust securing the NCRC Seller Cash

Loan in the amount of $[,165,125] ("Seller Cash Loan"); (l l) the deed of tust securing the
NCRC Sponsor Loan in the amount of $[,603,598] ("Sponsor Loan"); (12) the HOME
Covenant Agreement for the benefit of the COUN'|Y and recorded September 8, 2020 (he
"HOME Covenant Agreement"); (13) the HOME ARP Loan Agreement for the benefit of the
COUNTY: and (14) the Tax Credit Regulatory Agreement for the benefit of the Calilomia Tax
Credit Allocation Authority (the "Tax Credit Regulatory Agreement") [Note: Sponsor Loan may
be re-conveyed since this amount was intended to fund developer fee that is no longer
supportable due to 50% Test limitations on depreciable basisl and ( l5) any other instrument or
document secured against the Property];i

b. Non-Monetarv Delault - Oneration ( I ) Discrim ination by
Borrower or Borrower's agent on the basis of characteristics prohibited by this Agreement or
applicable law, (2) the imposition of any encumbrances or liens on the Project without
COUNTY's prior written approval that are prohibited under this agreement or that have the

effect ofreducing the priority or invalidating the lien ofthe Deed ofTrust. (3) Bonower's failure
to obtain and maintain the insurance coverage required under the Loan Agreement, (4) any
material default under the Loan Agreement, Deed ofTrust with Assignment of Rents, Covenant
Agreement, Note, or any document executed by the County in connection with this Agreement,
and/or (4) default past any applicable notice and cure period under the terms ofthe Deed of
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. Any substantial orc. n

continuous or repeated breach by Borrower or Borrower's agents ofany material obligations on
Borrower imposed in the Loan Agreement; and

d. General Performance of Other Obli,rations. Any substantial or
continuous or rcpeated breach by Borrower or Borrower's agents ofany material obligations on
the Project imposed by any other agreement with respect to the financing. development, or
operation ofthe Project: whether or not COUNTY is a party to such agreement.

( I I ) COUNTY shall give written notice of default to Borrower, specifoing the default
complained ofby the COUNTY. Borrower shall have thirty (30) calendar days from the
mailing ofthe notice for a monetary default, by which such action to cure must be taken.
Delay in giving such notice shall not constitute a waiver ofany default nor shall it change
the time of default.

( l2) Any failures or delays by COUNTY in asserting any of its rights and remedies as to any
default shall nol operate as a waiver of any default or of any such rights or remedies.
Delays by COUNTY in asserting any of its rights and remedies shall not deprive COUNTY
of its right to institute and maintain any actions or proceedings which it may deem
necessary to protect, assert, or enforce any such rights or remedies.

(13) If the rights created by this Note shall be held by a court of competent jurisdiction to be
invalid or unenforceable as to any part ofthe obligations described herein, the remaining
obligations shall be completely performed and paid. ln the event that any provision or
clause of this Note conflicts with applicable law, such conflict will not affect other
provisions ofthis Note which can be given effect without the conflicting provision, and to
this end the provisions of the Note are declared to be severable.

(14) Borrower hereby waives diligence, presentmenl, 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 for paymenl of any installment due hereunder, accept additional security.
release any party liable hereunder and release any security now or hereafter securing this
Note. Borrower further waives, to the full exlent permitted by law, the right to plead any
and all statutes of limitations as a defense to any demand on this Note, or on any deed of
trust, security agreement, guaranty or other agreement now or hereafter securing this Note.

(15) Should default be made in payment of principal and interest when due and such default
shall continue beyond the applicable notice and cure period provided in the HOME Loan
Agreement, the whole sum of principal and interest shall become immediately due at the
oplion ofthe holder of this Note. Principal and interest are payable in lawful money ofthe

I b
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United States. If action be instituted on this Note, the undersigned promises to pay such

sums as the Court may fix as attomey's fees.

( l6) This Note has been negotiated and entered in the State ofCalifomia, and shall be govemed
by, conslrued and enforced in accordance with the intemal laws ofthe State of Califomia,
applied to contracts made in Califomia by Califomia domiciliaries to be wholly performed
in California. Any action at law or in equity arising under this Note or brought by a party
hereto for the purpose ofenforcing, construing or determining the validity ofany provision
of this Note shall be filed in the Superior Courts of Riverside County, State of Califomia,
and the parties hereto waive all provisions of law providing for the filing, removal or
change ofvenue to any other court orjurisdiction.

( l7) 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 coUNfi.

( l8) 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
Bonower.

( l9) Except as otherwise permitted in the Loan documents, in no event shall Borrower assign
or transfer any portion of this Note or any rights herein without the prior express written
consent of the COUNry, which consent the COUNTY may give or withhold in its sole

and absolute discretion. In the absence ofspecific written agreemenl by the COUNTY. no
unauthorized assignment or transfer. or approval thereof by the COUNTY. shall be

deemed to relieve Borrower or any other party from any obligations under the Loan
Agreement or this Note, except for in lhe event of a Permitted Transfer of the Project as

such lerm is defined in the Loan Agreemenl. 
-lhis provision shall not affect or diminish

the COUNTY's assignment rights under this Note.

(20) Except as to the permitted deeds of trusl identified herein, Borrower shall not encumber
the Property for the purpose of securing financing either senior or junior in priority or
subordinated to the Deed of Trust without the prior written approval of the COUNry in
its sole and absolute discretion.

(2 I ) The relationship of Borrower and the COUNTY pursuant to th is Note is that of debtor and

creditor and shall not be, or be construed to be, ajoint venture, equity venture, partnership

or other relationship.

(22\ (a) Formal notices, demands and communicalions 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 COTJNTY and Borrower as sel forth below: (i) registered or
certified mail, postage prepaid, retum receipt requested (in which even1, the notice shall be deemed

delivered on the date of receipt thereof)l (ii) electronic facsimile transmission. followed on the

same day by delivery of a "hard" copy via first-class mail, postage prepaid (in which event, the
notice shall be deemed delivered on the date of its successful facsimile transmission as evidenced
by a facsimile confirmation or "kick-out" sheet); or (iii) personal delivery, including by means of
professional messenger service, courier service such as United Parcel Service or Federal Express.

or by U.S. Postal Service (in which event, the notice shall be deemed delivered on the documented
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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.

Klein Homig LLP
l l25 G Street NW
Suite 770
Washington, DC 2005
Athr: Jed D'Abravanel
Email: jdabravanel@kleinhomig.com

Redstone Equity Partners
90 Park Avenue,:8th Floor
New York. NY 10016
Attention: President & General Counsel

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

(24) The undersigned. if comprising more than one person or entity. shall be jointly and

severally liable hereunder.

(25) This Note shall be binding upon Borrower and its heirs, successors and assigns, and shall

benefit the COUNTY and its successors and assigns.

IREMAINDER OF PAGE INTENTIONALLY BLANK]

ISIGNATURES ON FOLLOWING PAGE]
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(b) The address ofthe COUNTY for purposes ofreceiving notices pursuant to this Note
shall be 34303 l0'h Street, Suite 300, Rivenide, California 92501 , Attention: Director of Housing,
Homelessness Prevention & Workforce Solutions. The facsimile number for the COUNTY's
receipt of notices is (95 I ) 352-4852.

I The address of Borrower for purposes of receiving notices pursuant to this Note is

CP Senior Apartments, L.P., c/o National Community Renaissance of California, 9692 Haven
Avenue, Suite 100, Rancho Cucamonga, CA 91730, Attention: CEO/CFO
(snon te lllri n at iona lc ore'.o rqlm tl n n ''a) nat ionalcore.orq), with a copy to National Community
Renaissance of Califomia. 9692 Haven Avenue, Suite 100. Rancho Cucamonga, CA 91730,

Attention: General Counsel (rdiazrii nalionalcore.ort) with a copy to:
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IN WITNESS WHEREOF, Borrower has executed this Note as of the day and year first set forth
above.

.TRI]S'I'OR:

CP Senior Apartments L.P.,
a Califomia limited partnership

By: CP Senior GP LLC,
a California limited liability company
Its general partner

By: Nalional Community Renaissance of Califomia,
a Califomia nonprofit public benefit corporation
Its managing member

Bv . exhibit - do not sign

Michael Finn, Chief Financial Officer

Date:

8
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RIVERSIDE COUNTY

SECTION 3

24 CFR PART 75

ECONOMIC OPPORTUNITIES FOR

LOW-AND VERY LOW-INCOME PERSONS

CONTRACT REQUIREMENTS

lol ll

EXHIBIT "D"
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RIVERSIDE COUNTY

Section 75.1 Puroose

This part establishes the requirements to be followed to ensure the objectives of Section 3

of the Housing and Urban Development Act of 1968 (12 U.S.C. l70lu) (Section 3) are
met. The purpose of Section 3 is to ensure that economic opportunities, most importantly
employment, generated by certain HUD financial assistance shall be directed to low- and
very low-income persons, particularly those who are recipients of govemment assistance
for housing or residents ofthe community in which the Federal assistance is spent.

(a) Ceneral applicability. Section 3 applies to public housing financial assistance and
Section 3 pro.jects. as follows:

( I ) Public housing financial assistance. Public housing financial assistance means:

(i) Development assistance provided pursuant to section 5 of the United States Housing
Act of 1937 (the 1937 Act);

(ii) Operations and management assistance provided pursuant to seclion 9(e) ofthe 1937
Actl

(iii) Development, modemization, and management assistance provided pursuant to
section 9(d) of the 1937 Act; and

(iv) The entirety ofa mixed-finance development project as described in 24 CFR 905.604,
regardless olwhether the project is fully or partially assisted with public housing financial
assislance as defined in paragraphs (a)( I )(i) through ( iii) of this section.

(2) Section 3 projects, (i) Section 3 projects means housing rehabilitation, housing
construction, and other public construction projects assisted under HUD programs
that provid€ housing and community development linancial assistance when the total
amount ofassistance lo the project exceeds a lhreshold of $200,000. The threshold is

S100,000 where the assistance is from the Lead Hazard Control and Healthy Homes
programs, as authorized by Sections 501 or 502 of the Housing and Urban
Development Act of 1970 (12 U.S.C. l70lz-l or l70lz-21, the Lead-Based Paint
Poisoning Prevention Act (42 U.S.C 4801 et scq.); and the Residential Lead-Based
Paint Hazard Reduction Act of 1992 (42 U.S.C. 4851 e( seq.), The project is the site or
sites together with any building(s) and improvements located on the site(s) that arc
under common ownership, manrgemenl, and financing.

(ii)'the Secretary must update the thresholds provided in paragraph (a)(2)(i) ofthis section
not less than once every 5 years based on a national construction cost inflation factor
through Federal Register notice not subject to public comment. When the Secretary finds
it is warranted to ensure compliance with Section 3. the Secretary may adjust, regardless

2ofll
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of the national construction cost faclor, such thresholds through Federal Register notice,
subject to public comment.

(iii) The requirements in this part apply to an entire Section 3 project, regardless ofwhether
the project is fully or partially assisted under HUD programs that provide housing and
community development financial assistance.

(b) Contracts for materials. Section 3 requirements do not apply to material supply
contracls.

(c) Indian and Tribal preferences. Contracts, subcontracts, grants, or subgrants subject to
Section 7(b) of the Indian Self-Determ ination and Education Assistance Act (25 U.S.C.
5307(b)) or subject to tribal prelerence requirements as authorized under l0l(k) of the
Native American Housing Assistance and Self-Determination Act (25 U.S.C. 4lll(kD
must provide preferences in employment, training, and business opportunities to lndians
and Indian organizations, and are therefore not subject to the requirements of this part.

(d) Other HtJ D assistance and olher Federal assistance. Recipients that are not subject to
Section 3 are encouraged to consider ways to support the purpose ofSection 3-

The terms HUD, Public housing, and Public Housing Agency (PHA) are defined in 24 CFR
part 5. The following definitions also apply to this part:

1937 Act means the United States Housing Act of 1937, 42 U.S.C. 1437 et seq

Confiactot means any entity entering into a contract with:

(l) A recipient to perform work in connection with the expenditure of public
housing financial assistance or for work in connection with a Section 3 project: or

(2) A subrecipient for work in connection with a Section 3 project

Labor hours means the number of paid hours worked by persons on a Section 3 project or
by persons employed with funds that include public housing financial assistance.

Low-income persan means a person as defined in Section 3(bX2) ofthe 1937 Act

Material sapply contrscts means contracts for the purchase of products and materials,
including, but not limited to, lumber, drywall, wiring, concrete, pipes, toiles, sinks,
carpets. and office supplies.

Prulessional semices means non-construction services that require an advanced degree or
professional licensing, including, but not limited to. contracts for legal services, financial
consulting, accounting services, environmental assessment, architectural services, and civil
engineering services.

Public housing finoncisl assislance means assistance as defined in $75.3(a)( I ).

3ofll

Section 75. 5 Definitions.



105/09/23, File No. ARP3-22-0011
Cathedral Palms Senior Apartments

Public housing prolecr is defined in 24 CFR 905.108

Recipient means any entity that receives directly from HUD public housing financial
assistance or housing and community development assistance that funds Section 3 projects,
including, but not limited to, any State, local government, instrumentality. PHA, or other
public agency, public or private nonprofit organization.

Section 3 means Section 3 of the Housing and Urban Development Act of 1968, as

amended (12 U.S.C. l70l u).

Seclion 3 business concern neans

(l) A business concem meeting at least one ofthe following criteria, documented within
the last six-month period:

( i) It is at least 5 I percent owned and controlled by low- or very low-income persons;

(ii) Over 75 percent of the labor hours performed for the business over the prior
three-monlh period are performed by Section 3 workers; or

(iii) It is a business at least 5l percent owned and controlled by current public
housing residents or residents who currently live in Section 8-assisted housing.

(2) The status of a Section 3 business concem shall not be negatively affected by a prior
arrest or conviction of its owner(s) or employees.

(l) Nothing in this part shall be construed to require the contracting or subcontracting ofa
Section 3 business concem. Section 3 business concems are not exempt from meeting the
specifications of the contract.

Section 3 project means a project defined in $75.3(aX2).

Section 3 worker meurs

(l) Any worker who currently fits or when hired within the past five years fit at least one

ofthe following categories, as documented:

(i) The worker's income for the previous or annualized calendar year is below the
income limit established by HUD.

(ii) The worker is employed by a Section 3 business concern.

(iii) The worker is a YouthBuild participant.

(2) The status of a Section 3 worker shall not be negatively affected by a prior arrest or
conviction.

1of ll
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(3) Nothing in this part shall be construed to require the employment of someone who
meets this definition ofa Section 3 worker. Section 3 workers are not exempt from meeting
the qualifications ofthe position to be filled.

Section 8-assisted housing relers to housing receiving projecrbased rental assistance or
tenant-based assistance under Section 8 olthe 1937 Act.

Semice area or the neighborhood of the project means an area within one mile of the
Section 3 project or. if fewer than 5,000 people live within one mile ofa Section 3 project,
within a circle centered on the Section 3 project that is sufTicient to encompass a population
of 5,000 people according to the most recent U.S. Census.

Small PHA means a public housing authority that manages or operates fewer than 250
public housing un its.

Subcontraclot means any entity that has a contract with a contractor to undertake a portion
ofthe contractor's obligation to perform work in connection with the expenditure ofpublic
housing financial assistance or for a Section 3 project.

Subrecipient has the meaning provided in the applicable program regulations or in 2 CFR
200.93.

Targeted Seclion 3 wotker has the meanings provided in 6$75.11,'75.21, ot 75.29, and
does not exclude an individual that has a prior arresl or conviction.

Very low-income penon means the definition for this term set forth in section 3(b)(2) of
the 1937 Act.

YouthBuild ptogrums refers to YouthBuild programs receiving assistance under the
Workforce Innovation and Oppo(unity Act (29 U.S.C. 3226).

Subpart C-Additional Provisions for Housing and Community Development
Financial Assistance

{i75.19 Requirements.

(a) Employment and lraining. (l) To the greatest extent feasible, and consistent with
existing Federal, state, and local laws and regulations, recipients covered by this subpart shall
ensure that employment and training opportunities arising in connection with Section 3 projects

are provided to Section 3 workers within the metropolitan area (or nonmetropolitan county) in

which the project is located.

(2) Where feasible. priority for opportunities and training described in paragraph (a)( l) of
this section should be given to:

(i) Section 3 workers residing within the service area or the neighborhood of the project,

and

5ol ll
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(b) Contracting. ( I ) To the greatest extent feasible, and consistent with existing Federal,
state, and local laws and regulations, recipients covered by this subpart shall ensure contracts for
work awarded in connection with Section 3 projects are provided to business concems that
provide economic opportunities to Section 3 workers residing within the metropolitan area (or
nonmetropolitan county) in which the project is located.

(2) Where feasible, priority for contracting opportunities described in paragraph (b)( l) of
this section should be given to:

(i) Section 3 business concems that provide economic opportunities to Section 3 workers
residing within the service area or the neighborhood of the project, and

( ii) YouthBuild programs

$75.21 Targeted Section 3 worker for housing and community development financial
assistance.

(a) Targeted Section 3 worker. A Targeted Section 3 worker for housing and community
development financial assistance means a Section 3 worker who is:

( l) A worker employed by a Section 3 business concern; or

(2) A worker who currently fits or when hired fit at least one ofthe following categories, as

documented within the past five years:

(i) Living within the service area or the neighborhood ofthe project, as defined in $75.5; or

( ii) A YouthBuild participant.

(b) [Reserved]

$75.23 Section 3 safe harbor.

(a) General. Recipients will be considered to have complied with requirements in this part,

in the absence ofevidence to the contrary ifthey:

(l) Certiry that they have followed the prioritization ofeffort in $75.19; and

(2) Meet or exceed the applicable Section 3 benchmark as described in paragraph (b) of this
section-

(b) Establishing benchmttrks. (l) HUD will establish Section 3 benchmarks for Section 3

workers or Targeted Section 3 workers or both through a document published in the FIIDERAL

RltclslliR. HUD may establish a single nationwide benchmark for Section 3 workers and a single

nationwide benchmark for Targeted Section I workers. or may establish multiple benchmarks
based on geography, the nature ofthe Section 3 project, or other variables. HUD will update the

benchmarks through a document published in the FI]DltRAl- RectsTtln, subject to public

6ofll
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comment, not less frequently than once every 3 years. Such notice shall include aggregate data
on labor hours and the proportion of recipients meeting benchmarks, as well as other metrics
reported pursuant to $75.25 as deemed appropriate by HUD, for the 3 most recent reporting
years.

(2) In establishing the Section 3 benchmarks, HUD may consider the industry averages for
labor hours worked by specific categories of workers or in different localities or regions;
averages for labor hours worked by Section 3 workers and Targeted Section 3 workers as

reported by recipients pursuant to this section; and any other factors HUD deems important. In
establishing the Section 3 benchmarks, HUD will exclude professional services fiom the total
number of labor hours as such hours are excluded from the total number of labor hours to be

reported per $75.25(a)(a).

(3) Section 3 benchmarks will consist ofthe following two ratios:

(i) The number of labor hours worked by Section 3 workers divided by the total number of
labor hours worked by all workers on a Section 3 project in thc recipienfs program year.

(ii) The number of labor hours worked by Targeted Section 3 workers as defined in

$75.21 (a). divided by the total number of labor hours worked by all workers on a Section 3

project in the recipient's program year.

$75.25 Reporting.

(a) Reporring of labor hours. ( l) For Section 3 projects, recipients must report in a manner
prescribed by HUD:

(i) The total number of labor hours worked;

(ii) The total number of labor hours worked by Section 3 workers; and

(iii) The total number of labor hours worked by Targeted Section 3 workers

(2) Section 3 workers'and Targeted Section 3 workers'labor hours may be counted for five
years from when their status as a Section 3 worker or Targeted Section 3 worker is established
pursuant to $75.31.

(3) The labor hours reported under paragraph (a)(l ) of this section must include the total
number of labor hours worked on a Section 3 project, including labor hours worked by any
subrecipients, contractors and subcontractors that the recipient is required, or elects pursuant to
paragraph (aX4) ofthis section, to report.

(4) Recipients reporting under this section, as well as subrecipients, contractors and

subcontractors who report to recipients, may report labor hours by Section 3 workers, under
paragraph (a)( I Xii) of this section, and labor hours by Targeted Section 3 workers, under
paragraph (a)( I )(iii) of this section, from professional services without including labor hours

from professional services in the total number oflabor hours worked under paragraph (a)(l )(i) of
this section. If a contract covers both professional services and other work and the recipient or

Tolll
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contractor or subcontractor choos€s not to report labor hours from professional services, the
labor hours under the contract that are not tiom professional services must still be reported.

(5) Recipients may report their own labor hours or that ofa subrecipient, contractor, or
subcontractor based on the employer's good faith assessment ofthe labor hours ofa full-time or
pafl-time employee informed by the employe/s existing salary or time and attendance based
payroll systems, unless the project or activity is otherwise subject to requirements specifying
time and attendance reporting.

(b) Additionul reporting if Seclion J benchmarks are nol mel. lf lhe recipient's reporting
under paragraph (a) of this seclion indicates that the recipient has not met the Section 3

benchmarks described in $75.23, the recipient must report in a form prescribed by HUD on the
qualitative nature of its activities and those its contractors and subcontractors pursued. Such
qualitative efforts may, for example, include but are not limited to the following:

( I ) Engaged in outreach efforts to generate job applicants who are Targeted Section 3

workers.

(3) Provided technical assistance to help Section 3 workers compete forjobs (e.9., resume
assistance. coaching).

(4) Provided or connected Section 3 workers with assistance in seeking employment
including: drafting resumes, preparing for interviews, and finding job opportunities connecting
residents to job placement services.

(5) Held one or morejob fairs

(6) Provided or referred Section 3 workers to services supporting work readiness and
retention (e.g., work readiness activities, interview clothing, test fees, transportation, child care)

(7) Provided assistance to apply for/or aftend community college, a four-year educational
institution, or vocational/technical training.

(8) Assisted Section 3 workers to obtain financial literacy training and/or coaching.

(9) Engaged in outreach efforts to identify and secure bids from Section 3 business

concerns.

( I 0) Provided technical assistance to help Section 3 business concerns understand and bid
on contracts.

( I | ) Divided contracts into smallerjobs to facilitate participation by Section 3 business

concerns.

( l2) Provided bonding assistance, guaranties, or other efforts to support viable bids from
Section 3 business concerns.

Itol Il
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( l3 ) Promoted use of business registries designed to create opportunities for disadvantaged
and small businesses.

( l4) Outreach, engagement, or refenals with the state one-stop system as defined in Section
121(eX2) ofthe Workforce Innovation and Opportunity Act.

(c) Reporting /reqUezc-y. Unless otherwise provided, recipients must report annually to
HUD under paragraph (a) of this section, and, where required, under paragraph (b) of this
section. on all projects completed within the reporting year in a manner consistent with reporting
requirements for the applicable HUD program.

$75.27 Contract provisions.

(a) Recipients must include language applying Section 3 requirements in any subrecipient
agreement or conhact for a Section 3 project.

(b) Recipients of Section 3 funding must require subrecipients, contractors, and

subcontractors to meet the requirements of $75. 19, regardless of whether Section 3 language is
included in recipient or subrecipient agreements, program regulatory agreements, or contracts.

Subpart I)-Provisions for Multiple Funding Sources, Recordkeeping, and
Compliance

$75.29 Multiple funding sources.

(a) Ifa housing rehabilitation. housing construction or other public construction project is

sub.iect to Section 3 pursuant to $75.3(aX I ) and (2), the recipient must follow subpart B of this
part for the public housing financial assistance and may lollow either subpart B or C of this part

for the housing and community development financial assistance. For such a project. the
following applies:

( l) For housing and community development financial assistance, a Targeted Section 3

worker is any worker who meets the definition of a Targeted Section 3 worker in either subpart
B or C of this part; and

(2) The recipients of both sources of funding shall report on the housing rehabilitation,
housing construction. or other public construction project as a whole and shall identif the
multiple associated recipients. PHAs and other recipients must report the following information:

(i) 'fhe lotal number of labor hours worked on the project;

(ii) The total number of labor hours worked by Section 3 workers on the project; and

(iii) The total number of labor hours worked by Targeted Scction 3 workers on the project

(b) If a housing rehabilitation, housing construction. or other public construction project is
subject to Section 3 because the project is assisted with funding from multiple sources ofhousing
and community development assistance that exceed the thresholds in $75.3(a)(2), the recipient or

9ol lI



[05/09/23, File No ARP3-22-001]
Cathedral Palms Senior Apartments

recipients must follow subpart C ofthis part, and must report to the applicable HUD program
olTice, as prescribed by HUD.

$75.31 Recordkeeping.

(a) HUD shall have access to all records, reports, and other documents or items ofthe
recipient that are maintained to demonstrate compliance with the requirements of this part, or
that are maintained in accordance with the regulations governing the specific FIUD program by
which the Section 3 project is governed, or the public housing financial assistance is provided or
otherwise made available to the recipient. subrecipient, contractor. or subcontractor.

(b) Recipients must maintain documentation, or ensure thal a subrecipient. contractor, or
subcontraclor that employs the worker maintains documentation^ to ensure that workers meet the
definition ofa Section 3 worker or Targeted Section 3 worker, at the time of hire or the first
reporting period. as follows:

( I ) For a worker to qualify as a Section 3 worker, one of the following must be maintained

(i) A worker's self-certification that their income is below the income limit from the prior
calendar year;

(ii) A worker's self-certification ofparticipation in a means-tested program such as public
housing or Section 8-assisted housing:

(iii) Certification from a PHA, or the owner or property manager ofproject-based Section 8-
assisted housing, or the administrator oftenant-based Section 8-assisted housing that the worker
is a participant in one oftheir programsl

(iv) An employer's cenification that the worker's income from that employer is below the
income limit when based on an employer's calculation of what the worker's wage rate would
translate to ifannualized on a full-time basis; or

(v) An ernployer's certification that the worker is employed by a Section 3 business concern

(2) For a worker to qualify as a Targeted Section 3 worker. one of the following must be

maintained:

(i) For a worker to quali! as a Targeted Section 3 worker under subpart B ofthis part:

(A) A worker's self-certification of participation in public housing or Section 8-assisted

housing programs;

(B) Certification from a PHA, or the owner or property manager ofproject-based Section 8-

assisted housing, or the administrator oftenant-based Section 8-assisted housing that the worker
is a participant in one oftheir programs;

(C) An employer's certification that the worker is employed by a Section 3 business

concern: or

l0 oi lI
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(D) A worker's certification that the worker is a YouthBuild participant

(ii) For a worker to qualify as a l'argeted Section 3 worker under subpart C of this part:

(A) An employer's confirmation that a worker's residence is within one mile of the work site
or, if fewer than 5,000 people live with in one m ile of a work site, within a circle centered on the
work site that is sufficient to encompass a population of 5,000 people according to the most
recent U.S. Census;

(B) An employer's certification that the worker is employed by a Section 3 business
concern: or

(C) A worker's self-certification that the worker is a YouthBuild panicipant.

(c) The documentation described in paragraph (b) of this section must be maintained for the
time period required for record retentions in accordance with applicable program regulations or,
in the absence ofapplicable program regulations, in accordance with 2 CFR part 200.

(d) A PHA or recipient may report on Section 3 workers and Targeted Section 3 workers for
five years from when their certification as a Section 3 worker or Targeled Section 3 worker is

established.

$75.33 Compliance.

(a) Records ofcompliunce. Each recipient shall maintain adequate records demonstrating
compliance with this part. consistent with other recordkeeping requirements in 2 CFR part 200.

(b) C'omplaints. Complaints alleging failure of compliance with this part may be reported to
the HUD program office responsible for the public housing financial assistance or the Section 3

project, or to the local HU D field office.

(c) Monitoring. HUD will monitor compliance with the requirements of this part. The
applicable HUD program office will determine appropriate methods by which to oversee Section
3 compliance. HUD may impose appropriate remedies and sanctions in accordance with the laws
and regulations for the program under which the violation was found.

llolll
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RIVERSIDE COUNTY
SECTION 3 BUSINESS CONCERN CERTIFICATION FOR CONTRACTING

lnstructions: Enter the following information and select the criteria that applies to certify your
business' Section 3 Business Concern status.

Phone Number of Business Owner

Email Address of Business Owner

Type of Business (select from the following options):

ncorporation trPartnership trSole Proprietorship trJoint Venture

Select from OrVE of the following three options below that applies:

E At least 51 percent of the business is owned and controlled by low- or very low-income
persons (Refer fo income guidelines on page 21.

n At least 5l percent of the business is owned and controlled by currenl public housing
residenls or residents who currently live in Section 8-assisted housing.

! Over 75 percent of the labor hours performed for the business over the prior three-month
period are performed by Section 3 workers (Refer to definition on page 21.

Business Concern Affi rmatlon
I affirm that the above statements (on the frontside of this form) are true, complele, and correct
to the best of my knowledge and belief. I undersland that businesses who misrepresent
themselves as Section 3 business concerns and report false information to linsert name of
recipienvgranteel may have their contracts terminated as default and be barred from ongoing
and future considerations for contracting opportunities. I hereby certify, under penalty of law,
that the following information is correct to lhe best of my knowledge.

Date
'CertifEation exprres wlthin six months of the date of sgnature
lntormation regarding Section 3 Eushess Concems can be icund at 24 CFR 75 5

FOR ADiIINISTRATIVE USE ONLY

ls the business a Section 3 business concern based Upon their certification? E yeS E nO
EMPLOYERS MUST RETAIN THIS FORM IN THEIR SECTION 3 COMPLIANCE FILE FOR FIVE YEARS.

lol2

Business lnformation

Name of Business

Address of Business

Name of Business Owner

Preferred Contact lnformation
! Same as above

Name of Preferred Contact

Phone Number of Preferred Contacl

Dt'^, No-o'
Signature:



2023 HOME - Etfectivr lune 15, 2023 HUD RIVER9OE-sAN BtRNARDII{O CA MSA

xoMt tt{coMt
519,6m s22,400 s2s,2m 527.9s0 s!o,200 532,450 534.7m s 36,9fl)
532,550 sr7,3(x 5a r,950 s45.6m 550,150 55a,10O 557,a{rc s5 L550
539.1a0 544,760 550,3tl0 5ss,920 s50,{20 56,1,920 5593m 573,A60

ss2,2m s59,550 s67.1@ sr..55o 5E0.550 586,500 592,.Sn s9a.{50

Section 3 Worker Definition:

i. A low or very low-income resident (the worke/s income for the previous or annualized
calendar year is below the income limit established by HUD); or

ii. Employed by a Section 3 business concern; or

iii. A YouthBuild participant.

Targeted Section 3 Worker Definition:

Employed by a Seclion 3 business concern or

Currently meels or when hired met at least one of the following categories as
documented within the past five years:

o A resident of public housing; or

o A resident of other public housing projects or Section 8-assisted
housing; or

o A YouthBuild participant.

2023 HOMt - Etf€ciive Jun€ 15, 2023 HUO RIVERSIOE-SAN BERNARDIIIO CA MSA

HOMt [{COMt
s 19,600 s22,400 s25,2m 527,9s0 510,200 s12,450 534,7m 5l5,9(xl
!32,550 537,3O0 54 r,95O 545.5@ 550,150 ssa,1m 557.4m s51,550

s19,180 s4e,7fi Ss0,lrlo ss5,9r0 s60,!20 s6{,920 569,360 s73.860

552,200 559,650 s67.1@ s7.,550 Sm,5s0 s85,5m s92.av) s98,{50

A new hirc is qualil'ied as a Scction 3 residenl if he/she residcs in Riverside or Satr tsemsrdino County and his/ber (olal family
incomc is lcss than the family income shown abovc for his/her household size.

IIII II
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Riverside County Section 3 Income Limits

=



[05/09/23, Fib No ARP3-22-001]
Cathedral Palms Senior Apartments

Prohibition Against Conflicts of Interest

EXEIBIT "E"

(b) Conflicts proh ibited. No persons described in paragraph (c) of this section who exercise
or have exercised any functions or respons ibilities with respect to activities assisted with HOME
funds or who are in a position to participate in a decision making process or gain inside information
with regard to these activities, may obtain a financial interest or benefit from a HOME-assisted
activity, or have an interest in any contract, subcontract or agreement with respect thereto, or the
proceeds thereunder either for themselves or those with whom they have family or business ties,
during their tenure or lor one year thereafter.

(c) Persons covered. l'he conflict ofinterest provisions ofparagraph (b) ofthis section apply
to any person who is an employee, agent, consultant, oIficer, or elected official or appointed
official of COUNTY, State recipient, or sub-recipient which are receiving HOME funds.

(d) ExceDtions: Threshold requirenrcnls. [J pon the written request of the recipienl, HUD may
grant an €xception to the provisions ofparagraph (b) ofthis section on a case-by-case basis when
it determines that the exception will serve to further the purposes of the HOME lnvestment
Partnerships Program and the effective and efficient administration of COUNTY's program or
project. An exception may be considered only after the recipient has provided the following:

( l) A disclosure ofthe nature of the conflict, accompanied by an assurance that there

has been public disclosure of the conflict and a description ofhow the public disclosure was made;

and

(2) An opinion ofthe recipient's attomey that the interest for which the exception is

sought would not violate State or local law.

(e) Factors to be considered fbr exceptions. In determining whether to grant a requesled
exception after lhe recipient has satisfactorily met the requirements of parograph (d) of this
section, HUD shall consider the cumulative effect ofthe following factors. where applicable:

g. Whether the exception would provide a significant cost benefit or
an essential degree of expertise to the program or project which
would otherwise not be available;

h. Whether the person affecled is a member ofa group or class of low-
income persons intended to be the beneficiaries of the assisted

activity, and lhe exception will permit such person to receive
generally the same interests or benefits as are being made available
or provided lo the group or class;

Exhrbir "E"Iofl

Q 92.356 Conflict of interest.

(a) Aoplicabiliw. In the procurement of property and services by participating jurisdictions,
State recipients. and sub-recipients, the conflict ofinterest provisions in 24 CFR 85.36 and 24 CFR
84.42, respectively, apply. In all cases not governed by 2a CFR 85.36 and 24 CFR E4.42, the
provisions of this section apply.
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i. Whether the affected person has withdrawn from his or her functions
or responsibilities. or the decision making process with respect to
the specific assisted activity in question;

j. Whether the interest or benefit was present before the affected
person was in a position as described in paragraph (c) of this
section;

k. Whether undue hardship will result either to COUN]Y or the person

affected when weighed against the public interesl served by
avoiding the prohibited confl ict;

l. Any other relevant considerations.

( I ) No owner, developer. or sponsor of a project assisted with HOME funds (or officer,
employee, agent or consultanl of the owner, developer, or sponsor) whether private, for
profit or non-profit (including a community housing development organization (CHDO)
when acting as an owner, developer or sponsor) may occupy a HOME-assisted affordable
housing unit in a project. This provision does not apply to an individual who receives
IIOME funds lo acquire or rehabilitate his or her principal residence or to an employee
or agent of the owner or developer of a rental housing project who occupies a housing
unit as the project manager or maintenance worker.

(2) Exceptions. Upon written request of owner or developer, COUNTY may grant an

exception to the provisions of paragraph (0(l ) of this section on a case-by-case basis
when it determines that the exception will serve to further the purpose of the HOME
program and the effective and eflicient administration of the owner's or developer's
HOME-assisted project. In determining whether to grant a requested exception,
COUNTY shall consider the following factors:

(i) Whether the person receiving the benefit is a member ofa group or class of
low-income persons intended to be the beneficiaries ofthe assisted housing,
and the exception will permit such person to receive generally the same

interests or benefits as are being made available or provided to the group or
class:

(ii) Whether the person has withdrawn from his or her functions or
respons ibilities, or the decision making process with respecl to the specific
assisted housing in question I

(iii) Whether the tenant proteclion requirements of$ 92.253 are being observed;

(iv) Whether the afTirmative marketing requirements of $ 92.35 | are being
observed and followed: and

(v) Any other factor rclevant to COLINTY'S determination, including the
timing of thc requested exceplion.

Exh,bil F:'I ol l

OwnerVParticipants and Developers.
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Community Development Block Grant
Policy Manual, I.D. # A- I I

TOPIC: CONFLICT OF INTEREST CODED
RIVERSIDE COUNTY
DEPARTMENT OF HOUSINC AND
WORKFORCE SOLUTIONS
MARCH I999DA TE

This Conflict of lnterest Code is wrinen to comply with Federal Regulations (24 CFR Pan 85). These
Regulations. "Administrative Requirements for Crants and Cooperative Agreements to State, Local and
Federally Recognized lndian Tribal Governments" require that grantees and sub-grantees will maintain a

written code of standards of conduct goveming the performance of their employees engaged in the award
and administration of contracts.

I ) No employee, officer, or agent of the grantee shall participate in the selection, in the award or in
the administralion ofa contract supporled by Federal Funds ifa conflict ofinterest. real or apparenl.
would be involved.

2) Such a conflict will arise when:

i) The employee, oflcer or ag€nt;

ii) Any member of the immediate family;

iii) His/Her partners; or

iv) An organization which employs, or is about to employ any ofthe above has a financial or
other interest in the firm's selection for award.

3) The grantee's or sub-grantee's officers, employees or agents will neither solicit nor accept gratuities.
favors or any,thing ofmonetary yalue from contractors or parties to sub-agreements excepl as noted
in Section 4.

4) A grantee's or sub-grantee's officers, employees or agents will be presumed to have a financial
interest in a business iftheir financial interest exceeds the following:

i) Any business entity in which the official has a direct or indirect invesunenl worth one
thousand dollan ($1,000) or more.

ii) Any real property in which the ollcial has a direct or indirecl interesl worth one thousand
dollars ($l,000) or more.

iii) Any source of income, other than gifts and other than loans by a commercial lending
institution in the regular course ofbusiness on terms available to the public without regard
to official status, aggregating two hundred fifty dollan ($250) or more in value provided
to. received by or promised to the official within l2 months prior to the time when the

decision is made.

iv) Any business entity in which the official is a director, officer, partner, trustee. employee.
or holds any position ofmanagement.

v) Any donor of, or any intermediary or agent for a donor of, a gift or gifu aggregating two
hundred fifty dollars ($250) or more in value provided to. received by, or promised to the
official within l2 months prior to the time when the decision is made.

5) For purposes ofSection 4, indirect investment or interest means any investment or interest owned
by the spouse or dependent child ofan oflicial, by an agent on behalfofan o(ficial. or by a business
entity or trust in which the oflicial, the official's agents, spouse, and dependent children own
directly, indirectly, or beneficially a l0-percent interest or more.

I:xhrbrt l::]ofl
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Covenant Agreement
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NO FEE FOR RECORDINC PURSUANT
TO GOVERNMENT CODE SECTION 6I03
C)rder No.
Escrow No.

County of Riverside
Hou"ng and Workforce Solutions
3403 lOth Slrcet, Suire 300
Riverside. CA 92501
Attn: Juan Garcia

SPACI] ABOVI] TlIIS LINE I.oR RECORDERS USE

COVENANT AGREEMENT
(Cathedral Palms Senior Apartments)

This Covenant Agreement (Cathedral Palms Senior Apartments) ("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

CP SENIOR APARTMENTS, L.P., a Califomia limited partnership ("OWNER").

RECITALS

WHEREAS. OWNER owns that certain real property located on located on Landau

Boulevard in Cathedral City also identified as Assessor's Parcel Numbers 678-210-035-4 and 678-

2 l0-034-3 described in the legal description attached hereto as Exhibit A and incorporated herein

by this reference (the "Property");

WHERIIAS. on COUNTY and OWNER entered into that certain

Loan Agreement for the Use of HOME American Rescue Plan Program Funds dated

and recorded in the Official Records of the County of Riverside ("Official

Records") concurrently herewith (the "Loan Agreement" or "Agreemenf') which provides for.

among other things. permanent financing for the Property, also known as "Cathedral Palms Senior

Apartments," a multi-family affordable housing project consisting of two hundred twenty four

(224) rental housing units. including two (2) which shall be designated as a managers unit, of

which sixty-eight (68) units shall be rented to and occupied by Qualified HOME-ARP Households

RECORDINC REQUESTED BY AND
WHEN RECORDED MAIL TO:

Page I of 23
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(as defined below) (the'HOME-ARP Assisted Units") (collectively the "Project"). Capitalized

terms not defined herein shall have the meaning ascribed to them in the Loan Agreement;

WHEREAS, the COUNTY is providing funding under Section 3205 of the American

Rescue Plan Act of 2021 (he "Act") and the implementing rules (HU D CPD-21- I 0 issued

September 13,2021) and regulations thereto (24 CFR Part 92) (collectively, "HOME-ARP");

WHEREAS, the Act provides that HOME-ARP funds shall be administered through the

HOME Program (as defined below) to address the need for homelessness assistance and

supportive serv ices;

WHEREAS, the COUNTY was qualified by the United States Department of Housing and

Urban Development ("HUD") as an "Urban County" and an approved participating jurisdiction

that has received funds from HUD pursuant to the HOME Investment Partnerships Act and

HOME Investment Parherships ('HOME) Program, which was enacted under Title II of the

Cranston-Gonzalez National Affordable Housing Act (NAHA), as amended (commencing at

42 U.S.C. 12701 et seq.), and the implementing regulations thereto (24 CFR Part 92)

(collectively, the "HOME Program"). The purpose of the HOME Program is to expand the

supply ofdecent, safe. sanitary, and affordable housing with primary attention to rental housing,

for very low-income and low-income families; to strengthen public-private partnerships to carry

out affordable housing programs; and to provide for coordinated assistance to participants in the

development of affordable low-income housing:

WHEREAS, pursuant to the Loan Agreement, COUNTY loaned to Owner $2,000,000 of

funds made available pursuant to the HOME-ARP Program (the "Loan"), as permanent financing

for the Project, as more fully described in the Loan Agreement. The Loan is evidenced by a

Promissory Note executed by OWNER. in favor of COUNTY dated on or about the date hereof

("Loan Note") and secured by that certain Deed of Trust. Assignment of Leases and Rents.

Security Agreement and Fixture Filing executed by OWNER, for the benefil of COUNTY and

recorded in the Official Records concurrently herewith ("Deed of Trust");

WHEREAS, pursuant to the Loan Agreement, OWNER has agreed to ensure the HOME-
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ARP Assisted Units are rented to and occupied by qualified households that are homeless, at risk

of homelessness or otherwise qualiry under the HOME-ARP program, or are qualified low income

households consistent with the HOME-ARP requirements as set forth more specifically below;

and

NOW, THEREFORE, in consideration of the mutual covenants and agreements, and for

other good and valuable consideration, the receipt and sufficiency of which are hereby

acknowledged, OWNER, on behalf of itself and its successors, assigns, and each successor in

interesl to the Property or any part thereof, hereby declares as follows:

r) RESTRICTIONS. The recitals sel forth above are true and correct and incorporated

herein. This Covenant shall continue in full force and effect for the later of( i) December 3 l, 2079

or (ii) fifty-five (55) years from the recordation of the Covenant Agreement ("Term" or

"Compliance Period"). For the duration ofthe Term, the Property shall be held, sold and conveyed,

subject to the following covenants, conditions, and restrictions:

a) Sixty-eight (68) rental units within the Project shall be restricted as HOME-

ARP Assisted-Units rented to and occupied by households that qualiry as homeless, at risk of

homelessness or another qualifying population pursuanl to Section III of HUD Notice CPD-21-

l0: Requirements for the Use of Funds in the HOME-American Rescue Plan Program issued

September 13, 2021 (the *HOME-ARP Notice") ("Qualified HOME-ARP Households"). The

HOME-ARP Assisted Unis shall be a "floating" designation on the Property such that the

requirements of this Agreement will be satisfied so long as the total number of HOME-ARP

Assisted Units remains the same throughout the Compliance Period and the substituted HOME-

ARP Assisted Unit is comparable in terms of size, features, and number of bedrooms to the

originally designates HOME-ARP Assisted Unit;

b) HOME-ARP Assisted Units shall be rented to and occupied by Qualified

HOME-ARP Households at Low HOME rent levels as published by HUD. Low HOME rents

including utility allowance for Qualified HOME-ARP Households shall be the product of 30

percent times 50 percent of the area median income adjusted for family size appropriate for the

unit. COUNTY shall review and approve proposed rents to the extent required under this section.
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COLINTY shall review and approve proposed rents to the extent required under this section.

OWNER shall ensure the HOME-ARP Assisted Units are rented to qualified applicants at the

described rent levels herein. The maximum monthly allowances for utilities and services

(excluding telephone) shall not exceed the utility allowance as described below. Notwithstanding

the foregoing, (i) if a unit occupied by a Qualified HOME-ARP Household receives a federal or

state project-based rental subsidy and the Qualified HOME-ARP Household pays as a contribution

to rent no more than 30% of the Qualified HOME-ARP Household's adjusted income, such unit

my by rented at the rent permissible under the federal or state project-based rental subsidy program

(i.e., the tenant rental contribution plus the rental subsidy allowable under that program), and (ii)

if a Qualified HOME-ARP Household receives tenant-based rental assistance, the unit occupied

by such Qualified HOME-ARP Household may be rented at the rent permissible under the

applicable rental assistance program (i.e.. the tenant rental contribution plus the rental subsidy

allowable under that rental assistance program). Rent for the HOME-ARP Assisted Units,

including utilities, shall be in accordance with TCAC rent requirements.

c) Utilitv Allowance: Owners are required to complete initial Utility

Allowance (UA) calculations and submit their calculations for review and approval to the County

prior to implementation. annually by June lst. The following methods below are acceptable

methodologies for calculating UA's:

i. HUD Utility Schedule Model (HUSM), UA based on HUD'S model.

ii. Utility Company Estimate, UA based on estimated obtained fiom a local utility

company for each ofthe utilities used in the project.

iii. LIHTC Agency Estimate, UA approved by the LIHTC 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 qualifi ed professional.
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d) OWNER shall comply with the terms of HOME-ARP, the HOME Program,

the Loan Note, the Loan Agreement, Deed of Trust and any other instrument secured against the

Property.

e) Float-up: Notwithstanding any other covenant or the Covenant Agreement

to the contrary the Parties agree that the following shall apply to the HOME-ARP Assisted Units:

( I ) COUNTY agrees that, upon BORROWER'S request and County's written

approval, which will not be unreasonably withheld, the ma-ximum tenant

household income and maximum annual rent for HOME-ARP Assisted Units may

be increased to amounts necessary to make operation of the Project financially

feasible as determined by the BORROWER, including the payment of all required

operating costs and debt service, but in no event may (a) the maximum tenant

income limitation exceed 60 percent of AMI or, (b) the maximum annual rent

limitation exceed 30 percent of 60 percent of AMI.

(2) In the case of increases due to a foreclosure of any approved financing or deed in

lieu thereof, the above increases may continue until such time, if any, that the

rental assistance or equivalent operating subsidy is restored. Notwithstanding

an)thing to the contrary in this section. the BORROWER may not displace tenant

households and must use good faith efforts to reduce the effect of rent increases

permitted to be imposed on existing tenant households by (a) the use of operating

and transition reserves to the extent such funds exist and are available, and (b) the

use of other subsidy sources available that would mitigate the rent increases.

(3) If Rent increases on the HOME-ARP Assisted Units are necessary, after

exhausting all transition reserve funds such increases shall only be permitted to

the minimum extent required for financial feasibility, as reasonably determined by

BORROWER and approved by COUNTY, which approval shall not, in any event,

be increased to an amounl in excess of30 percent of60 percent of AMI, adjusted

for household size for the number ofbedrooms. The COUNTY shall be notified at

Ieast eighteen (18) months in advance of any Rent increase the HOME-ARP
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Assisted Units.

(4) In order to enact an increase in the ma,rimum household income and rents for a

Restricted Unit for the Project. the BORROWER must submit a wriften request to

the COUNTY which shall outline a plan with an explanation of the fiscal necessity

ofadjusting the maximum household income and the rents charged for the HOME-

ARP Assisted Units. The plan shall provide the following items along with any

additional requiremenls from the COTNTY:

(a) An explanation of the efforts the BORROWER has made to secure other rental

subsidies to sustain overall project operations;

(b) An explanation of the fiscal necessity of adjusting the maximum household

income and the rents charged for the HOME-ARP Assisted Units;

(c) A process for increasing the Project rent for all affected units (both HOME-

ARP Assisted Units and non-restricted units) and make reasonable efforts to

continue to market and rent Project units to members of the target population

originally contemplated, as well as ensuring that any increases to the

household income limit are applied, as much as possible, only to vacant units

as they become available. This ponion ofthe plan shalldiscuss changes in both

maximum household incomes and rents andl

(d) The plan for continuing, throughout the Compliance Period, to apply for other

subsides that will allow a return to all Project Units to members of the target

population and Rents originally contemplated.

2) SENIOR PRIORITY. Notwithstanding anything to the contrary contained in the

Loan Agreement, including any of its attachments, this Covenant Agreement shall be in third

priority lien position junior to the Bond Regulatory Agreement, and NPLH Senior Regulatory

Agreement. and senior to all other security instruments, including but not limited to the following

liens: (l) the Tax Credit Regulatory Agreement, (2) the NPLH Senior Regulatory Agreement, (3)

the HOME ARP Covenant Agreement for the benefit of the COUNTY, (4) the deed of trust for

the benefit of JPMorgan Chase Bank. N.A. ("Chase"), (5) the NPLH Junior Regulatory
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Agreement, (6) a deed of trust with respect to the NPLH Loan, (7) the City Regulatory Agreement

the Deed of Trust, (8) the HOME ARP deed of trust for the benelit of the COUNTY (9) a deed of

trust with respect to the Seller Carryback Loan, ( l0) a deed oftrust with respect to the Seller Cash

Loan, and ( I I ) a deed of trust with respect to the Sponsor Loan..

3) COMPLIANCE WITH LAWS AND REOULATIONS. During the Term of this

Coyenant, OWNE& for itself and on behalf of its successors and assigns, shall adhere to and

comply with all federal, state and local laws, regulations and ordinances, including, but not limited

to the following:

a) The Act, HOME-ARP Program, NAHA, the HOME Program and the

implementing regulations thereto, 24 CFR Part 92, as both shall be amended from time to time,

including, but nor limited to, 24 CFR 92.356,24 CFR 92.358, 24 CFR 92.253, 24 CFF. 92.252,

24 CFR 92.255,24 CFR 92.256.24 CFR 92.350, Subpart F, Subpart H, and its implementing

regulations set forth in the Final Rule, as it now exists and may hereafter be amended.

b) Other Federal requirements and nondiscrim ination. As set forth in 24 CFR

part 5, OWNER is required to include the following requirements: nondiscrimination and equal

opportunity under Section 282 of NAHA; disclosure; debarred, suspended, or ineligible

contractors; and drug-free workplace.

c) .l T'R S ti 92.151 Afllrmative mark

proqram. OWNER must adopt affirmative marketing procedures and requirements. These must

include:

(l) Methods for informing the public, owners, and potential tenants

about Federal fair housing laws and the affirmative marketing policy (e.g., the use of the Equal

Housing Opportunity logotype or slogan in press releases and solicitations for owners, and written

communication to fair housing and other groups).

(2) Requirements and practices that OWNER must adhere to in order

to carry out the aflirmative marketing procedures and requirements (e.g., use of commercial

medi4 use of community contacts, use ofthe Equal Housing Opportunity logotype or slogan, and

display of fair housing poster).
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(3) Procedures to be used by OWNER to inform and solicit

applications from persons in the housing market area who are not likely to apply without special

outreach (e.g., use of community organizations, employment centers, fair housing groups, or

housing counseling agencies).

(4) Records that will be kept describing actions taken by OWNER to

a{firmatively market units and records to assess the results ofthese actions.

(5) A description of how OWNER will annually assess the success of

affirmative marketing actions and what corrective actions will be taken where affirmative

marketing requirements are not met.

(6) OWNER must prescribe procedures to establish and oversee a

minority outreach program to ensure the inclusion, to the maximum extent possible, ofminorities

and women, and entities owned by minorities and women. including, without limitation, real

estate firms, construction firms. appraisal firms, management firms, financial institutions,

investment banking firms, underwriters, accountants, and providers of legal services, in all

contracts entered into by OWNER with such persons or entities, public and private, in order to

facilitate the activities of COUNTY to provide affordable housing authorized under the Act and

NAHA. Section 24 CFR 85.36(e) provided affirmalive steps to assure that minority business

enterprises and women business enterprises are used when possible in the procurement of

property and services. The steps include:

(i) Placing qualified small and minority businesses and

women's business enterprises on solicitation Iists.

(ii) Assuring that small and minority businesses, and women's

business enterprises are solicited whenever they are

potential sources.

(iii) Dividing total requir€ments, when economically feasible,

into smaller tasks or quantities to permit maximum

participation by small and minority business, and women's

business enterprises.
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(iv) Establishing delivery schedules, where the requiremenl

permits. which encourage participation by small and

minority business, and women's business enterprises.

(v) Using the services and assistance of the Small Business

Administration, and the Minority Business Development

Agency of the Department of Commerce.

l0) TENANT PRO'Itlc'f IONS. OWNI:R shall provide prolection to the tenants ofthe

COUNTY HOME-ARP Assisted Units in accordance with the requirements set forth at 24 CFR

92.253 and described as follows:

a) Provide written lease agreemenl for not less than one vear, unless by

mutual agreement between the tenant and OWNER. COLINTY shall review the initial form of

the lease agreement prior to OWNER executing any leases and, provided that OWNER uses the

approved lease form, OWNER shall be permitted to enter into residential leases without

COTJNTY's prior written consent.

b) Prohibited Lease'ferms. The rental agreement/lease In3y_lgll contain any

of the following provisions:

(l)

(2')

(3)

Agreement to be sued Agreement by the tenant to be sued, to admit

guilt or to a judgment in favor of OWNER in a lawsuit brought in

connection with the lease.

Treotmenl of propertlt. Agreements by tenant that OWNER may

take, hold, or sell personal property ofhousehold members without

notice to the tenant and a court decision on the rights ofthe parties.

This prohibition, however, does not apply to an agreement by the

tenant conceming disposition ofpersonal property remaining in the

housing unit after the tenant has moved out of the unit. OWNER

may dispose ofthis personal property in accordance with State law.

Excusing OWNER. from responsihility. A8,reement by the tenant

not Io hold OWNER or OWNER's agents legally responsible for
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any action or failure to act, whether intentional or negligent.

(4) Il'aiver of notice. Agreement of the tenant that OWNER may

institute a lawsuit without notice to the tenant.

(5) Ilaiver of legal proceeding. Agreement by the tenant that the

OWNER may evict the tenant or household members without

instituting a civil court proceeding in which the tenant has the

opportunity to present a defense, or before a court decision on the

rights ofthe parties.

(6) Waiver of a jury t,ral. Agreement by the tenant to waive any right

to a trial by jury.

(7) llaiver of right to appeal court decisior. Agreement by the tenant

to waive the tenant's right to app€al, or to otherwise challenge in

court, a court decision in connection with the lease.

(8) Tenanl chargeable h,ilh cost oflegal aclions regardless ofoutcome.

Agreement by the tenant to pay attomeys' fees or other legal costs

even if the tenant wins in a court proceeding by OWNER against

the tenant. The tenant, however, may be obligated to pay costs if
the tenant loses.

(9) Mandatory supportive servrces. Agreement by the tenant (other

than a tenant in transitional housing) to accept supportive services

that are offered.

Violence Aqainst Women Reauthorizat ion Act of 201 3 (Pub. 1.. I l3-4.

127 Stat.54) ("VAWA 2013"). VAWA 2013 reauthorizes and amends the Violence Against

Women Act of 1994. as previously amended, (title IV, sec. 40001 -40703 of Pub. L. 103-322, 42

U.S.C. 13925 et seq.) VAWA 2013. among other things, bars eviction and termination due to a

tenant's status as a victim of domestic violence, dating violence, or stalking, and requires

landlords to maintain survivor-tenant confidentiality. VAWA 2013 prohibits a tenant who is a

survivor of domestic violence, dating violence, sexual assault, and stalking from being denied
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assistance, tenancy, or occupancy rights based solely on criminal activity related to an act of

violence committed against them. lt extends housing protections to survivors of sexual assault,

and adds "intimate partner" to the list ofeligible relationships in the domestic violence definition.

Prolections also now cover an "affiliated individual," which includes any lawful occupant living

in the survivo/s household, or related to the survivor by blood or marriage including the

survivor's spouse, parent. brother. sister, child, or any person to whom the survivor stands in loco

parentis. VAWA 2013 allows a lease bifurcation so a tenant or lawful occupant who engages in

criminal activity directly relating to domeslic violence. dating violence, sexual assault, or

stalking against an affiliated individual or other individual, or others may be evicted or removed

without evicting orremoving orotherwise penalizing a victim who is a tenant or lawful occupant.

If victim cannot establish eligibility. OwNER must give a reasonable amount of time to find

new housing or establish eligibility under another covered housing program. A Notice of Rights

under VAWA 201 3 for tenants must be provided at the time a person applies for housing, when

a person is admitted as a tenant of a housing unit, and when a tenant is threatened with eviction

or termination of housing benefits. Tenants must request an emergency transfer and reasonably

believe that they are threatened with imminent harm from further violence if the tenant remains

in the same unit. The provisions of VAWA 2013 that are applicable to HUD programs are found

in title VI of VAWA 2013. which is entitled "Safe Homes for Victims of Domestic Violence.

Dating Violence, Sexual Assault, and Stalking." Section 60 I of VAWA 201 3 amends subtitle N

of VAWA (42 U.S.C. 14043e et seq.) to add a new chapter entitled "Housing Rights."

ll) MAINTENANCE OF THE IMPROVEMENTS. OWNER, on behalf of itself and

its successors, assigns, and each successor in interest to the Property and Project or any part thereof

hereby covenanls to and shall protect, maintain, and preserve the Property in compliance with all

applicable federal and state law and regulations and local ordinances. ln addition, OWNER, its

successors and assigns, shall maintain the improvements on the Property in the same aesthetic and

sound condition (or better) as the condition of the Property at the time of the recordation of the

Covenant Agreement for the Project, reasonable wear and tear excepted. This standard for the

quality ofmaintenance ofthe Property shall be met whether or not a specific item ofmaintenance
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is listed below. However, representative items of maintenance shall include frequent and regular

inspection for graffiti or damage or deterioration or failure, and immediate repainting or repair or

replacement of all surfaces, fencing, walls. equipment, etc., as necessary; emptying of trash

receptacles and removal of litten sweeping of public sidewalks adjacent to the Property. on-site

walks and paved areas and washing-down as necessary to maintain clean surfaces; maintenance of

all landscaping in a healthy and attractive condition, including trimming. fertilizing and replacing

vegetation as necessary; cleaning windows on a regular basis; painting the buildings on a regular

program and prior to the deterioration of the painted surfacesi conducting a roof inspection on a

regular basis and maintaining the roof in a leak-free and weather-tight condition; maintaining

security devices in good working order. In the event OWNER, its successors or assigns fails to

maintain the Property in accordance with the standard for the quality of maintenance, the

COUNTY or its designee shall have the right but not the obligation to enter the Property upon

reasonable notice to OWNER, correct any violation, and hold OWNER, or such successors or

assigns responsible for the cost thereof, and such cost. until paid, shall constitute a lien on the

Property.

l2) NONDISCRIMINATION. OWNER shall not discriminate on the basis of race.

gender. religion. national origin, ethnicity, sexual orientation, age or disability in the solicitation,

selection, hiring or treatment of any contractors or consuhants, to participate in

subcontracting/subconsulting opportunities. OWNER understands and agrees that violation ofthis

clause shallbe considered a material breach ofthis Lease and may result in termination, debarment

or other sanctions. This language shall be incorporated into all contracts between OWNER and

any contractor, consultant, subcontractor, subconsultants. vendors and suppliers. OWNER shall

comply with the provisions of the California Fair Employment and Housing Act (Govemment

Code Seclions 12900 et seq.). the Federal Civil Rights Acl of 1964 (P.L. 88-352), as amended, and

all Administrative Rules and Regulations issued pursuant to said Acts and Orders with respect to

its use ofthe Property.

OWNER herein covenants by and for itself, its successors and assigns, and all persons

claiming under or through them, that this Covenant is made and accepted upon and subject to the
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following conditions: There shall be no discrimination against or s€gregation ofany person or

group of persons, on account of any basis listed in subdivision (a) or (d) of Section 12955 of the

Covernment Code. as those bases are defined in Sections 12926, 129?6.1, subdivision (m) and

paragraph (l) ofsubdivision (p) of Section 12955, and Section 12955.2 ofthe Govemment Code,

in the sale, lease, sublease, transfer. use. occupancy, tenure. or enjoyment ofthe Property, nor shall

the transferee itself or any person claiming under or through him or her, establish or permit any

such practice or practices of discrimination or segregation with reference to the selection, location,

number, use, or occupancy, oftenants, lessees, sublessees, subtenants, or vendees of the Property.

OWNER, its successors and assigns, shall refrain from restricting the rental, sale, or lease

of the Property or any portion thereof, on the basis of race, color, creed, religion, sex, sexual

orientation, marital status. national origin, or ancestry of any person. Every deed, lease, and

contract entered into with respect to the Property, or any portion thereof, after the date of this

Agreement shall contain or be subject to substantially the following nondiscrimination or

nonsegregation clauses:

a) In deeds: "The grantee herein covenants by and for himself or herself, his

or her heirs, executors, administrators, and assigns, and all persons claiming under or

through them, that there shall be no discrimination against or segregation of, any person or

group of persons on account of any basis listed in subdivision (a) or (d) of Section 1295 5

of the Govemment Code. as those bases are defined in Sections 12926, 12926.1,

subdivision (m) and paragraph ( l) of subdivision (p) ofSection 12955, and Section 12955.2

of the Covernment Code, in the sale. lease, sublease, transfer, use, occupancy, tenure, or

enjoyment of the premises herein conveyed, nor shall the grantee or any person claiming

under or through him or her, establish or permit any practice or practices of discrimination

or segregation with reference to the seleclion, location, number, use or occupancy of

tenants, lessees, subtenants, sublessees, or vendees in the premises herein conveyed. The

foregoing covenans shall run with the land."

b) In leases: "The lessee herein covenants by and for himselfor herself, his or

her heirs, executors, administrators, and assigns, and all persons claiming under or through

Page l3 of23



[05/09/23, File No. ARP3-22-001]
Cathedral Palms Senior Apartments

him or her. and this lease is made and accepted upon and subject to the following

conditions: That there shall be no discrimination against or segregation of any person or

group of persons, on account of any basis listed in subdivision (a) or (d) of Section I 2955

of the Govemment Code. as those bases are defined in Sections 12926, 12926.1,

subdivision (m) and paragraph ( I ) ofsubdiv ision (p) ofSection 12955, and Section I 295 5.2

of the Government Code, in the leasing, subleasing, transferring, use, occupancy, tenure,

or enjoyment ofthe premises herein leased nor shall the lessee himself or herself, or any

person claiming under or through him or her, establish or permit any such practice or

practices of discrimination or segregation with reference to the selection, location, number,

use, or occupancy, of tenants, lessees, sublessees, subtenants, or vendees in the premises

herein leased."

c) In contracts: "There shall be no discrimination against or segregation ofany

person or group of persons. on account of any basis listed in subdivision (a) or (d) of

Section 12955 of the Government Code, as those bases are defined in Sections 12926,

12926.1. subdivision (m) and paragraph (l) of subdivision (p) of Section 12955, and

Section 12955.2 of the Govemment Code, in the sale, lease, sublease, transfer, use,

occupancy, tenure, or enjoyment of the land, nor shall the transferee itself or any person

claiming under or through him or her, establish or permit any such practice or practices of

discrimination or segregation with reference to the selection, location, number, use, or

occupancy, oftenants, lessees, sublessees, subtenants, or vendees ofthe land."

ln addition to the obligations and duties of OWNER set forth herein, OWNER shall, upon

notice from COUNTY, promptly pay to COUNTY all fees and costs, including administrative and

attomeys'fees, incurred by COUNTY in connection with responding to or defending any

discrimination claim brought by any third party and/or local, state or federal govemment entity,

arising out ofor in connection with the Agreement or this Covenant.

l..i) INSURANCE. Without limiting or diminishing OWNER's obligation to indemniS

or hold COUNTY harmless, OWNER shall procure and maintain or cause to be maintained, al its

sole cost and expense, the following insurance coverage's during the term of this Covenant.
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a) Worker's Compensation Insurance. lf OWNFIR has employees as defined by the State of

California, OWNER shall maintain statutory Workers' Compensation lnsurance (Coverage

A) as prescribed by the laws of the State of Califomia. Policy shall include Employers'

Liability (Coverage B) including Occupational Disease with limits not less than $1,000,000

per person per accident. The policy shall be endorsed to waive subrogation in favor ofthe

County ofRiverside, and, ifapplicable, to provide a Borrowed Servant/Altemate Employer

Endorsement.

b) Cornmercial General Liability lnsurance. Commercial General Liability lnsurance

coverage. including but not limited to, premises liability, contractual liability, products and

completed operations liability, personal and advertising injury, and cross liability coverage,

covering claims which may arise from or out of OWNER's performance of its obligations

hereunder. Policy shall name the County of Riverside, its Agencies, Districts, Special

Districts, and Departments, their respective directors, officers, Board of Supervisors,

employees, elected or appointed officials, agents or representatives as Additional Insured.

Policy's limit of liability shall not be less than $1,000,000 per occurrence combined single

limit. Ifsuch insurance contains a general aggregate limit, it shall apply separately to this

agreement or be no less than two (2) times the occurrence limit.

c) Vehicle Liabiliw lnsurance. lf vehicles or mobile equipment are used in the performance

of the obligations under this Covenant, then OWNER shall maintain liability insurance for

all owned, non-owned or hired vehicles so used in an amount not less than $1,000,000 per

occurrence combined single limit. Ifsuch insurance contains a general aggregate limit, it

shall apply separately to this agreement or be no less than two (2) times the occurrence

limit. Policy shall name the County of Riverside. its Agencies, Districts, Special Districts,

and Departments, their respective directors, oflicers, Board of Supervisors, employees,

elected or appointed officials, agents or representatives as Additional lnsured or provide

similar evidence of coverage approved by County's Risk Manager ("Risk Manager"),

d) General Insurance Provisions-All Lines.

i) Any insurance carrier providing insurance coverage hereunder shall be
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admitted to the State of Califomia and have an A M BEST rating of not less

than A: VIII (A:8) unless such requirements are waived, in writing, by Risk

Manager. If Risk Manager waives a requirement for a particular insurer such

waiver is only valid for that specific insurer and only for one policy term.

ii) OWNER's insurance carrier(s) must declare its insurance self-insured

retentions. lfsuch self-insured retentions exceed $500,000 per occunence such

retentions shall have the prior writlen consent of Risk Manager. Upon

notification of self-insured retention unacceptable to COUNTY, and at the

election of Risk Manager, OWNER's carriers shall either: (a) reduce or

eliminate such self-insured retention, or (b) procure a bond which guarantees

payment oflosses and related investigations, claims administration, and defense

costs and expenses.

iii) OWNER shall cause OWNER's insurance carrie(s) to fumish the County of

Riverside with copies of the Ce(ificate(s) of Insurance and Endorsements

effecting coverage as required herein, and 2) if requested to do so orally or in

writing by Risk Manager, provide copies ofpolicies including all Endorsements

and all attachments thereto, showing such insurance is in full force and effect.

Further, said Certificate(s) and policies of insurance shall contain the covenant

of the insurance carrier(s) thal thirty (30) days written notice shall be given to

the County of Riverside prior to any material modification, cancellation,

expiration or reduction in coverage of such insurance. OWNER shall not

continue operations until COUNTY has been fumished Certificate(s) of

lnsurance and copies of endorsements and if requested, copies of policies of

insurance including all endorsements and any and all other attachments as

required herein. An individual authorized by the insurance carrier to do so, on

its behalf, shall sign the original endorsements for each policy and the

Certificate of lnsurance.

iv) lt is understood and agreed to by the parties hereto that OWNER's insurance
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shall be construed as primary insurance, and COUNTY's insurance and/or

deductibles and/or self-insured retention's or self-insured programs shall not be

construed as contributory.

v) If, during the term ofthis Covenant or any extension thereof, there is a material

change in the scope of services or there is a material change in the equipment

to be used in the performance of the scope of work which will add additional

exposures (such as the use of aircraft, watercraft, cranes, etc.), then COUNTY

reserves the right to adjust the types of insurance required under this Covenant

and the monetary limits of liability for the insurance coverage's currently

required herein, ii in Risk Manager's reasonable judgment, the amount or type

of insurance carried by OWNER has become inadequate.

vi) OWNER shall pass down the insurance obligations contained herein to all tiers

of subcontractors.

vii)OWNER agrees to notiry COUNTY in writing of any claim by a third party or

any incident or event that may give rise to a claim arising from the performance

of the Agreement.

l4) HOLD HARMLESS/INDEMNIFICATION. OWNER shall indemnifu and hold harmless the

County ofRiverside, its Agencies, Districts, Special Districts and Departments, their respective

directors, officers, Board of Supervisors, elected and appointed officials, employees, agents

and representatives (individually and collectively hereinafter referred to as lndemnitees) from

any liability whatsoever, based or asserted upon any services of OWNER, its officers,

employees, subcontractors, agents or representatives arising out of or in any way relating to

this Agreement, including but not limited to property damage, bodily injury, or death or any

other element of any kind or nature whatsoever arising from the performance of OWNER, its

officers. employees, subcontractors, agents or representatives Indemnitors from this

Agreement, except in the event of the gross negligence or willful misconduct of the

Indemnities; provided however, any gross negligence or willful misconduct ofthe lndemnitees

will only affect OWNER's duty to indemnify for the specific act found to be gross negligence
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or willful misconduct, and will not preclude a duty to indemni! for any act or omission of

OWNER. OWNER shall defend, at its sole expense, all costs and fees including, but not

limited, to atlomey fees, cost of investigation. defense and settlements or awards, the

Indemnitees in any claim or action based upon such alleged acts or omissions. With respect to

any action or claim subject to indemnification herein by OWNER shall, at their sole cost, have

the right to use counsel of their own choice and shall have the right to adjust, settle, or

compromise any such action or claim without the prior consent of COUNTY; provided.

however, that any such adjustment, settlement or compromise in no manner whatsoever limits

or circumscribes OWNER's indemnification to lndemnitees as set forth herein. OWNER's

obligation hereunder shall be satisfied when OWNER has provided to COUNry the

appropriate form of dismissal relieving COUNTY from any liability for the action or claim

involved. The specified insurance limits required in this Agreement shall in no way limit or

circumscribe OWNER's obligations to indemnifu and hold harmless the Indemnitees herein

fiom third party claims. In the event there is conflict between this clause and Califomia Civil

Code Seclion 2782, this clause shall be interpreted to comply with Civil Code 2782. Such

interpretation shall not relieve OWNER from indemnilying the Indemnitees to the fullest

extent allowed by law. The indemnification set forth in this paragraph l4 shall survive the

expiration and earlier termination of this Covenanl.

l5) NOTICES. All Notices provided for in this Covenant shall be deemed received

when personally delivered, or two (2) days following mailing by certified mail, retum receipt

requested. All mailing shall be addressed to the respective parties at their addresses set forth

below. or at such other address as each party may designate in writing and give to the other party:

COUNTY OWNER
Director, Riverside County CP Senior Apartments, L.P.
Housing & c/o National Community Renaissance of
Workforce Solutions Califomia
3404 lOth Street, Ste.300 9692 Haven Avenue, Suite 100

Riverside, CA 92501 Rancho Cucamonga, CA 91730
Attention: CEO/CFO
Email: spontel ltrrnat ielralcore.ors
nr linn rr n at io!!a lcorc. org
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and:

National Community Renaissance
of California
9692 Haven Avenue. Suite 100

Rancho Cucamonga, CA 9l 730
Attention: General Counsel
Email: rdiazrir nat ionalcore.orq

Klein Homig LLP
1325 G Street NW
Suite 770
Washington, DC 2005
Attn: Jed D'Abravanel
Email : jdabravanel@kleinhomig.com

l6) REMEDIES. COUNTY shall have the right, in the event ofany breach ofany such

agreement or covenant, to exercise all available rights and remedies, and to maintain any actions

at law or suit in equity or other proper proceedings to enforce the curing of such breach of

agreement or covenant.

I 7) p[![. The non-discrimination covenants, conditions and restrictions contained in

Section 6 ofthis Covenant shall remain in effect in perpetuity. Every other covenant, condition

and restriction contained in this Covenant shall continue in full force and effect for the Term, as

defined in Section I of this Covenant.

l8) NOTICE AND CURE. Prior to exercising any remedies hereunder, the COUNTY

shall give OWN ER notice of such default pursuant to section 9 above. Any monetary default shall

be cured within thirty (30) days ofdelivery of written notice. Except as otherwise set forth herein,

if a non-monetary default is reasonably capable ofbeing cured within thirty (30) days ofdelivery

ofsuch notice of default, OWNER shall have such period to effect a cure prior to exercise of

remedies by COUNTY. If the non-monetary default is such that it is not reasonably capable of

being cured within thirty (30) days ofdelivery ofsuch notice ofdefault. and OWNER (a) initiates

corrective action within said period, and (b) diligently, continually, and in good faith works to
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effect a cure as soon as possible, then OWNER shall have such additional time as is reasonably

necessary to cure the default prior to exercise ofany remedies by the COUNTYi but in no event

no later than sixty (60) days from delivery of such notice of default. subject to force majeure

(including govemment restrictions, pandemics, and acts of God). COUNTY, upon providing

OWNER wilh any notice of default under this Covenant, shall, within a reasonable time, provide

a copy ofsuch defauh notice to a Permitted Lender who has given written notice to COUNTY of

its interest in the Property and Project. From and after such notice has been delivered to a Permitted

Lender and the Owner's limited partner, such Permitted Lender shall have the same period for

remedying the default complained of as the cure period provided to OWNER pursuant to this

Section | 8. COUNry shall accept performance by a Permitted Lender or limited partner of Owner

as if the same had been done by OWNER.

lf a violation ofany of the covenants or provisions ofthis Covenant remains uncured after

the respective time period set forth in this Section 18, COUNTY and its successors and assigns,

without regard to whether COUNTY or its successors and assigns is an owner of any land or

interest therein to which these covenants relate, may institute and prosecute any proceedings at

law or in equity to abate, prevent or enjoin any such violation or aftempted violation or to compel

specific performance by OWNER of its obligations hereunder. No delay in enforcing the

provisions hereof as to any breach or violation shall impair. damage or waive the right of any

party entitled to enforce the provisions hereof or to obtain relief against or recover for the

continuation or repetition ofsuch breach or violations or any similar breach or violation hereofat

any later time.

19) SALE. ASSIGNMENT OR TRANSFER OF THE PROJECT OR PROPERTY.

OWNER hereby covenants and agrees not to sell, transfer, assign or otherwise dispose of the

Project, the Property or any portion thereof, without obtaining the prior written consent of

COUNTY. which consent shall be conditioned upon (a) a COUNTY determination that transferee

is a qualified and experienced operator of low income housing and (b) solely upon receipt by the

COUNTY of reasonable evidence satisfactory to the County in its sole discretion, that the

transferee has assumed all of BORROWER'S duties and obligations under this COVENANT.
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Notwithstanding anything to the contrary contained herein, upon written notice to COUNTY,

BORROWER may (i) lease for occupancy all or any of the HOME-ARP Assisted Units in

accordance with this COVENANT; (ii) grant €asements or perm its to facilitate the development

or operation of the Property in accordance with this Covenant; (iii) transfer the BORROWER'S

limited partnership interest; (iv) remove and replace the BORROWER'S general partner(s) for

cause in accordance with BORROWER'S amended and restated agreement of lim ited partnership;

and (v) make transfers pursuant to that certain Purchase Option and Right of First Refusal

Agreement (collectively a "Permitted Transfer").

20) AMENDMENTS OR MODIFICA'IIONS. ]'his Covenant may be changed or

modified only by a written amendment signed by authorized representatives of both parties

2t) GOVERNING l.AW: VENUT SEV ERA BII,ITY . This Covenant shall be

governed by the laws of the State of Califomia. Any legal action related to the performance or

interpretation of this Covenant shall be filed only in the Superior Court ofthe State of Califomia

located in Riverside, Califomia, and the parties waive any provision of law providing for a change

of venue to another location. In the event any provision in this Covenant is held by a court of

competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions will

nevertheless continue in full force without being impaired or invalidated in any way

22\ BINDINC EFFECT. The rights and obligations of this Covenant shall bind and

inure to the benefit ofthe respective heirs. successors and assigns ofthe parties

23) P1]RMI'fTED MOR't(J G ES No violation or breach ofthe covenants, conditions,

restrictions, provisions or limitations contained in this Covenant shall defeat or render invalid or

in any way impair the lien or charge of any deed of trust or mortgage perm itted by the Loan

Agreement or the lien or charge ofa deed of trust made by OWNER for the benefit ofany lender

first approved in writing by the COUNTY ( each, a "Permitted Lender") and notlring herein or in

the Loan Agreement shall prohibit or otherwise limit the exercise of a Permitted Lender's rights

and remedies thereunder, including a foreclosure or deed-in-lieu of foreclosure and subsequent

transfer thereafter.

24) SEVERABILITY. ln any event that any provision, whether constituting a separate
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paragraph or whether contained in a paragraph with other provisions, is hereafter determ ined to be

void and unenforceable, it shall be deemed separated and deleted from the agreement and the

remaining provisions of this Agreement shall remain in full force and effect.

2s) PROJECI' MONITORING AND EVALUA
.f oN

a) Tenant Checklist. OWNER shall submit a Tenant Checklist Form to COUNTY, as shown

in Exhibit F of the Loan Agreement, which form may be revised by COUNTY,

summarizing the racial/ethnic composition, number and percentage of very low-income

households who are tenants of the HOME Assisted Units. The Tenant Checklist Form

shall be submitted prior to the date hereof, on a semi-annual basis on or before March 3l

and September 30. OWNER shall maintain financial, programmatic, statistical and other

supporting records of its operations and financial activities in accordance with the

requirements of HOME-ARP and the HOME Program, including the submission of

Tenant Checklist Form. Except as otherwise provided for in this Covenant and in the Loan

Agreement, OWNER shall maintain and submit records to COUNTY within ten (10)

business days of COUNTY's request which clearly documents OWNER's performance

under each requirement of HOME-ARP and the HOME Program.

b) Insoections. Pursuant to 24 CFR 92.501(d)(ii), during the Compliance Period, COUNTY

rnusl perform on-site inspections of HOME-ARP Assistcd Units to determine compliance

with the property standards of24 CFR 92.251 and to verify the information submitted by

the owners in accordance with such requirements. The on-site inspections must occur

within l2 months after the effective date of this Covenant Agreement and at least once

every 3 years thereafter during the Compliance Period. lfthere are observed deficiencies

for any of the inspectable items in the property standards established by COUNTY. in

accordance with the inspection requirements of 24 CFR 92.252, a follow-up on-site

inspection to verify that deficiencies are corrected must occur within l2 months.

COUNTY may establish a list of non-hazardous deficiencies for which correction can be

verified by third party documentation (e.g., paid invoice for work order) rather than re-

inspection. Health and safety deficiencies must be corrected immediately, in accordance
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with the inspection requirements of 24 CFR 92.252. COUNTY must adopt a more

frequent inspection schedule for properties that have been found to have health and safety

deficiencies.

26) ACCESS'IO PROJECT SITE. Representatives of the COUNTY and HUD shall

have the right ofaccess to lhe Property, upon 24 hours'written notice to OWNER (except in the

case ofan emergency, in which case COUNTY and/or HUD shall provide such notice as may be

practical under the circumstances), without charges or fees, during normal business hours to review

the operation ofthe Project in accordance with this Covenant and the Agreement.

27) COUNTERPARTS. This Covenant may be signed by the different pa(ies hereto in

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

the same agreement.

28) Recitals. The Recitals set forth above are true and correct and incorporated herein

by this reference.

29) This Covenant and the Agreement set forth and contain the entire understanding

and agreement ofthe parties hereto. There are no oral or written representations, understandings,

or ancillary covenants, und€rtakings or agreements, which are not contained or expressly referred

to within this Covenant, and the Agreement, including all amendments and modifications to the

Agreement.

lll [remainder ofpage intentionally blank]

[SIGNA'I'URES ON THE NEXT PAGE]
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IN WITNESS WHEREOF, COUNTY and OWNER have executed this Covenant as of

the dates written below.

COUNTY: OWNER:

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

CP SENIOR APARTMENTS. L,P
a California limited partnership

By: CP Senior CP LLC.
a Califomia limited liability company
Its general partner

By: National Community Renaissance of
Califomia.
a nonprofit public benefit corporation
Its managing member

By: exhibit - do not sign By: exhibit - do not sign

Heidi Marshall. Director
Housing & Workforce Solutions

Michael Finn. Chief Financial Officer

Date: Date :

APPROVED AS TO FORM:
MIN H C. TRAN, County Counsel

tlv: F$oce.-
Amrit P. Dhillon, Deputy county counsel

(COUNTY and OWNER signatures need to be notarized)

s-l
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CALIFORNIA ALL.PURPOSE ACKNOWLEI)GEMf, NT

A notary public or other oflicer completing this cenificate vcrifies only thc identity ofthe individual who
signcd the document to which this cenillcate is attachcd. and not the truthfulness, accuracy, or validity of
that document.

STATE OF CALIFORNIA )

) ss:

)COUNTY OF'

On 2023. before me, Notary Public,
personallyappeared-,whoprovedtomeonthebasis
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 behalfofwhich the person(s) acted, executed the instrument.

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

WITNESS my hand and oflicial seal.

Signature
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EXHIBIT "A'
LEGAL DESCRIPTION OF PROPERTY

LEGTL DESCNIPTIOI{

Rcal proparty in thc Oty ca CltEdrdl Crty, County d Rir/arsidc, Stttc of Crl'fanL, dcssibld 6 dlons:

PI,RCELS 2 At{O 3 OF PARCEL l.lAP l{O. 9535 AS StloliVl{ BY I|IAP Ot{ FII"E IN BOOI( 63, PAGE(S) 62 AnD
63 OF t{APs II{ THE OfFICE OF THE @UT{TY RECDRD€R OF RftTNSD€ COI'{TY, CAIIFORI{TA"

D(CEMNG THEREFRoiI AI I.IINEPII- RIGHTS AS RESERVED BY EI..I1ER R. BIECX AI{O GRTCE E. BIECX

IN A DOCUMEiT RECORD€D APR,IL TT, 1955 AS IIGTRWENT NO.235M, OFFICIAL RECOROS.

AP :678-2rG034 (Parcel2) ad 578-210-035 (hl(tl 3)
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EXHIBIT 66H"

Request for Notices
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NO FEE FOR RECORDTNC PURSUANT
TO COVERNMENT CODE SECTION 6I03

RECORDINC REQUESTED BY AND
WHEN RECORDED MAIL TO:
County of Riverside
Housing & Workforce Solutions
3403 lOth Street, Suite 300
Riverside, CA 92501
Attn: Juan Carcia

PA E AT] VE t-

RE UEST for NOTICE UNDER SECTION 2924b CML CODE

In accordance with Civil Code, Section 2924b, request is hereby made that a copy ofany Notice ofDefault and
a copy of any Notice of Sale under the Deed of Trust dated , 2023 and recorded concunentl v

Real property in the Cathedral City, County of Riverside. State of Califomi4 described as follows:

AI,t, TIIAT CI.]R]'AIN RI.]AL PRoI'I]RTY SITT]A II]D IN Il IE COT]NTY OI] RIVI.:RSIDT.]. STATE OT'CAI,IFORNIA.

I)lisotr tllit) n s l,ol.l.ows:

LEGAL DESCRIPTION

Real property in the Gty of Cathedral City, Crunty of RiveBide, State of Califomia, descriH as follows:

PARCEE 2 AND 3 OF PARCEL MAP NO. 9536 AS SHOWN BY MAP ON FILE IN BOOK 63. PAGE(S) 62 AND 63
OF PARCEL MAPS IN THE OFRCE OF THE COUNTY RECORDER OF RIVERSIDE COUNTY, CAUFORNIA.

E(CEPTING THEREFROM ALL MINERAL RIGHTS A5 RESERVED BY ELMER R. BIECK AND GRACE E. BIECK IN A
DOC1,'MENT RECORDED APRIL 11, 1955 AS INSTRUMENT NO. 23600, OFRCIAL RECORD6.
APN: 678-210-034 (Parcel 2) and 678-210-035 (Parcel 3)

All notices to be mailed to:
Attn: Director
Riverside County
Housing & Workforce Solutions
3403 lOth Street, Ste. 300
Riverside, California 9250 I

Request is hereby made that a copy of any notice of default and a copy of any notice of sale under the
deed oftrust

NOTICE: A copy ofany notice ofdefault and ofany notice ofsale will be sent only to the
address contained in this recorded request. Ifyour address changes, a n€w request must be

recorded.

herewith in the Official Records of the County of Riverside, Califomia, executed by CP SENIOR
APARTMENTS, L.P., a Califomia limited partnership, as Trustor in which JPllotga ehasqBalk-NlL, a

national banking association is named as Beneficiary, and First American Title as Trustee, and describing land
refened to in this Report is situated in the County of Riverside, Cathedral City, Shre of Califomia, and is
described as follows:
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RIVERSIDE COLTNTY
HOUSING & WORKFORCE SOLUTIONS

Michael F. Walsh. Deputy Director
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NO FEE FOR RECORDING PURSUANT
TO GOVERNMENT CODE SECTION 6I03

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:
County of Riverside
Housing & Workforce Solutions
3403 l0m Street, Suite 300
Riverside, CA 92501
Attn: Juan Garcia

E THIS t,INE FOR RECORDER LJ fl

RE UEST for NOTICE UNDER SECTION 2924b CML CODE

In accordance with Civil Code, Section 2924b, request is hereby made that a copy ofany Notice of Default and

a copy of any Notice of Sale under the Deed of Trust dated and recorded concunently
herewith in the Official Records of the County of Riverside. Califomi4 executed by CP SENIOR
APARTMENTS, L.P., a Califomia limited partnership, as Trustor in which i!9-..1Q9!!fo1ab-Q4446ggllgf
Housine and Communiw Develooment, is named as Beneficiary. and First American Title as Trustee, and

describing land refened to in this Report is situated in the County of Riverside. Cathedral City. State of
Califomia" and is described as follows:

Real property in the Cathedral City, County of Riverside, State ofCalifornia described as follows:

AI-I, N IAT CI]RTAIN RIiAI, PROPI'RI'Y SII'UA11'D IN 'TI IE COT,NTY OF RIVERSIDF]. S'TA'TE OT CALIFORNIA.

DLS('RIBl,t) AS FOl.l.OWS

LEGAL DESCRIPTION

Real property in the City of Gthedral City, County of RiveBide, State of California, descriM as follows:

PARCEE 2 AND 3 OF PARCEL MAP NO. 9536 AS SHOWN BY MAP ON FILE IN BOOK 63, PAGE(S) 62 AND 63
OF PARCEL MAPS IN THE OFFICE OF THE COUNTY RECORDER OF RIVERSIDE COUNfi, CALIFORNIA.

EXCEPNNG THEREFROM ALL MINERAL RIGHTS A5 RESERVED BY ELMER R. BIECK AND GRACE E. BIECK IN A
DOCUMENT RECORDEO APRIL 11, 1955 AS INSTRUMENT NO. 23600, OFRCIAL RECORDS.

APN: 678-210-034 (Parcel 2) and 678-210-035 (Parcel 3)

All notices to be mailed to
Attn: Director
Riverside County
Housing & Workforce Solutions
3403 l0'h Street. Ste. 300
Riverside. California 9250 I

Request is hereby made that a copy of any notice of default and a copy of any notice of sale under the

deed of trust

NOTICf,: A copy ofany notice ofdefault and ofany notice ofsale will be sent only to the
address contained in this recorded request. Ifyour address changes, r new request mustbe
recorded.
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RIVERSIDE COUNTY
HOUSINC & WORKFORCE SOLUTIONS

exhibit - do not
Michael F. Walsh. Deputy Director
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Exhibit I
Sample

Gontractor Debarment Gertification Form

Excluded Parties Lists System (EPLS)

The purpose of EPLS is to provide a single comprehensive list of individuals and firms excluded by
Federal government agencies from receiving federal contracts or federally approved subcontracts and
from certain types ot federal financial and nonfinancial assistance and benefits.

The EPLS was established to ensure that agencies solicit offers from, award contracts, grants, or
financial
or non-financial assistance and benefits to, and consent to subcontracls with responsible
contracloryvendors only and not allow a party to participate in any affected program if any Executive
department or agency has debaned, suspended, or otherwise excluded (to the extent specified in the
exclusion aclion) that party from participation in an affected program.

ln July 2012, all records from CCR/FedReg, ORCA, and EPLS. active or expired, were moved to the
System for Award Management (SAM). SAM is a Federal Govemment owned and operated free web site
that consolidates the capabilities in CCR/FedReg, ORCA, and EPLS.

The County of Riverside requires that each contractor/vendor hold the required federal/state/local license
for the service provided.

Please complete the following verification process for each contractor/vendor

STEP 1. Visit https://www.sam.qov/portal/p!blic/SAIll/

Under 'Search Records', enter the company name and press enter

Click 'Print" on the Search Results page.

Repeat steps 2 & 3 for variations of the name of contractor/vendor
(individual last name or firm).

Attach print out of search results to this certification as supporting
documentation.

Attach to this certification as supporting documentation a copy of
contractor/vendor license for the service provided.

STEP 2

STEP 3

STEP 4

STEP 5

STEP 6

By signing below HOME-ARP Recipient, developer name, has verified the
contractor/vendor known as, name of contractor/vendor , was not listed in the Excluded
Parties Lists System and has the required contractor/vendor license as of date of
verification.

DEVELOPER SIGNATURE

1ot7

H WS i]l'fiHrif'
.NGA6T €NCOUIAG' tOUI'
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Exhibit J

Any i-ndividual or family who meets the criteria for one of the "Qualified Populations" specified
below shall be a "Qualilied HOME-ARP Household":

l. @9!5q, asdefined in 24 CFR 91.5 Horneless (l), (2), or(3):

An individual or f'amily who lacks a fixed, regular, and adequate nighttime
residence, meaning:

An individual or family with a primary nighttime residence that is a public
or privale place not designed for or ordinarily used as a regular sleeping
accommodation for human beings. including a car, park, abandoned
building. bus or train station. airport. or, camping ground;

An individual or family living in a supervised publicly or privately
operated shelter desig,nated to provide temporary living arrangements
(including congregate shehers, transitional housing, and hotels and motels
paid for by charitable organizations or by federal, state, or local
government programs for Iow-income individuals)l or

a

II

t An individual who is exiting an institution where he or she resided for 90
days or less and who resided in an emergency shelter or place not meant
for human habitation immediately before entering that institution.

b. An individual or family who will imminently lose their primary nighttime
residence, provided that:

'l'he primary nighttime residence will be lost within l4 days of the date of
application for homeless assistance;

No subsequent residence has been identified; and

iii. The individual or family lacks the resources or support networks, e.g.,
family, friends, faith-based or other social networks needed to obtain other
permanenl housing.

Unaccompanied youth under 25 years ofage. or families with children and youth,
who do not otherwise qualifo as homeless under this definition, but who:

Are defined as homeless under section 387 ofthe Runaway and Homeless
Youth Act (42 U.S.C. 5732a). section 637 ofthe Head Start Act (42

U.S.C. 9832), section 41403 of the Violence Against Women Act of 1994
(42 U.S.C. 14043e-7), section 330(h) ofthe Public Health Service Act (42

U.S.C. 254b(h)). section 3 ofthe Food and Nutrition Act of2008 (7
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2. At risk of llomelessness as defined in 24 CFR 9l .5 At risk of homelessness:

An individual or family whoa

ll

l

ll

iv. Can be expected to continue in such status for an extended period of time
because ofchronic disabilities, chronic physical health or mental health
conditions. substance addiction. histories of domestic violence or
childhood abuse (including neglect), the presence of a child or youth with
a disability, or two or more barriers to employment, which include the lack
ofa high school degree or Ceneral Education Development (GED),
illiteracy, low English proficiency, a history of incarceration or detention
for criminal activity, and a history of unstable employment.

Has an annual income below 30 percent of median family income for the
area, as delermined by HUD;

Does not have sufficient resources or support networks, e.g., family,
fiiends, faith-based or other social networks, immediately available to
prevent them from moving to an emergency shelter or another place

described in paragraph (l) of the "Homeless" definition in this Exhibit;
and
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U.S.C. 2012), section l7(b) of the Child Nutrition Act of 1966 (42 U.S.C.
1786(b)), or section 725 ofthe McKinney-Vento Homeless Assistance Act
(42 U.S.C. I 1434a);

Have not had a lease, ownership interest. or occupancy agreement in
permanent housing at any time during the 60 days immediately preceding
the date of application for homeless assistancel

Have experienced persistent instability as measured by two moves or more
during the 60-day period immediately preceding the date ofapplying for
homeless assistancel and

lll Meets one of the tbllowing conditions

(A) Has moved because of economic reasons two or more times
during the 60 days immediately preceding the application for
homelessness prevention assistance;

2. Is living in the home of another because of economic hardshipl

3. Has been notified in writing that their right to occupy their current
housing or living situation will be terminated within 2l days after
the date ofapplication for assistancei

3ot7
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4. Lives in a hotel or motel and the cost ofthe hotel or motel stay is

not paid by charitable organizations or by federal, State, or local
govemment programs for low-income individualst

5. l,ives in a single-room occupancy or efficiency apartment unit in
which there reside more than two persons or lives in a larger
housing unit in which there reside more than 1.5 people per room,
as defined by the LJ.S. Census Bureaui

6. Is exiting a publicly funded institution, or system ofcare (such as a

health-care facility, a mental health facility, foster care or other
youth facility, or correction program or institution)l or

7. Otherwise lives in housing that has characteristics associated with
instability and an increased risk ofhomelessness, as identified in
the recipient's approved consolidated plan.

b. A child or youth who does not qualiS as "homeless" under this section, but
qualifies as "homeless" under section 387(3) ofthe Runaway and Homeless
Youth Act (42 U.S.C. 5732a(3)), section 637(l I ) ofthe Head Start Act (42 U.S.C
9832(l l)). section 41403(6) ofthe Violence Against Women Act of 1994 (42

U.S.C. 14043e-2(6)). section 330(hX5XA) ofthe Public Health Service Act (42

U.S.C. 254b(hx5XA)), section 3(l) ofthe Food and Nutrition Act of2008 (7
U.S.C. 20 I 2(l)), or section I 7(b[ I 5) of the Child Nutrition Act of 1966 (42

U.S.C. I 786(b)( l5)); or

A child or youth who does not qualify as "homeless" under this Exhibit but
qualifies as "homeless" under section 725(2) ofthe McKinney-Vento Homeless
Assistance Act (42 U.S.C. I 143442)), and the parent(s) or guardian(s) ofthat
child or youth if living with her or him.

nti ce^ Deti Violen Sexual AssaultFlecin or Atlem to Flee Domestic Violen

c

n

Stalkin or Human Traffickin as defined bv HUD.

For HOME-ARP, this population includes any individual or family who is fleeing, or is

attempting to flee, domestic violence, dating violence. sexual assault, stalking, or human
trafficking. This population includes cases where an individual or family reasonably
believes that there is a threat of imminent harm from further violence due to dangerous or
life-threatening conditions that relate to violence against the individual or a family
member, including a child, that has either taken place within the individual's or family's
primary nighttime residence or has made the individual or family afraid to retum or
remain within the same dwelling unit. In the case of sexual assault, this also includes
cases where an individual reasonably believes there is a threat of imminent harm fiom
further violence if the individual remains within the same dwelling unit that the
individual is currently occupying, or the sexual assault occurred on the premises during
the 90-day period preceding the date ofthe request for transfer.
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a. Domestic violencc. which is dcfined in 24 CF'R 5.2003 includes lelonyor
misdemeanor crimes of violence committcd by

A current or former spouse or intimate partner ofthe victim (the term
"spouse or intimate partner ofthe victim" includes a person who is or has

been in a social relationship ola romantic or intimate nature with the
victim, as determined by the length of the relationship, the type ofthe
relationship. and the frequency of interaction behveen the persons
involved in the relationship);

lt A person with whom the victim shares a child in common;

l A person who is cohabitating with or has cohabitated with the victim as a
spouse or intimate partner;

IV A person similarly situated to a spouse ofthe victim under the domestic or
family violence laws of the jurisdiction receiving HOME-ARP funds; or

v. Any other person against an adult or youth victim who is protected from
that person's acts under the dornestic or family violence laws of the
jurisdiction.

b. Datins violence which is defined in 24 CFR 5.2003 means violence committed by
a pcrson

Who is or has been in a social relationship of a romantic or intimate nature
with the victim: and

Where the existence ofsuch a relationship shall be determined based on a
consideration of the following factors:

l. The length ofthe relationshipl
2. The type of relationship; and
3. The frequency of interaction between the persons involved in the

relationship.

ll

c Sexual assault which is defined in 24 CFR 5.2003 means any nonconsensual
sexual act proscribed by Federal. Tribal, or State law, including when the victim
lacks capacity to consent.

d. Stalkinq which is defined in 24 CFR 5.2003 means engaging in a course of
conduct directed at a specific person that would cause a reasonable person to:

i. Fear for the person's individual safety or the safety ofothers; or
ii. Sufler substantial emotional distress.

Human Traffickine includes both sex and labor trafficking, as outlined in the
Trafficking Victims Protection Act of 2000 (TVPA), as amended (22 U.S.C.
7l 02). These are defined as:
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Sex trafficking means the recruitment, harboring, transportation,
provision, obtaining, patronizing, or soliciting ofa person for the purpose
of a commercial sex act, in which the commercial sex act is induced by
force, fraud, or coercion. or in which the person induced to perform such
act has not attained l8 years ofage; or

ll Labor traflicking means the recruitment, harboring, transportation.
provision, or obtaining of a person for labor or services, through the use of
force. l'raud, or coercion for the purpose of subjection to involuntary
servitude, peonage, debt bondage, or slavery.

4 9$S!fgg!41!!q whcre providing supportive services or assistance under section
212(a) of NAFIA (42 U.S.C. 12742(a)) would prevent the family's homelessness or
would serve those with the greatest risk ofhousing instability. tlUD defines these
populations as individuals and households who do nol quali$ under any ofthe
populations above but meet one ofthe following criteria:

Other Families Requiring Services or Housing Assistance to Prevent
Homelessness is defined as households (i.e., individuals and families) who have
previously been qualified as "homeless" as defined in 24 CFR 91.5, are cunently
housed due to temporary or emergency assistance, including financial assistance,
services, temporary rental assistance or some type of other assistance to allow the
household to be housed, and who need additional housing assistance or supportive
services to avoid a return to homelessness.

b. At Greatest Risk of Housing Instability is defined as household who meets either
paragraph (i) or (ii) below:

has annual income that is less than or equal to 30% ofthe area median
income, as determined by HUD and is experiencing severe cost burden
(i.e., is paying more than 50olo of monthly household income toward
housing costs);

has annual income that is less than or equal to 500/o ofthe area median
income, as determined by HUD, AND meets one of the following
conditions from paragraph (iii) of the "At risk ofhomelessness" definition
established at 24 CFR 91.5:

il

ll

Has moved because of economic reasons two or more times during
the 60 days immediately preceding the application for
homelessness prevention assistance;

2. ls living in the home ofanother because of economic hardship;

3. Has been notified in writing that their right to occupy their currenl
housing or living situation will be terminated within 2l days after
the date ofapplication for assistancel
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4. Lives in a hotel or motel and the cost ofthe hotel or motel stay is

not paid by charitable organizations or by Federal, State, or local
government programs for low-income individuals;

5. Lives in a single-room occupancy or efficiency apa(ment unit in
which there reside more than two persons or lives in a larger
housing unit in which there reside more than 1.5 persons reside per
room, as defined by the U.S. Census Bureau:

6. ls exiting a publicly funded institution, or system ofcare (such as a

health-care facility, a mental health facility, foster care or other
youth facility. or correction program or institution); or

7. Otherwise lives in housing that has characteristics associated with
instability and an increased risk of homelessness, as identified in
the recipient's approved consolidated plan.
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EXEMPT RECORDING FEE CODE 6I03

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

County of Riverside
Housing and Workforce Solutions
3403 lOth Street. Suite 300

Riverside, CA 92501
Attn. Juan Garcia

SPn ( ll AI]OVL 'll llS l.lNIa IOR RIi( ORI)IjR'S tiSIl

DEED OF TRUST, ASSIGNMENT OF LEASf,S AND RENTS, SECURITY
AGRf,EMENT AND FIXTURE FILING

This DEED OF TRUST. ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING is made this day of

2023 by CP Senior Apartments, L.P., a Califomia Iimited partnership ("Trustor"),
whose address is 9692 Haven Avenue, Suite 100, Rancho Cucamonga, CA 91710. The trustee is

First American Title ("Trustee"). The beneficiary is the County of Riverside, a political
subdivision of the State of Califomia, (hereinafter called "Beneficiary"), whose address is 3403

lOrh Street, Suite 300, Riverside, CA 92501.

RECITALS

A. Trustor is the owner of the real property located in the City of Cathedral
City, County of Riverside. State of Califomia more particularly described in f,xhibit A attached

hereto and incorporated herein by this reference (such interest in real property is hereafter referred
to as the "Subject Property").

B. County made a Loan to Trustor in the arnount of $2,000,000 (the "Loan")
offunds made available under Section 3205 ofthe American Rescue Plan Act of202l (the "Act")
and the implementing rules (HUD CPD-21- 10 issued September 13.2021) and regulations thereto
(24 CFR Part 92) (collectively, "HOME-ARP"), as evidenced by that certain Loan Agreement for
the Use of HOME-American Rescue Plan Program Funds by and between Trustor and Beneficiary.
dated as of the date hereof (the "Loan Agreement") (capitalized term not otherwise defined herein

shall have the meaning ascribed to such term in the l,oan Agreement).

C. In connection with the Loan, Beneficiary and Trustor entered into a

Covenant Agrcement dated as of the date hereof (the "Covenant Ageement"), pursuant to which'
'lrustor is obligated, among other requirements, to restrict a portion of the Subject Property's use

and occupancy to housing for the "homeless," those "at risk ofhomelessness" or other "qualiSing
populations" within the meaning of the HOME-ARP program or within the meaning of Title II of
the Cranston-Gonzalez National Affordable Housing Act (the "HOME Act"), as amended
(commencing at 42 U.S.C. 12701 et seq.). and the implementing regulations thereto (24 CFR Part

92) (collectively, the "HOME Program").
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NOW. THEREFORE. TRUSTOR IRREVOCABLY GRANTS. TRANSFERS AND
ASSICNS to Trustee, its successors and assigns, in Trust, with POWER OF SALE TOGETHER
WITH RIGHT OF ENTRY AND POSSESSION the following property (the "Trust Estate"):

(A) 'l-he Subject Property;

(B) All buildings. structures and other improvements now or in the fulure located or to
be constructed on the Subject Property (the "lmprovements");

(C) All tenements, hereditaments. appurtenances, privileges, franchises and other rights
and interests now or in the future benefiting or otherwise relating to the Subject Property or the
Improvements, including easements, rights-of-way and development rights (the

"Appurtenances"). (The Appurtenances, together with the Subject Property and tle Improvements,

are hereafter referred to as the "Real Property");

(D) All rents, issues, income, revenues, royalties and profits now or in the future
payable with respect to or otherwise derived from the Trust Estate or the ownership, use,

management, operation leasing or occupancy of the Trust Estate, including those past due and

unpaid (the "Rents");

(E) All present and future right, title and interest of Trustor in and to all inventory,
equipment, fixtures and other goods (as those terms are defined in Division 9 of the Califomia
Uniform Commercial Code (the "UCC"), and whether existing now or in the future) now or in the

future located at, upon or about. or affixed or attached to or installed in, the Real Property, or used

or to be used in connection with or otherwise relating to the Real Property or the ownership, use,

development. construction. maintenance, managemenl, operation, marketing, leasing or
occupancy ol the Real Property, including furniture, fumishings. theater equipment, seating,
machinery, appliances. building materials and supplies. generators, boilers, fumaces, water tanks,

heating ventilating and air conditioning equipment and all other tyPes oftangible personal property
ofany kind or nature. and all accessories. additions. attachments, parts, proceeds, products, repairs.

replacements and substitutions of or to any of such property, but not including personal property

that is donated to Trustor (the "Goods," and together with the Real Property, the "Property"); and

(F) All present and future right, title and interest of Trustor in and to all accounts,
general intangibles, chattel paper, deposit accounts. money, instruments and documents (as those

terms are defined in the UCC) and all other agreements, obligations, rights and written material
(in each case whether existing now or in the future) now or in the future relating to or otherwise
arising in connection with or derived from the Property or any other part of the Trust Estate or the

Ownership, use, development, construction, maintenance, management, operation, marketing,
leasing, occupancy, sale or tinancing ofthe property or any other part ofthe Trust Estate, including
(to the extent applicable to the Property or any other portion of the Trust Estate) (i) permits,

approvals and other govemmental authorizations, (ii) improvement plans and specifications and

architectural drawings, (iii) agreements with contractors. subcontractors, suppliers. project
managers, supewisors, designers. architects, engineers, sales agents, leasing agents, consultants

and property managers, (iv) takeout, refinancing and permanent loan commitments, (v) warranties.
guaranties, indemnities and insurance policies, together with insurance payments and unearned

insurance premiums, (vi) claims, demands. awards, setllements, and other payments arising or
resulting lrom or otherwise relating to any insurance or any loss or destruction of, injury or damage
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to. trespass on or taking, condemnation (or conveyance in lieu of condemnation) or public use of
any of the Property, (vii) license agreements, service and maintenance agreements. purchase and
sale agreements and purchase options, together with advance payments, security deposits and other
amounts paid to or deposited with Trustor under any such agreements, (viii) reserves, deposits,
bonds, deferred payments, refunds, rebates, discounts, cost savings, escrow proceeds, sale
proceeds and other rights to the payment of money, trade names, trademarks, goodwill and all
other types of intangible personal property of any kind or nature, and (ix) all supplements,
modifications. amendments. renewals. extensions, proceeds, replacements and substitutions of or
to any ofsuch property (the "Intangibles").

Trustor further granls to Trustee and Beneficiary, pursuant to the UCC, a security interest
in all present and future right. title and interest of Trustor in and to all Goods and Intangibles and

all ofthe Trusl Estates described above in which a security interest may be created under the UCC
(collectively, the "Personal Property"). This Deed of Trust constitutes a security agteement under
the UCC, conveying a security interest in the Personal Property to Trustee and Beneficiary. Trustee

and Beneficiary shall have, in addition to all rights and remedies provided herein, all the rights and

remedies of a "secured party" under the UCC and other applicable Califomia law. Trustor
covenants and agrees that this Deed of Trust constitutes a fixture filing under Section 9334 and

9502(b) ofthe UCC.

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

(a) due, prompt and complete observance, performance and discharge of each and every
condition, obligation, covenant and agreement contained herein or contained in the following:

(a) that certain Promissory Note in favor of the Beneficiary ("County" tlrerein) executed by
Trustor ("Borrower" therein) ofeven date herewith (the "Note") in the principal amount of
$2,000,000;

(b) that certain Loan Agreement for the Use of HOME-American Rescue Plan Program Funds
dated and recorded in the Official Records ("Official Records")
of the County of Riverside concurrently herewith, between Trustor ("Bonower" therein)
and Beneficiary ("County" therein) (the "Loan Agreement"); and

(c) that certain Covenant Agreement dated and recorded concurrently
herewith in the Official Records, between Trustor ("Borrower" therein) and Beneficiary
("County" drerein) ("Covenant Agreement").

(b) payment of indebtedness of the Trustor to the Beneficiary not to exceed $2,000,000 (the

"Loan") according to the terms ofthe Note.

Said Note, Loan Agreement and Covenant Agreement (collectively, referred to as the

"secured Obligations") and all of their terms are incorporated herein by reference and this
conveyance shall secure any and all extensions, amendmenls, modifications or renewals thereof
however evidenced, and additional advances evidenced by any note reciting that it is secured

hereby. The Note, Loan Agreement and Covenant Agreement as used herein shall mean, refer to
and include the Note, Loan Agreement and Covenant Agreement, as well as any riders, exhibits.
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addenda, implementation agreements, amendments, or aftachments thereto (which are hereby
incorporated herein by this reference).

Pursuant to the Loan Agreement, the maturity date ofthe Loan shall be the later to occur
of(i) December 31,2079 or (ii) fifty-five (55 ) years from recordation ofthe Notice of Completion
for the last building completed as part of the Project (as defined in the Loan Agreement) ("Loan
Term").

TRUS'I'OR COVENANTS that the Trustor is lawfully seized of the estate hereby
conveyed and has the right to grant and convey the fee interest of the Property. Trustor warrants
and will defend generally the title to the Property against all claims and demands, subject to such

encumbrances of record.

AND TO PROTECT THE Sf,CURITY OF THIS DEED OF TRUST, TRUSTOR
COVENANTS AND AGREf,S:

2. That Trustor shall not permit or suffer the use ofany ofthe property for any purpose
other than the use set forth in the Loan Agreement and Covenant Agreement.

3. That the Secured Obligations are incorporated in and made a part of this Deed of
Trust. Upon default of a Secured Obligation, and after the giving of notice and the expiration of
any applicable cure period, the Beneficiary, at its option, may declare the whole ofthe indebtedness

secured hereby to be due and payable.

4a. That upon default hereunder or under any ofthe Secured Obligations and after giving
notice and opportunity to cure, Beneficiary shall be entitled to the appointment of receiver by
any court having jurisdiction. without notice, to take possession and protect the Property
described herein and operate same and collect the rents, profits and income therefrom.

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

any late charges due under the Note.

6. Taxes and Insurance. Trustor shall pay before delinquency all taxes and

assessments affecting said property. including assessments on appurtenant water stock; when due,

all encumbrances, charges and liens, with interest, on said property or any part thereof, which
appear to be prior or superior heretol all costs, fees and expenses of this Deed of Trust, directly to
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L That Trustor shall pay the Note at the time and in the manner provided therein. and
perform all obligations ofTrustor as set forth in the Loan Agreement and Covenant Agreement at
the time and in the manner respectively provided therein.

4. That all rents. profits and income from the property covered by this Deed of Trust
are hereby assigned to the Beneficiary for the purpose of discharging the debt hereby secured.

Permission is hereby given to Trustor so long as no default exists hereunder after the giving of
notice and the expiration of any applicable cure period, 10 collect such rents, profits and income
for use in accordance with the provisions ofthe Loan Agreement and Covenanl Agreement.
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the person owed payment. Trustor shall promptly fumish to Beneficiary receipts evidencing the
payments.

a. Should Trustor fail to make any payment or to do any act herein provided, then
Beneficiary or Trustee. but without obligation so to do and upon written notice to or demand upon
Trustor and without releasing Trustor from any obligation hereof, may make or do the same in
such manner and Io such extent as either may deem necessary to protect the security hereof,
Beneficiary or'Irustee being authorized to enter upon said property for such purposes; appear in
and defend any action or proceeding purporting to affect the security hereofor the rights or powers
ofBeneficiary or Trustee; pay. purchase, contest or compromise any encumbrance, charge, or lien
which in the judgment of either appears to be prior or superior hereto; and, in exercising any such
powers, pay necessary expenses, employ counsel and pay his or her reasonable fees.

7. Application of Payments. Unless applicable law provides otherwise, all payments
received by Beneficiary under Section 5 shall be applied: firsl to interest duel second, to principal
due; and last, to any late charges due under the Note.

8. Prior Deeds ofTrust; Charge; Liens. Trustor shall pay all taxes, assessments.
charges, fines and impositions attributable to the Property which may attain priority over this Deed

ofTrust, and leasehold payments or ground rents. ifany, subject to applicable cure periods directly
to the person owed payment. Trustor shall pay these obligations in the manner provided in Section
6.

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

9. Priority of Deed of Trust, The Deed of Trust shall be in a eighth priority lien
position. Lien priority shall be as follows: (l) first priority shall be the Regulatory Agreement
and Declaration of Restrictive Covenants by and between Califomia Municipal Finance Authority
and Borrower (the "Bond Regulatory Ageement") and recorded on July 23,2020; (2) second
priority shall be the senior regulatory agreement for the benefit of the State of Califomia
Department of Housing and Community Development ('HCD) in connection with the NPLH
Loan (as defined below) and to be recorded substantially concurrently herewith (the 'NPLH
Senior Regulatory Agreement"); (3) third priority shall be the HOME ARP Covenant Agreement
lbr the benefit of the COUNTYI (4) fourth priority shall be deed(s) of trust for the benefit of
JPMorgan Chase Bank, N.A. ("Chase") securing a permanent loan for the Project in an amount
up to $[7,000,000] ("Chase Permanent Loan"); (5) fifth priority shall be the junior regulatory
agreement for the benefit of HCD in connection with the NPLH Loan (as defined below) and to
be recorded substantially concurrently herewith (the "NPLH Junior Regulatory Agreement"); (6)
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sixth priority shall be shall be the deed of trust securing the HCD No Place Like Home Loan in
an amount up to $[7,712,905] C'NPLH Loan"); (7) seventh priority shall be the Affordable
Housing Regulatory Agreement and Declaration of Restrictive Covenants in favor of the
Cathedral City recorded July 23,2020 (the "City Regulatory Agreement"); (E) eighth priority
shall be the HOME ARP Deed of Trust for the benefit of the COUNTYI (9) ninth priority shall
be the deed oftrust securing the National Community Renaissance ofCalifornia ("NCRC") Seller
Carryback Loan in an amount of $[ 3,447,000] ("Seller Carryback Loan"), (10) tenth priority
shall be the deed of trust securing the NCRC Seller Cash Loan in the amount of $[ I ,165. I 25]
("Seller Cash Loan"); ( I I ) eleventh priority shall be the deed oftrust securing the NCRC Sponsor
Loan in the amount of $[,603,598] ("Sponsor Loan"); (12) twelfth priority shall be the HOME
Covenant Agreement for the benefit of the COUNTY and recorded September 8, 2020 (the
"HOME Covenant Agreement"); (13) thirteenth priority shall be the HOME ARP Loan
Agreement for the benefit of the COUNTI and (14) fourteenth priority shall be the Tax Credit
Regulatory Agreement for the benefit ofthe California Tax Credit Allocation Authority (the "Tax
Credit Regulatory Agreement"). The JPMorgan Chase Permanent Loan and the NPLH Loan shall
be refened to individually as a "Senior Loan" or collectively as the "Senior Loans."

Beneficiary hereby agrees to execute any and all documents necessary to effectuate such priority.
including, but not limited to subordination agreemenls first approved as to form and content by
Beneficiary and Beneficiary's legal counsel.

a. All insurance policies and renewals shall be reasonably acceptable to Beneficiary and

shall include a standard mortgagee clause. All requirements hereof pertaining to insurance shall
be deemed satisfied if the Trustor complies with the insurance requirements under this Deed of
Trust and the Loan Agreement. Truslor shall promptly give to Beneficiary certificates ofinsurance
showing the coverage is in full force and effect and that Beneficiary is named as additional insured.
ln the event of loss, Trustor shall give prompt notice to the insurance carrier, the Senior Lien
Holder. ilany, and Beneficiary. Beneficiary may make proof of loss if not made promptly by the
Senior Lien Holder, if any. or the Trustor.

b. Unless Beneficiary and Trustor otherwise agree in writing and subject to the rights of
senior lenders, insurance proceeds shall be applied to restoration or repair ofthe Property damaged.
provided Trustor determines that such restoration or repair is economically feasible and there is no

default continuing beyond the expiration of all applicable cure periods. If Trustor determines that

such restoration or repair is not economically feasible or if a default exists after expiration of all
applicable cure periods, the insurance proceeds shall be applied to the sums secured by this Deed

of Trust, with the excess, if any, paid to Trustor. If the Property is abandoned by Trustor, or if
Trustor fails to respond to Beneficiary within 30 days from the date notice is mailed by Beneficiary
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10. Hazard or Property Insurance. Trustor shall keep the improvements now
existing or hereafler erected on the Property insured against loss of fire, hazards included within
the term "extended coverage" and any other hazards. including floods or flooding, for which
Beneficiary reasonably requires insurance.'fhis insurance shall be maintained in the amounts and

for the periods as required in the Loan Agreement. The insurance carrier providing the insurance
shall be chosen by Trustor subject to Beneficiary's approval which shall not be unreasonably
withheld. IfTrustor fails to maintain coverage described above, Beneficiary may, at Beneficiary's
option, obtain coverage to protect Beneficiary's rights in the Property in accordance with Section
12.
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to Truslor that the insurance carrier ofTers to settle a claim for insurance benefits, Beneficiary is

authorized to collect and apply the insurance proceeds at Beneficiary's option either to restoration
or repair ofthe Properfy or to the sums secured by this Deed ofTrust.

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

secured by this Deed of Trust immeiiately prior to the acquisition.

d. Notwithstanding the above, the Beneficiary's rights to collect and apply the insurance
proceeds hereunder shall be subject and subordinate to the rights of a Senior Lien Holder, if any,
to collect and apply such proceeds in accordance with a Senior Lien Holder Deed of Trust.

ll. Preservation, Mai[tenance and Protection of the Propertyi l,esseholdsi
Trustor's Loan Application. Trustor shall not destroy, damage or impair the Property, allow the
Property to deteriorate, or commit waste on the Property; normal wear and tear excepted. Trustor
shall be in default ifany forfeiture action or proceeding, whether civil or criminal, is begun that in
Beneficiary's good faith judgment could result in forfeiture of the Property or otherwise materially
impair the lien created by this Deed of Trust or Beneficiary's security interest. Trustor may cure
such a default and reinstale, as provided in Section 23, by causing the action or proceeding to be

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

a. The Trustor acknowledges that this Property is subject to certain use and occupancy
restrictions (which may be further evidenced by a separate agreement recorded in the land records
where the Property is located), limiting a portion of the Property's use to housing for the
"homeless," those "at risk ofhomelessness" or other "qualiSing populations" within the meaning

of the HOME-ARP Prograrn. The use and occupancy restrictions may limit the Trustor's ability to
rent the Property. The violation of any use and occupancy restrictions may, if not prohibited by
federal law, entitle the Beneficiary to the remedies provided in Section 27 hereof.

12. Protection of Beneficiary's Rights in the Property, lf Trustor fails to perform
the covenants and agreements contained in this Deed of Trust, or there is a legal proceeding that
rnay significantly affect Beneficiary's rights in the Property (such as a proceeding in bankruptcy,
probate, for condemnation or forfeiture or to enforce laws or regulations), then, subject to notice
to Trustor and any applicable grace periods or cure periods. Beneficiary may do and pay for
whatever is necessary to protect the value ofthe Property and Beneficiary's rights in the Property.
Beneficiary's actions may include paying any sums secured by a lien which has priority over this
Deed of Trust, appearing in court, paying reasonable attomeys' fees, and entering on the Property

7ol 13
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to make repairs. Although Beneficiary may take action under this Section 12, Beneficiary does
not have to do so.

a. Any amounts disbursed by Beneficiary under this Section l2 shall become additional
debt ofTrustor secured by this Deed ofTrust. Unless Trustor and Beneficiary agree to other terms
of payment. these amounts shall bear interest from the date of disbursement at the Note rate and
shall be payable, with interest, upon notice from Beneficiary to Trustor requesting paymenl.

13. Reserved.

14. Inspection. Beneficiary or its agent may make reasonable entries upon and
inspections ofthe Property. Beneficiary shall give Trustor at leas{ fbrty-eight (48) hours advanced
notice in connection with an inspection speciSing reasonable cause for the inspection.

15. Condemnation. The proceeds of any award or claim for damages, direct or
consequential, in connection with any condemnation or other taking ofany part ofthe Property, or
for conveyance in Iieu of condemnation, are hereby assigned and shall be paid to Beneficiary,
subject to the terms ofa Senior Lien Holder Deed ofTrust, ifany.

a. In the event of a total taking of the Property, the proceeds shall be applied to the sums
secured by this Deed of Trust, whether or not then due, with any excess paid to Trustor. In the
event ofa partial taking ofthe Property in which the fair market value ofthe Property immediately
before the taking is equal to or greater than the amount of the sums secured by this Deed of Trust
immediately before the taking, unless Trustor and Beneficiary otherwise agree in writing, the sums
secured by this Deed of Trust shall be reduced by the amount of the proceeds multiplied by the
following fraction: (a) the total amount ofthe sums secured immediately before the taking, divided
by (b) the fairmarket value of the Property immediately before the taking. Any balance shall be
paid to Trustor. ln the event ofa partial taking ofthe Property in which the fair market value of
the Property immediately before the taking is less than the amount of the sums secured
immediately before the taking, unless Trustor and Beneficiary otherwise agree in writing or unless

applicable law otherwise provides, the proceeds shall be applied to the sums secured by this Deed
ofTrust whetheror not the sums are then due. Notwithstanding the foregoing, so long as the value
of Beneficiary's lien is not impaired, any condemnation proceeds may be used by Trustor for repair
and/or restoration ofthe Project.

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

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

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

16. Forbearance By Beneficiary Not a Waiver. Any forbearance by Beneficiary in
exercising any right or remedy shall not be a waiver of or preclude the exercise of any right or
remedy.

8of13
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19. Notices, Any notice lo Trustor provided lor in this Deed ofTrust shall be given by
delivering it or by mailing it by first class mail unless applicable law requires use of anolher
method. The notice shall be directed to the Trustor's mailing address stated herein or any other
address Trustor designates by notice to Beneficiary. All such notices to Trustor shall also be
provided to the investment limited partner at the address set forth in the Loan Agreement. Any
notice to Beneficiary shall be given by first class mail to Beneficiary's address stated herein or any
other address Beneficiary designates by notice to Trustor. Any notice required to be given to a

Senior Lien Holder shall be given by first class mail to such other address the Senior Lien Holder
designates by notice to the Trustor. Any notice provided for in this Deed of Trust shall be deemed

to have been given to Trustor or Beneficiary when given as provided in this Section.

20. Governing Law; Severability. This Deed of Trust shall be govemed by federal
law and the laws of the State of Califomia. In the event that any provision orclauseofthis Deed
of Trust, the Note or Covenant Agreement conflicts with applicable law, such conflict shall not
affect other provisions of this Deed of Trust, the Note or the Covenant Agreement which can be
given effect without the conflicting provision. To this end the provisions ofthis Deed ofTrust, the
Note and the Covenant Agreement are declared to be severable. Any action at law or in equity
arising under this Deed of Trust or brought by a party hereto for the purpose of enforcing,
construing or determining the validity ofany provision of this Agreement 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 ofvenue to any other court orjurisdiction.

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

22. Transfer ofthe Property or a Benelicial Interest in Trustor. Except as otherwise
allowed under the Loan Agreement, ifall or any part ofthe Property or any interest in it is sold or
translerred (or if a beneficial inleresl in 'frustor is sold or transfened and Trustor is not a natural
person) without Beneficiary's prior written consent (including a lransfer ofall or any part ofthe
Property to any person who, at initial occupancy of the Property. does not use the Property for
housing for the "homeless" or those "at risk of homelessness" within the meaning of the HOME-
ARP Program) Beneficiary may, at its option, require immediate payment in full of all Secured
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17. Successors and Assigns Bound; Joint and Several Liability; Co-signers. The
covenants and agreements of this Deed of Trust shall bind and benefit the successors and assigns
of Beneficiary and Trustor, subject to the provisions of Section 22. Trustor's coyenants and
agreements shall be joint and several.

18. Loan Charges. If the loan secured bythisDeed of Trust is subject to a law which
sets maximum loan charges, and that law is finally interpreted so that the interest or other loan
charges collected or to be collected in connection with the loan exceed the permitted limits, then:
(a) any such loan charge shall be reduced by the amount necessary to reduce the charge to the
permitted limit; and (b) any sums already collected from Trustor which exceeded permitted limits
will be promptly refunded to Trustor. Beneficiary may choose to make this refund by reducing the
principal owed under the Note or by making a direct payment to Trustor. If a refund reduces
principal, the reduction will be treated as a partial prepayment without any prepayment charge
under the Note.
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Obligations secured by this Deed of Trust. However, this option shall not be exercised by
Beneficiary ifexercise is prohibited by federal law as ofthe date ofthis Deed ofTrust. Nothing in
this Deed of Trust shall be deemed to require Beneficiary's approval of a transfer of a limited
partnership or non-managing member interest in the Trustor or ofa conveyance of an easement
interest in the Property for utility purposes.

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

b. Notwithstanding anything to the contrary contained herein. upon written notice to
Beneficiary, Trustor may (i) lease for occupancy of all or any olthe HOME-ARP Assisted Units
in accordance with this Agreemenl; (ii) grant easements or permits to facilitate the development
and operation ofthe Property in accordance with the Loan Agreement; (iii) transfer the Trustor's
limited partnership interest; (iv) remove and replace the Trustor's general partne(s) for cause in
accordance with the Trustor's amended and restated agreement of limited partnership; and (v)
make transfers pursuant to that certain Purchase Option and Right of First Refusal Agreement
(collectively a "Permitted Transfer"). All Permitted Transfers shall be subject to rcasonable
review ofdocumentation by the Beneficiary.

23- Trustor's Right to Reinstate. If Trustor meets certain conditions, Trustor shall
have the right to have enforcement of this Deed of Trust discontinued at any time prior to the
earlier of: (a) 5 days (or such other period as applicable law may specifo for reinstatement) before
sale of the Property pursuant to any power of sale contained in this Deed of Trust: or (b) entry of
ajudgment enforcing this Deed ofTrust. Those conditions are that Trustor: (a) pays Beneficiary
all sums which then would be due under this Deed of Trust, the Loan Agreement, the Note and

Covenant Agreement as if no acceleration had occuned; (b) cures any default of any other
covenants or agreements; (c) pays all expenses incuned in enforcing this Deed of Trust, including,
but not limited to, reasonable aftomeys' fees: and (d) takes such action as Beneficiary may
reasonably require to assure that the lien of this Deed ofTrust, Beneficiary's rights in the Property
and Trustor's obligation to pay the sums secured by this Deed of Trust shall continue unchanged.
Upon reinstatement by Trustor, this Deed ofTrust and the obligations secured hereby shall remain
fully effective as if no acceleration had occurred. However. this right to reinstate shall not apply
in the case ofacceleration under Section 22.

10 of 13

24. Sale of Note; Change of Loan Servicer. The Note or a partial interest in the Note
(together with this Deed of Trust) may be sold one or more times without prior notice to Trustor.
A sale may result in a change in the entity (known as the "Loan Servicer") that collects monthly
payments due under the Note and this Deed of Trust. There also may be one or more changes of
the Loan Servicer unrelated to a sale ofthe Note. Ifthere is a change ofthe Loan Servicer, Trustor
will be given written notice of the change in accordance with Section 19 above and applicable
law. The notice will state the name and address ofthe new Loan Servicer and the address to which
payments should be made. The notice will also contain any other information required by
applicable law.
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25. No Assignment. The Note and this Deed of Trust shall not be assigned by Trustor
without the Beneficiary's prior written consent and the consent of the Senior Lenders.

b. As used in this Section 26, "Hazardous Substances" are those substances defined as toxic
or hazardous substances by Environmental Law and the following substances: gasoline, kerosene,

other flammable or toxic petroleum products, toxic pesticides and herbicides. volatile solvents,
materials containing asbestos or formaldehyde, and radioaclive materials, excluding household
products in normal quantities. As used in this Section 26, "Environmental Law" means federal
laws and laws of the jurisdiction where the Property is located that relate to health, safety or
environmental protection.

27. Accelerationi Remedies. Beneficiary shall give notice to Trustor prior to
acceleration following Trustor's breach ofany covenant or agreement in this Deed ofTrust. The
notice shall speci!: (a) the defaultr (b) the action required to cure the default; (c) a date, which
shall not be more than thirty (30) calendar days from the date of the mailing of the notice for a

monetary default, ora date, which shall not be more than thirty (30) calendar days fiom the mailing
of the notice for a non-monetary default. by which the default must be cured; and (d) that failure
to cure the default on or before the date specified in the notice may result in acceleration ofthe
Secured Obligations secured by this Deed olTrust and sale ofthe Property. The notice shall

further inform Trustor ofthe right to reinstate after acceleration and lhe right to bring a court action

to assert the non-existence of a default or any other defense of Trustor to acceleration and sale. lf
the default is not cured by the Trustor on or before the date specified in the notice, and the Senior
Lien Holder or the investor limited partner have not cured the default within that same period.

subject to any non-recourse provisions set forth in Section 8 of the Note, then Beneficiary at its
option may require immediate payment in full ofall Secured Obligations secured by this Deed of
'Irust without l'urther demand and may invoke the power of sale and any other remedies perm itted

by applicable law. Beneficiary shall be entitled to collect all expenses incurred in pursuing the
remedies provided in this Section 27. including, but not limited to, reasonable attomeys' fees and

costs oftitle ev idence.

a. If Beneficiary invokes the power of sale, Beneficiary or Trustee shall mail copies of a

notice of sale in the manner prescribed by applicable law to Trustor, the investor limited partner,

the Senior Lien Holder and to the other persons prescribed by applicable law. Trustee shall give
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26. Hazardous Substances. Trustor shall not cause or permit the presence, use,

disposal. storage, or release ofany Hazardous Substances on or in the Property. Tnrstor shall not
do, nor allow anyone else to do, anything affecting the Property that is in violation of any
Environmental [.aw. The preceding two sentences shall not apply to the presence, use, or storage

on the Property of small quantities of Hazardous Substances that are generally recognized to be

appropriate to normal residential uses, construction, and to maintenance of the Property.

a. Trustor shall promptly give Beneficiary written notice ofany investigation, claim,
demand, lawsuit or other action by any governmental or regulatory agency or private party
involving the Property and any Hazardous Substance or Environmental Law of which Trustor has

actual knowledge. lf Trustor leams, or is notified in writing by any governmental or regulatory
authority, that any removal or other remediation of any Hazardous Substance affecting the
Property is necessary. Trustor shall promptly take all necessary remedial actions in accordance
with Environmental Law.
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notice ofsale by public advertisement for the time and in the manner prescribed by applicable law.
l'rustee, without demand on Trustor, shall sell the Property at public auction to the highest bidder
for cash al the time and place and under the terms designated in the notice of sale in one or more
parcels and in any order Trustee determines. Trustee may postpone sale ofall or any parcel ofthe
Property to any later time on the same date by public announcement at the time and place of any
previously scheduled sale. Beneficiary or its designee may purchase the Property at any sale.

b. Trustee shall deliver to the purchaser Trustee's deed conveying the Property without any
covenant or warranty, expressed or implied. The recitals in the Trustee's deed shall be prima facie
evidence of the truth ofthe statements made therein. Trustee shall apply the proceeds ofthe sale
in the following order: (a) to all expenses of the sale. including, but not limited to, reasonable

Trustee's and attomeys' feesl (b) to all sums secured by this Deed of Trustr and (c) any excess to
the person or persons legally entitled to it.

28. Release. Upon payment of all sums secured by this Deed of Trust, Beneficiary
shall release this Deed of Trust without charge to Trustor. Trustor shall pay any recordation costs.

The lien ofthe Covenant Agreement shall not be released or reconveyed until the expiration ofthe
term set forth therein notwithstanding the payment of all sums secured by this Deed of Trust.

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

30. Modifications of Senior Loan Documents. Any agreement or arrangement. in
which a Senior Lender waives, postpones, extends, reduces, or modifies any provisions of the
Senior Lien Holder Deed ofTrust or any other Senior Lien Holder loan documents, including any
provisions requiring the payment of money, shall require the prior written approval of Beneficiary,
such approval no1 to be unreasonably conditioned or denied.

3 I . Prohibition against tenancy under foreclosure. Notwithstanding anything to the
contrary set forth in this Deed of Trust or in any documents secured by this Deed of Trust or
contained in any subordination agreement, the Beneficiary acknowledges and agrees that, in no
event will any action be taken which violates Section a2(h)(6)(EXii) ofthe U.S. Intemal Revenue
Code of 1986, as amended, regarding prohibitions against evicting. terminating tenancy or
increasing rent of tenants for a period of three (3) years after acquisition of a building by
foreclosure or deed-in-lieu of foreclosure.

32. General Partner Change. Except as otherwise provided in the Loan Agreement,
the withdrawal. removal, and/or replacement of a non-Affiliate general partner of the Trustor
pursuant to the terms ofthe Partnership Agreement shall not constilute a default under any ofthe
Secured Obligations, and any such actions shall not accelerate the Secured Obligations, provided
that any required substitute general partner is reasonably acceptable to Beneficiary and is selected

with reasonable promptness, subject to Section 22.b above. Any proposed general partner
replacement shall have the qualifications and financial responsibility as reasonably determined by
Beneficiary necessary and adequate to lulfill the obligations undertaken in the Loan Agreement,
as amended.

12 ol 13
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33. Removal, Demolition or Alteration of Personal Property and Fixtures. Except
to the extent permitted by the following sentence, no personal property or fixtures shall be
removed. demolished or materially altered without the prior written consent of the Beneficiary.
Trustor may remove and dispose of, free from the lien ofthis Deed of Trust, such personal property
and fixtures as from time to time become wom out or obsolete, providing that, (a) the same is done
in the ordinary course of business, and (2) either ( i) at the time of, or prior 1o, such removal, any
such personal property or fixtures are replaced with other personal property or fixtures which are
free from liens other than encumbrances permitted hereunder and which have a value at least equal
to that of the replaced personal property and fixtures (and by such removal replacement Tmstor
shall be deemed to have subjected such replacement personal property and fixtures to the lien of
this Deed of Trust), or (ii) such personal property and fixtures may not require replacement if
functionally, economically or operationally obsolete and so long as the fair market value of and

operational efficiency ofthe Project is not reduced or adversely effected thereby.

lRe mainder of Page Blankl

lSignatures on Following Pagel
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BY SIGNING BELOW, TRUSTOR accepts and agrees to the terms f,nd covenants contained
in this Deed of Trust.

'fRUS'fOR:

CP Senior Apartments L.P.,
a Califomia limited partnership

By, CP Senior GP LLC,
a California limited liability company
Its general partner

By, National Community Renaissance of
Califomia,
a Califomia nonprofit public benefit
corporation
lts managing member

By exhibit - do not sign

Michael Finn. Chief Financial Officer

Date:

(Signature needs to be notarized)
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A notary public or other oflicer completing this cenificate verillcs only the identity ofthe individual who
signcd the document to which this cenificate is attachcd. and not the truthfulness. accuracy, or validity of
that document.

STATE OF CALIFORNIA )

) ss:

)COUNTY OF

On 2023, before ffi€, _, Notary Public,
personallyappeared-,whoprovedtomeonthebasiS
of satisfactory evidence to be the person(s) whose name(s) iVare subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in hiVher/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalfofwhich the person(s) acted, executed the instrument.

I certifo under PENALry OF PERJURY under the laws of the State of Califomia that
the foregoing paragraph is true and correct.

WITNESS my hand and olTicial seal

Signature

CALIFORNIA ALI-PURPOSf, ACKNOWLEDGEMENT
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LEGAt, DESCRIPTION OF PROPERTY

LEGAL OEgCRI PTIO'I

Rcal proparty in the Oty of Crttcdnl Oty, Carnty d Rt\.!.sfC., St t! d Caficnia, d.soibcd a6 Elorys:

PARCEIS 2 A,lO 3 OF PARCE- MAP ito. 9535 AS s|tovr By |.l^P Oti RtE IN 8OO( 63, PIGE(S) 52 A O
63 OF MAPS IN IHE OFFICE OF IHE @,I{TY RECORDER OF RIVERSID€ @U{TY, CALIFORMA.

ACEPTTTG THEREFROI.T AT INERAL RIGHTS AS RES€RVED BY EI.XER R. BIECK A O Gf,.ACE E. EIECK
IN A DOCIJMEI{I RECORD€D APRIL ll, 1955 AS INSTRUI'IEMT NO. 23500, OfFICI I- RECORDS.

AP :578-210-034 (Pa.rel 2) arE 578-210{35 (Pecd 3)

EXHIBIT'4"



EXHIBIT $C"

PROMISSORY NOTE
Interest: 3olo per annum

s2,000,000 Rive rside. CA

In installments as hereafter stated, for value received, CP SENIOR APARTMENTS, L.P., a

Califomia limited partnership ("Borrower"). promises to pay the COUNTY OF RIVERSIDE. a

political subdivision of the State of Califomia ('COUNTY"), or order, at 3403 lOth Street, Suite
300. Riverside, CA 92501, the sum ofTwo Million Dollars and No/100 (U.S. $2.000.000) (the
"Loan" or "Note Amount") which at the time of payment is lawful for the payment of public and
private debts.

This Promissory Note ("Note") is givcn in accordance with that certain Loan Agreement for the
Use of tIOME American Rescue Plan Program Funds executed by COUNTY and Borrower, dated

as of and recorded in the Official Records of the
County of Riverside ("Official Records") on or about the date hereof (the "Loan Agreement").
Except to the extent otherwise expressly defined in this Note, all capitalized terms shall have the
meanings ascribed to such terms in the Loan Agreement. The Note is secured by a Deed of Trust
and Assignment of Rents executed by Borrower for the benefit of the County dated

and recorded on or aboul the date hereof in the Official Records (the

"Deed of Trust"). The rights and obligations ofthe Borrower and COUNTY under this Note shall
be govemed by the Loan Agreement and the following terms:

( I ) The Loan evidenced by this Note and secured by the Deed of Trust is being made pursuant to
Section 3205 ofthe American Rescue Plan Act of2021 (the "Act") and the implementing
rules (HUD CPD-21- l0 issued September 13. 2021) and regulations thereto (24 CFR Part

92) (collectively, *HOME-ARP"). Borrower agrees for itself, its successors and assigns,

that the use of the Property shall be subject to the restrictions on rent and occupancy
required under the HOME-ARP Program and the HOME Investment Partnerships Program
and the regulations issued thereunder (Title II, the Cranston-Gonzales National Affordable
Housing Act, Public Law No. l0l-625, 104 Stat. 4079 (1990), (24 C.F.R. Part 92) (the

"HOME Program"), the 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 the COUNTY).

(2) The Loan will accrue simple interest at a rate of three percent (3olo) per annum, except in the
case of default as hereinafter provided, and shall be repaid on an annual basis from the
Project's Residual Receipts as defined herein.

(3) This Note shall be repaid according to the following: Fifty percent (50%) of the Project's
Residual Receipts shall be used towards the payment of Residual Receipts Loans (as

defined in the Loan Agreement. The payrnent 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 ofall such loans, until the Note is repaid in full; and fifty percent
(50%) of the Project's Residual Receipts will be retained for distribution by Borrower.
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(4) The term "Residual Receipts" used herein shall mean all money and income from the Project
remaining annually after the payment ofall normal and necessary expenses ofoperation of
the Project, including but not limited to the following:

payments ofprincipal and interest and other mandatory payments
on amortized loans and indebtedness senior to the Loan. which
have been approved in writing by COUNTY (collectively, the
Senior Debt");

3. insurance on the Project;

4. ad valorem taxes and assessment paymentst

5. management fees, expenses and costs, as well as the cost ofsocial
programs at the Project and compliance monitoring/reporting.
which shall total initially $70 per Unit per month, which
management fee shall be increased annually by an amount not to
exceed the greater of (i) three percent (3%) or (ii) the increase in
the Consumer Price Index for Riverside-San Bernadino-Ontario,
CA area ("CPI"), and any accrued and unpaid fees from prioryears'
auditing and accounting feesl

6. operating expenses (any expense reasonably and normally incuned
in carrying out the Project's day-to-day activities, which shall
include administration, on-site management costs, utilities. on-site
staff payroll. payroll taxes, and maintenancel

7. reserves for repair and replacement of the Project; in an annual
amount of $500 per rental unit per year;

8. all other feed and expenses which may be permitted by the annual
budget approved by the County.

(5) Operating expenses will be considered "normal and necessary" if incurred generally for
similarly structured, financed and restricted rental properties operated by similar entities.
Payment shall be applied first to accrued interest and thereafter to principal. Borrower shall
annually provide the County with an accounting acceptable to the County, documenting the
calculation of Residual Receipts for the previous calendar year ending December 31. This
accounting shall be made on or before t I together with the payment of Residual
Receipts.

(6) All outstanding principal along with accrued interest shall be due upon maturity of the Loan
Agreement, which shall be the later to occur of (i) December 31,2079 or ( ii) fifty-five (55)
years from the recordation ofthe Covenant Agreement in the Official Records (the "Loan
Term"). All outstanding principal along with accrued interest shall be due upon the
marurity date of the Note and the expiration of lhe Loan Term.

2

2. utility f'ees and costs not paid by tenants;
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(7) The Loan evidenced by this Note is secured by that certain Deed ofTrust and Assignment of
Rents executed by Borrower for the benefit ofthe County, dated on or about the date hereof
and recorded in the Official Records ofthe County of Riverside on or about the date hereof
("Deed of Trust").

(8) This Note may be prepaid in whole or in part by the undersigned at any time without
prepayment penalty or premium, provided however notwithstanding such prepayment,
Bonower shall be required to adhere to the affordability restrictions contained in the
Covenants until the expiration ofthe term contained therein.

(9) Subject to the provisions and limitations of this Paragraph 9, the obligation to repay the Note
Amount is a nonrecourse obligation of Bonower and its partners. Neither Borrower nor
its partners shall have any personal liability for repayment of the Note Amount, except as

provided in this Paragraph 9. The sole recourse of the County shall be the exercise of its
rights against the Property (or any portion thereof) and any related security for the 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 of Trust; (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 ol any other
remedy against the mortgaged Property or any other instrument securing this Note or as

prescribed by law or in equity in case ofdefault; (v) prevent or in any way hinder the
COUNTY fiom exercising, or constitute a defense, an affirmative defense, a counterclaim
or other basis for relief in respect ofthe exercise of, its remedies in respect ofany deposits.
insurance proceeds. condemnation awards or other monies or other collateral or letters of
credit securing this Note; or (vi) aflect in any way the validity of any guarantee or
indemnity from any person of all or any of the obligations evidenced and secured by this
Note and the Deed of Trust. Nonvithstanding the first sentence of this Paragraph 9, the
COUNTY 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 offraud. misrepresentation or any criminal act or acts ofBorrower or
any general partner, shareholder, officer, director or employee of Borrower, or of any
member or general partner of Borrower, or of any general partner of such member or
general partner; (b) any damages, costs and expenses incured by the COUNTY as a result
ofany m isappropriation offunds provided to pay costs as described in the Loan Agreement,
rents and revenues from the operation of the Project, or proceeds of insurance policies or
condemnation proceeds; (c) any misappropriation ofrental proceeds resulting in the failure
to pay ta,\es. assessments, or other charges that could create statutory liens on the Project
and that are payable or applicable prior to any foreclosure under the Deed ofTrust; (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 Trust: (e)any and all amounts owing
by Borrower pursuant to any indemnity set forth in the Loan Agreement and/or Deed of
Trust or the indemnification regarding Hazardous Substances pursuant to the Loan

3
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Agreement and/or Deed of Trust, and (0 all court costs and attomeys' fees reasonably
incurred in enforcing or collecting upon any ofthe foregoing exceptions.

( I 0) The occurrence of any of the following cvents shall constitute an "Event of Default" under
this Note after notice and opportunity to cure pursuanl to the terms set forth in the Loan
Agreement:

a. Monetary Default. (l) Borrower's failure to pay when due any
sums payable under the Note or any advances made by COUNTY under this Agreement, (2)
Borrower's or any agent of Borrower's use of Loan funds for costs other than those costs
permitted under the Loan 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 Loan Agreement, and /or (4) default past any applicable
notice and cure period under the terms of: (l) the Regulatory Agreement and Declaration of
Restrictive Covenants by and between California Municipal Finance Authority and Borrower
(the "Bond Regulatory Agreement") and recorded on July 23, 2020; (2) the senior regulatory
agreement for the benefit of the State of Califomia Department of Housing and Community
Development ("HCD") in connection with the NPLH Loan (as defined below) and to be recorded
substantially concurrently herewith (the "NPLH Senior Regulatory Agreement"); (3) the HOME
ARP Covenant Agreement for the benefit oflhe COLINTY: (4) the deed(s) oftrust for the benefit
ofJPMorgan Chase Bank, N.A. ("Chase") securing a permanent loan for the Project in an amount
up to $[7,000,000] ("Chase Permanent Loan"); (5) thejunior regulatory aSreement for the benefit
of HCD in connection with the NPLH Loan (as defined below) and to be recorded substantially
concurrently herewith (the "NPLH Junior Regulatory Agreement"); (6) the deed oftrust securing
the IICD No Place Like Home Loan in an amount up to $[7,712,905] ('NPLH Loan"); (7) the
Affordable Housing Regulatory Agreement and Declaration of Restrictive Covenants in favor of
the Cathedral City recorded luly 23,2020 (the "City Regulatory Agreement"); (8) the HOME
ARP Deed of Trust for the benefit of the COUNTY: (9) the deed oftrust securing the National
Community Renaissance of Califomia C'NCRC) Seller Carryback Loan in an amount of
$[3,447,000] ("Seller Carryback Loan"), ( l0) the deed of trust securing the NCRC Seller Cash

Loan in the amount of$[,165,125] ("Seller Cash Loan"); (ll) the deed of trust securing the
NCRC Sponsor Loan in the amount of $[,603,59E] ("Sponsor Loan"); (12) the HOME
Covenant Agreement for the benefit of the COUNTY and recorded September 8, 2020 (he
"HOME Covenant Agreem€nt"); (13) the HOME ARP Loan Agreement for the benefit of the
COTJNTY; and ( l4) the Tax Credit Regulatory Agreement for the benefit of the Califomia Tax
Credit Allocation Authority (the "Tax Credit Regulatory Agreement") [Note: Sponsor Loan may

be re-conveyed since this amount was intended lo fund developer fee thal is no longer
supportable due to 500/o Test limitations on depreciable basis] and ( l5) any other instrument or
document secured against the Propertyl:i

b. Non-Monetary Default - Operation (l) Discrimination by
Borrower or Borrower's agent on the basis of characteristics prohibited by this Agreement or
applicable law. (2) the imposition of any encumbrances or liens on the Project without
COUNTY's prior written approval that are prohibited under this agreement or that have the

effect ofreducing the priority or invalidating the lien ofthe Deed of Trust, (3) Borrower's failure
to obtain and maintain the insurance coverage required under the Loan Agreement, (4) any
material default under the Loan Agreement, Deed ofTrust with Assignment ofRents, Covenant
Agreement, Note. or any document executed by the County in connection with this Agreement,
and/or (4) default past any applicable notice and cure period under the terms of the Deed of
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Trust or any other instrument or document secured against lhe Property;

c. General Performance of Loan Obliqations. Any substantial or
continuous or rcpeated breach by Borrower or Borrower's agents of any material obligations on
Borrower imposed in the Loan Agreement; and

( I l) COUNTY shall give written notice of default lo Borrower. specifuing the default
complained ofby the COUNTY. Borrower shall have thirty (30) calendar days from the
mailing ofthe notice for a monetary default. by which such action to cure must be taken.
Delay in giving such notice shall not constitute a waiver ofany default nor shall it change
the time of default.

( l2) Any failures or delays by COUN-I Y 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 prolect, assert, or enforce any such rights or remedies.

( l3) If the rights created by this Note shall be held by a court of competent jurisdiction to be
invalid or unenforceable as to any part ofthe obligations described herein, the remaining
obligations shall be completely performed and paid. ln the event that any provision or
clause of this Note conflicts with applicable law, such conflict will not affect other
provisions of this Note which can be given effect without the conflicting provision. and to
this end the provisions ofthe Note are declared to be severable.

(14) Borrower hereby waives diligence, presentment, protest and demand, notice of protest,

dishonor and nonpayment of this Note, and expressly agrees that, without in any way
affecting the liability of Bonower hereunder, the COUNTY may extend any maturity date

or the time for payment of any installmenl due hereunder, accept additional security,
release any party liable hereunder and release any security now or hereafter securing this
Note. Borrower further waives, to the full extent permitted by law, the right to plead any
and all statutes of Iimitations as a defense to any demand on this Note, or on any deed of
trust, security agreement, guaranty or other agreement now or hereafter securing this Note.

(15) Should default be made in payment of principal and interest when due and such default
shall continue beyond the applicable notice and cure period provided in the HOME Loan
Agreement, the whole sum of principal and interest shall become immediately due at the
option ofthe holder ofthis Note. Principal and interest are payable in lawful money ofthe
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d. General Performance of Other Oblieations. Any substantial or
continuous or 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 ofthe Project; whether or not COUNTY is a party to such agreement.
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United States. If action be instituted on this Note, the undersigned promises to pay such
sums as the Court may fix as attomey's fees.

( l6) This Note has been negotiated and entered in the State ofCalifomia, and shall be governed
by, construed and enforced in accordance with the intemal laws ofthe State of Califomia,
applied to contracts made in Califomia by Califomia domiciliaries to be wholly performed
in Califomia. Any action at law or in equity arising under this Nole or brought by a party
hereto for the purpose ofenforcing, construing or determining the validity ofany provision
of th is Note shall be filed in the Superior Courts of Riverside County, State of Califomia,
and the parties hereto waive all provisions of law providing for the filing, removal or
change ofvenue to any other court orjurisdiction.

(17) 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.

( I 8) 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.

(19) Except as otherwise permitted in the Loan documents, in no event shall Borrower assign
or transfer any porlion of this Note or any rights herein without the prior express wrilten
consent of the COUNTY, which consent the COUNTY may give or withhold in its sole
and absolute discretion. In the absence ofspecific written agreement by the COUNTY. no
unauthorized assignment or transfer, or approval thereof by the COUN'|Y, shall be

deemed to relieve Borrower or any other party from any obligations under the Loan
Agreement or this Note. except for in the event of a Permitted Transfer of the Project as

such term is defined in the Loan Agreement. This provision shall not affect or diminish
the COUNTY's assignment rights under this Note.

(20) Except as to the permined deeds of trust identified herein, Borrower shall not encumber
the Property for the purpose of securing financing either senior or junior in prioriry or
subordinated to the Deed of Trust without the prior written approval of the COUNTY in
its sole and absolute discretion.

(21) The relationship ofBorrower and the COUNTY pursuant to this Note is that ofdebtor and

creditor and shall not be. or be construed to be, a joint venture, equity venture, partnership

or other relationship.

(22) (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 COLJNTY and Borrower as set forth below: (i) registered or
certified mail, postage prepaid, retum receipt requested (in which event, the notice shall be deemed

delivered on the date of receipt thereo|; (ii) electronic facsimile transmission, followed on the

same day by delivery ofa "hard" copy via first-class mail, postage prepaid (in which event, the
notice shall be deemed delivered on the date of its successful facsimile transmission as evidenced
by a facsimile confirmation or "kick-out" sheet); or (iii) personal delivery, including by means of
professional messenger service, courier service such as United Parcel Service or Federal Express,
or by U.S. Postal Service (in which event, the notice shall be deemed delivered on the documented

6
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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 address ofthe COUNTY for purposes ofreceiving notices pursuant to this Note
shall be 34303 I 0'h Street, Suite 300, Riverside, Califomia 92501 , Attention: Director of Housing,
Homelessness Prevention & Workforce Solutions. The facsimile number for the COUNTY's
receipt of notices is (95 I ) 3 52-4852.

I The address of Borrower for purposes of receiving notices pursuant to this Note is
CP Senior Apartments. L.P., c/o National Community Renaissance of Califomia, 9692 Haven
Avenue, Suite 100. Rancho Cucamonga, CA 91730, Attention: CEO/CFO

Iin rDn , with a copy to National CommunityI] OT

Renaissance of Califomia, 9692 Haven Avenue, Suite 100, Rancho Cucamonga, CA 91730,
Aftention: General Counsel (rdiazlirrnationalcorc.ortr) with a copy to:

Klein Homig LLP
I 325 G Street NW
Suite 770
Washington, DC 2005
Attn: Jed D'Abravanel
Email : jdabravanel@kleinhomig.com

Redstone Equity Partners
90 Park Avenue, 28th Floor
New York. NY 10016

Attention: President & General Counsel

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

(24) The undersigned, if comprising more than one person or entity, shall be jointly and

severally I iable hereunder.

(25) This Note shall be binding upon Borrower and its heirs, successors and assigns, and shall
benefit the COLJNTY and its successors and assigns.

[REMAINDER OF PAGE INTENTIONALLY BLANK]

ISIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Borrower has executed this Note as of rhe day and year first set forth
above.

,I'RUS'fOR:

CP Senior Apartments 1..P..

a Calilbmia limited partnership

By, CP Senior GP LLC,
a Califomia limited liability company
Its general partner

By: National Community Renaissance of Califomia.
a Califomia nonprofit public benefit corporation
Its managing member

[]v: exhibit - do not sign

Michael Finn. Chief Financial Oflicer

Datc:
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COVENANT AGREEMENT
(Cathedral Palms Senior Apartmenls)

This Covenant Agreement (Cathedral Palms Senior Apartments) ("Covenant") is made and

entered into as of the day of 2023 bv and between the

COUNTY OF RIVERSIDE, a political suMivision of the State of Califomia ("COUNTY'), and

CP SENIOR APARTMENTS, L.P.. a Califomia limited partnership ("OWNER").

RECITALS

WHEREAS, OWNER owns that certain real property located on located on Landau

Boulevard in Cathedral C ity also identified as Assessor's Parcel Numbers 678-2 l0-035-4 and 678-

2 l0-034-3 described in the legal description anached hereto as Exhibit A and incorporated herein

by this reference (the "Property");

WHEREAS. on COUNTY and OWN ER entered into that certain

Loan Agreement for the Use of HOME American Rescue Plan Program Funds dated

and recorded in the Official Records of the County of Riverside ("Official

Records") concurrently herewith (the "Loan Agreement" or "Agreement") which provides for,

among other things, permanent financing for the Property, also known as "Cathedral Palms Senior

Apartments," a multi-family affordable housing project consisting of two hundred twenty four

(224\ rental housing units, including two (2) which shall be designated as a managers unit, of

which sixty-eight (68) units shall be rented to and occupied by Qualified HOME-ARP Households

Page I of23
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(as defined below) (the'HOME-ARP Assisted Unie") (collectively the "Project"). Capitalized

terms not defined herein shall have the meaning ascribed to them in the Loan Agreement:

WHEREAS, the COUNTY is providing funding under Section 3205 of the American

Rescue PIan Act of 2021 (the "Act") and the implementing rules (HUD CPD-21-10 issued

September 1 3, 2021) and regulations thercto (24 CFR Part 92) (collectively, "HOME-ARP");

WHEREAS, the Act provides that HOME-ARP funds shall be administered through the

HOME Program (as defined below) to address the need for homelessness assistance and

supportive services;

WHEREAS, the COUNTY was qualified by the United States Department of Housing and

Urban Development ("HUD") as an "Urban County" and an approved participating jurisdiction

that has received funds from HUD pursuant to the HOME lnvestment Partnerships Act and

HOME Investrnent Parherships ('HOME) Program, which was enacted under Title II of the

Cranston-Gonzalez National Affordable Housing Act ("NAHA"), as amended (commencing at

42 U.S.C. 12701 el seq.), and the implementing regulations thereto (24 CFR Part 92)

(collectively, the "HOME Program")- The purpose of the HOME Program is to expand the

supply ofdecent, safe, sanitary, and affordable housing with primary aftention to rental housing,

for very low-income and low-income families; to strengthen public-private partnerships to carry

out affordable housing programs; and to provide for coordinated assistance to participants in the

developmenl of affordable low-income housing;

WHEREAS, pursuant to the Loan Agreement, COUNTY loaned to Owner $2,000,000 of

funds made available pursuant to the HOME-ARP Program (the "Loan"), as permanent financing

for the Project, as more fully described in the Loan Agreement. The Loan is evidenced by a

Promissory Note executed by OWNER, in favor of COUNTY dated on or about the date hereof

("Loan Note") and secured by that certain Deed of Trust, Assignmenl of Leases and Rents,

Security Agreement and Fixture Filing executed by OWNER. for the benefit of COUNTY and

recorded in the Official Records concurrently herewith ("Deed ofTrust");

WHEREAS, pursuant to the Loan Agreement, OWNER has agreed to ensure the HOME-
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ARP Assisted Units are rented to and occupied by qualified households that are homeless, at risk

of homelessness or otherwise qualiry under the HOME-ARP program, or are qualified low income

households consistent with the HOME-ARP requirements as sel forth more specifically below;

and

NOW, THEREFORE, in consideration of the mutual covenants and agreements, and for

other good and valuable consideration, the receipt and sufficiency of which are hereby

acknowledged, OWNER, on behalf of itself and its successors, assigns, and each successor in

inlerest to the Property or any pafl thereof, hereby declares as follows:

I ) RESTRICTIONS. The recitals set forth above are true and correct and incorporated

herein. This Covenant shall continue in full force and effect for the later of(i) December 3 l. 2079

or (ii) fifty-five (55) years from the recordation of the Covenant Agreement ("Term" or

"Compliance Period"). For the duration ofthe Term, the Property shall be held, sold and conveyed,

subject to the following covenants, conditions, and restrictions:

a) Sixty-eight (68) rental units within the Project shall be restricted as HOME-

ARP Assisted-Units rented to and occupied by households that qualify as homeless. at risk of

homelessness or another qualifoing population pursuant to Section III of HUD Notice CPD-21-

l0: Requirements for the Use of Funds in the HOME-American Rescue Plan Program issued

Seprcmber 13,2021 (the "HOME-ARP Notice") ("Qualified HOME-ARP Households"). The

HOME-ARP Assisted Units shall be a "floating" designation on the Property such that the

requirements of this Agreement will be satisfied so long as the total number of HOME-ARP

Assisted Units remains the same throughout the Compliance Period and the substituted HOME-

ARP Assisted Unit is comparable in terms of size, features, and number of bedrooms to the

originally designates HOME-ARP Assisted Unit;

b) HOME-ARP Assisted Units shall be rented to and occupied by Qualified

HOME-ARP Households at Low HOME rent levels as published by HUD. Low HOME rents

including utility allowance for Qualified HOME-ARP Households shall be the product of 30

percent times 50 percent of the area median income adjusted for family size appropriate for the

unit. COLNTY shall review and approve proposed nents to the extent required under this section.
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COUNTY shall review and approve proposed rents to the extent required under this section.

OWNER shall ensure lhe HOME-ARP Assisted Units are rented to qualified applicants at the

described rent levels herein. The maximum monthly allowances for utilities and services

(excluding telephone) shall not exceed the utility allowance as described below. Notwithstanding

the foregoing, (i) if a unit occupied by a Qualified HOME-ARP Household receives a federal or

stale projecGbased rental subsidy and the Qualified HOME-ARP Household pays as a contribution

to rent no more than 30% of the Qualified HOME-ARP Household's adjusted income. such unit

my by rented at the rent permissible under the federal or state project-based rental subsidy program

(i.e.. the tenant rental contribution plus the rental subsidy allowable under that program), and (ii)

if a Qualified HOME-ARP Household receives tenant-based rental assistance, the unit occupied

by such Qualified HOME-ARP I'lousehold may be rented at the rent permissible under the

applicable rental assistance program (i.e., the tenanl rental contribution plus the rental subsidy

allowable under that rental assistance program). Renl for the HOME-ARP Assisted Units,

including utilities, shall be in accordance with TCAC rent requirements.

c) lltilitv A llowancc Owners are required to complete initial Utility

Allowance (UA) calculations and submit their calculations for review and approval to the County

prior to implementation, annually by June lst. The following methods below are acceptable

methodologies for calculating UA's:

i. HllD Utility Schedule Model (HUSM), UA based on HUD's model.

ii. Utility Company Estimate, UA based on estimated obtained from a local utility

company for each ofthe utilities used in the project.

iii. LIHTC Agency Estimate, UA approved by the LIHTC 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 qualifi ed professional.
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d) OWN ER shall comply with the terms of HOME-ARP, the HOME Program,

the Loan Note, the Loan Agreement, Deed ofTrust and any other instrument secured against the

Property.

e) Float-up: Norwithstanding any other covenant or the Covenant Agreement

to the contrary the Parties agree that the following shall apply to the HOME-ARP Assisted Units:

( I ) COLJNTY agrees that, upon BORROWER'S request and County's written

approval, which will not be unreasonably withheld, the ma,\imum tenant

household income and maximum annual rent for HOME-ARP Assisted Units may

be increased to amounts necessary to make operation of the Project financially

feasible as determined by the BORROWER, including the payment of all required

operating costs and debt service, but in no event may (a) the maximum tenant

income limitation exceed 60 percent of AMI or, (b) the maximum annual rent

limitation exceed 30 percent of60 percent of AMI.

(2) In the case of increases due to a foreclosure of any approved financing or deed in

lieu thereof, lhe above increases may continue until such time, if any, that the

rental assistance or equivalent operating subsidy is restored. Notwithstanding

anything to the contrary in this section, the BORROWER may not displace tenant

households and must use good faith efforts to reduce the effect of renl increases

permined to be imposed on existing tenant households by (a) the use ofoperating

and transition reserves to the extent such funds exist and are available, and (b) the

use ofother subsidy sources available that would mitigate the rent increases.

(3) If Rent increases on the HOME-ARP Assisted Units are necessary, after

exhausting all transition reserve funds such increases shall only be permitted to

the minimum extent required for financial feasibility, as reasonably determined by

BORROWER and approved by COUNTY, which approval shall not, in any event,

be increased to an amount in excess of30 percent of60 percent of AMI, adjusted

for household size for the number ofbedrooms. The COUNTY shall be notified at

least eighteen (18) months in advance of any Rent increase the HOME-ARP
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Assisted Units.

(4) ln order to enact an increase in the ma,ximum household income and rents for a

Restricted Unit for the Project, the BORROWER must submit a written request to

the COUNTY which shalloutline a plan with an explanation of the fiscal necessity

ofadjusting the maximum household income and the rents charged for the HOME-

ARP Assisted Units. The plan shall provide the following items along with any

additional requirements from the COUNTY:

(a) An explanation of the efforts the BORROWER has made to secure other rental

subsidies to sustain overall project operations;

(b) An explanation of the fiscal necessity of adjusting the maximum household

income and the rents charged for the HOME-ARP Assisted Units;

(c) A process for increasing the Project rent for all affected units (both HOME-

ARP Assisted Units and non-restricted units) and make reasonable efforts to

continue lo market and rent Project units to members of the target population

originally contemplated, as well as ensuring that any increases to the

household income limit are applied, as much as possible, only to vacant units

as they become available. This portion ofthe plan shall discuss changes in both

maximum household incomes and rents and:

(d) The plan for continuing, throughout the Compliance Period, to apply for other

subsides that will allow a return to all Project Units to members of the target

population and Rents originally contemplated.

2) SENIOR PRIORII'Y. Notwilhstandin g anything to the contrary contained in the

Loan Agreement, including any of its attachments, this Covenant Agreement shall be in third

priority lien position junior to the Bond Regulatory Agreement, and NPLH Senior Regulatory

Agreement, and senior to all other security instruments, including but not limited to the following

liens: (l) the'[ax Credit Regulatory Agreemenl. (2) the NPLH Senior Regulatory Agreement, (3)

the HOME ARP Covenant Agreement for the benefit of the COUNTY, (4) the deed of trust for

the benefit of JPMorgan Chase Bank, N.A. ("Chase"). (5) the NPLH Junior Regulatory
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Agreement, (6) a deed oftrust with respect to the NPLH Loan, (7) the City Regulatory Agreement

the Deed ofTrust, (8) the HOME ARP deed ofkust for the benefit ofthe COUNTY (9) a deed of

trust with respect to the Seller Carryback Loan, ( I 0) a deed of trust with respect to the Seller Cash

Loan, and (l l) a deed oftrust with respect to the Sponsor Loan..

3) COMPLIANCE WITH LAWS AND RECULATIONS. During the Term of this

Covenant, OWNER, for itself and on behalf of its successors and assigns, shall adhere to and

comply with all federal, state and local laws, regulations and ordinances, including, but not limited

to the following:

a) The Act, HOME-ARP Program, NAtlA, the HOME Program and the

implementing regulations thereto, 24 CFR Part 92, as both shall be amended fiom time to time,

including, but not limited to, 24 CFR 92.356,24 CFR 92.358, 24 CFR 92.253,24 CFR92.252,

24 CFR 92.255, 24 CFR 92.256,24 CFR 92.350, Subpart F, Subpart H, and its implementing

regulations set forth in the Final Rule, as it now exists and may hereafter be amended.

b) Other Federal requirements and nondiscriminaliol. As set tbrth in 24 CFR

part 5, OWNER is required to include the following requirements: nondiscrimination and equal

opportunity under Section 282 of NAHA; disclosurel debaned, suspended, or ineligible

contractors; and drug-free workplace.

c) 24 CFR Section 92.351 Affirmative marketins and minoritv outreach

Droqrarn. OWNER must adopt affirmative marketing procedures and requirements. These must

include:

(l) Methods for informing the public, owners. and potential tenants

about Federal fair housing laws and the affirmative marketing policy (e.g., the use of the Equal

Housing Opportunity logotype or slogan in press releases and solicitations for owners, and written

communication to fair housing and other groups).

(2) Requirements and practices that OWNER must adhere to in order

to carry out the affirmative marketing procedures and requirements (e.g., use of commercial

media" use ofcommunity contacts, use ofthe Equal Housing Opportunity logotype or slogan, and

display of fair housing poster).
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(3) Procedures to be used by OWNER to inform and solicit

applications from persons in the housing market area who are not likely to apply without special

outreach (e.g., use of community organizations, employment centers, fair housing groups, or

housing counseling agencies).

(4) Records that will be kept describing actions taken by OWNER to

affirmatively market units and records to assess the results ofthese actions.

(5) A description ofhow OWNER will annually assess the success of

affirmative marketing actions and what corrective actions will be taken where affirmative

marketing requirements are not met.

(6) OWNER must prescribe procedures to establish and oversee a

minority outreach program to ensure the inclusion, to the maximum extent possible, of minorities

and women, and entities owned by minorities and women, including, without limitation, real

estate firms, construction firms. appraisal firms, management firms, financial institutions,

investment banking firms, underwriters, accountants, and providers of legal services, in all

contracts entered into by OWNER with such persons or entities, public and private, in order to

facilitate the activities ofCOUNTY to provide affordable housing authorized under the Act and

NAHA. Section 24 CFR 85.36(e) provided alfirmative steps to assure that minority business

enterprises and women business enterprises are used when possible in the procurement of

property and services. The steps include:

(i) Placing qualified small and minority businesses and

women's business enterprises on solicitation lists.

(ii) Assuring that small and minority businesses, and women's

business enlerprises are solicited whenever they are

potential sources.

(iii) Dividing total requirements, when economically feasible,

into smaller tasks or quantities to permit maximum

participation by small and minority business, and women's

business enterprises.
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(iv) Establishing delivery schedules, where the requirement

permits, which encourage participation by small and

minority business, and women's business enterprises.

(v) Using the services and assistance of the Small Business

Administration. and the Minority Business Development

Agency of the Department of Commerce.

I0) TENAN'l' PROI ECTlON S. OWNER shall provide protection to the tenants ofthe

COUNTY HOME-ARP Assisred Units in accordance with the requirements set forth at 24 CFR

92.253 and described as follows:

a) Provide written lease agreement for not less than one vear. unless by

mutual agreement between tle tenant and OWNER. COUNry shall review the initial form of

the lease agreement prior to OWNER executing any leases and, provided that OWNER uses the

approved lease form, OWNER shall be permifted to enter into residential leases without

COUNfi's prior written consent.

b) Prohibited Lease Terms. The rental agreement/lease !q4y_!q! contain any

of the following provisions:

( I ) Agreement to he sled. Agreement by the tenant to be sued, to admit

guilt or to a judgment in favor of OWNER in a lawsuit brought in

connection with the lease.

(2) Treatmenl of property. Agreements by tenant that OWNER may

take, hold, or sell personal property of household members without

notice to lhe tenant and a court decision on the rights ofthe parties.

This prohibition, however, does not apply to an agreement by the

tenant conceming disposition ofpersonal property remaining in the

housing unit after the tenant has moved out ofthe unit. OWNER

may dispose ofthis personal property in accordance with State law.

(3) Excusing OWNER. from responsibility. Agreement by the tenant

not to hold OWNER or OWNER's agents legally responsible for
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any action or failure to act, whether intentional or negligent.

(4) lYaiver of notice. A9teement of the tenant that OWNER may

institute a lawsuit without notice to the tenant.

(5) Waiver of legal proceeding. Agreement by the tenant that the

OWNER may evict the tenant or household members without

instituting a civil court proceeding in which the tenant has the

opportunity to present a defense, or before a court decision on the

rights ofthe parties.

(6) llaiver ofajury trial. Agreement by the tenant to waive any right

to a trial by jury.

(7) llaiver ofright to appeal courl decision. Agreement by the tenant

to waive the tenant's right to appeal, or !o otherwise challenge in

court, a court decision in connection with the lease.

(8) Tenant chargeable with cost of legol aclions regardless ofoulcome.

Agreement by the tenant to pay attomeys' fees or other legal costs

even if the tenant wins in a court proceeding by OWNER against

the tenant. The tenant, however, may be obligated to pay costs if
the tenant loses.

(9) Mandatory supportive service.s. Agreement by the tenant (other

than a tenant in transitional housing) to accept supportive services

that are offered.

Violence Asainst Women Reauthorization Aclol20 ! l (Pub. L. I l3-4,

127 Stat.54) ("VAWA 2013'). VAWA 2013 reauthorizes and amends the Violence Against

Women Act of 1994, as previously amended, (title IV, sec.4000l-40703 ofPub. L. 103-322,42

U.S.C. 13925 et seq.) VAWA 2013. among otherthings, bars eviction and termination due to a

tenant's status as a victim of domestic violence, dating violence, or stalking, and requires

landlords to maintain survivor-tenant confidentiality. VAWA 2013 prohibits a tenant who is a

survivor of domestic violence, dating violence, sexual assault, and stalking from being denied
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assistance, tenancy, or occupancy rights based solely on criminal activity related to an act of

violence committed against them. It extends housing proteclions to survivors of sexual assault,

and adds "intimate partner" to the list ofeligible relationships in the domestic violence definition.

Protections also now cover an "affiliated individual." which includes any lawful occupant living

in the survivor's household, or related to the survivor by blood or marriage including the

survivor's spouse. parent, brother. sister, child. or any person to whom the survivor stands in loco

parentis. VAWA 2013 allows a lease bifurcation so a tenant or lawful occupant who engages in

criminal activity directly relating to domestic violence, dating violence, sexual assault, or

stalking against an affiliated individual or other individual, or others may be evicted or removed

without evicting or removing or otherwise penalizing a victim who is a tenant or lalrful occupant.

If victim cannot establish eligibility, OWNER must give a reasonable amount of time to find

new housing or establish eligibility under another covered housing program. A Notice of Rights

under VAWA 201 3 for tenants must be provided at the time a person applies for housing, when

a person is admitted as a tenant of a housing unit, and when a tenant is threatened with eviction

or termination of housing benefits. Tenants must request an emergency transfer and reasonably

believe that they are threatened with imminent harm from further violence if the lenant remains

in the same unit. The provisions of VAWA 2013 that are applicable to HUD programs are found

in title VI of VAWA 2013. which is entitled "Safe Homes for Victims of Domestic Violence.

Dating Violence, Sexual Assault, and Stalking." Section 601 of VAWA 2013 amends subtitle N

of VAWA (42 U.S.C. 14043e et seq.) to add a new chapter entitled "Housing Rights."

ll) MAIN'|ENANCE OF THE IMPROVEMENI'S. OWNER. on behalf of itself and

its successors, assigns, and each successor in interest to the Property and Project or any part thereof

hereby covenants to and shall protect, maintain, and preserve the Property in compliance with all

applicable federal and state law and regulations and local ordinances. In addition, OWNER. its

successors and assigns, shallmaintain the improvements on the Property in the same aesthetic and

sound condition (or better) as the condition of the Property at the time of the recordation of the

Covenant Agreement for the Project, reasonable wear and tear excepted. This standard for the

quality of maintenance of the Property shall be met whether or not a specific item of maintenance
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is listed below. However. representative items of maintenance shall include frequent and regular

inspection for graffiti or damage or deterioration or failure. and immediate repainting or repair or

replacement of all surfaces, fencing, walls, equipment, etc., as necessary; emptying of trash

receptacles and removal of litten sweeping of public sidewalks adjacent to the Property, on-site

walks and paved areas and washing-down as necessary to maintain clean surfaces; maintenance of

all landscaping in a healthy and attractive condition, including trimming, fertilizing and replacing

vegetation as necessary; cleaning windows on a regular basis; painting the buildings on a regular

program and prior to the deterioration of the painted surfaces; conducting a roof inspection on a

regular basis and maintaining the roof in a leak-free and weather-tight condition; maintaining

security devices in good working order. In the event OWNER, its successors or assigns fails to

maintain the Property in accordance with the standard for the quality of maintenance. the

COUNTY or its designee shall have the right but not the obligation to enter the Property upon

reasonable notice to OWNER, correct any violation, and hold OWNER, or such successors or

assigns responsible for the cost thereof. and such cost, until paid, shall constitute a lien on the

Property.

ll) NONDISCRIMINATION. OWNER shall not discriminate on the basis of race.

gender. religion, national origin, ethnicity, sexual orientation, age or disability in the solicitation,

selection, hiring or treatment of any contraclors or consultants, to participate in

subcontracting/subconsulting opportunities. OWNER understands and agrees that violation ofthis

clause shall be considered a material breach ofthis Lease and may result in termination, debarment

or other sanctions. This language shall be incorporated into all contracts between OWNER and

any contractor, consultant, subcontraclor, subconsultants, vendors and suppliers. OWNER shall

comply with the provisions of the Calilornia Fair Employment and Housing Act (Govemment

Code Sections 12900 et seq.), the Federal Civil Rights Act of 1964 (P.L. 88-352), as amended, and

all Administrative Rules and Regulations issued pursuant 1o said Acts and Orders with respect to

its use ofthe Property.

OWNER herein covenants by and for itself, its successors and assigns, and all persons

claiming under or through them, that this Covenant is made and accepted upon and subject to the
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following conditions: There shall be no discrimination against or segregation of any person or

group of persons, on account of any basis listed in subdivision (a) or (d) of Section 12955 of the

Govemment Code, as those bases are defined in Sections 12926, 12926.1. subdivision (m) and

paragraph (l) ofsubdivision (p) of Section 12955, and Section 12955.2 ofthe Govemmenl Code,

in the sale, lease, sublease, transfer, use. occupancy, tenure, or enjoyment ofthe Property, nor shall

the transferee itself or any person claiming under or through him or her, establish or permit any

such practice or practices of discriminalion or segregation with reference to the selection, location,

number, use, or occupancy, oftenants, lessees, sublessees, subtenants, or vendees ofthe Property.

OWNER, its successors and assigns, shall refrain from restricting the rental, sale, or lease

of the Property or any portion thereof, on the basis of race, color, creed, religion, sex, sexual

orientation, marital status, national origin, or ancestry of any person. Every deed, lease, and

contract entered into with respect to the Property, or any portion thereof, after the date of this

Agreement shall contain or be subject to substantially the following nondiscrimination or

nonsegregation clauses:

a) In deeds: "The $ante€ herein covenants by and for himselfor herself, his

or her heirs, executors, administrators, and assigns, and all persons claiming under or

through them, that there shall be no discrimination against or segregation of, any person or

group ofpersons on account ofany basis listed in subdivision (a) or (d) of Section 12955

of the Govemment Code, as those bases are defined in Sections 12926, 12926.1,

subdivision (m) and paragraph ( I ) of subdivision (p) of Section 12955, and Section 12955.2

of the Govemment Code, in the sale. lease, sublease. transfer, use, occupancy, tenure, or

enjoyment of the premises herein conveyed, nor shall the grantee or any person claiming

under or through him or her, establish or permit any practice or practices of discrimination

or segregation with reference to the selection, location, number, use or occupancy of

tenanls, lessees, subtenants, sublessees, or vendees in the premises herein conveyed. The

foregoing covenans shall run with the land."

b) In leases: "The lessee herein covenants by and for himselfor herself, his or

her heirs, executors, administrators, and assigns, and all persons claiming under or through
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him or her, and this lease is made and accepted upon and subject to the following

conditions: That there shall be no discrimination against or segregation of any person or

group ofpersons, on account ofany basis listed in subdivision (a) or (d) of Section 12955

of the Government Code, as those bases are defined in Sections 12926, 12926.1,

subdivision (m) and paragraph ( I ) ofsubdivision (p) ofSection 1295 5, and Section 12955.2

of the Govemment Code, in the leasing. subleasing, transferring, use, occupancy, tenure,

or enjoyment of the premises herein leased nor shall the lessee himself or herself, or any

person claiming under or through him or her, establish or permit any such practice or

practices of discrimination or segregation with reference to the selection, location. number,

use, or occupancy, of tenants, lessees, sublessees, subtenants, or vendees in the premises

hercin leased."

c) In contracts: "There shall be no discrimination against or segregation ofany

person or group of persons, on account of any basis listed in subdivision (a) or (d) of

Section 12955 of the Govemment Code. as those bases are defined in Sections 12926,

12926.1, subdivision (m) and paragraph (l) of subdivision (p) of Section 12955, and

Section 12955.2 of the Govemment Code, in the sale, lease, sublease, transfer. use.

occupancy, tenure, or enjoyment of the land, nor shall the transferee itself or any person

claiming under or through him or her. establish or permit any such practice or practices of

discrimination or segregation with reference to the selection, location, number, use, or

occupancy, oftenants, lessees, sublessees, subtenants, or vendees ofthe land."

In addition to the obligations and duties of OWNER set forth herein, OWNER shall, upon

notice from COLNry, promptly pay to COUNTY all fees and costs, including administrative and

attorneys' fees, incurred by COUNTY in connection with responding to or defending any

discrimination claim brought by any third party and/or local, state or federal govemment entity,

arising oul ofor in connection with the Agreement or this Covenant.

[) INSURANCE. Without limitin g ordiminishing OWNER's obligation to indemnify

or hold COL,NTY harmless, OWNER shall procure and maintain or cause to be maintained, at its

sole cost and expense, the following insurance coverage's during the term of this Covenant.
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a) Worker's Compensation Insurance. If OWNER has employees as defined by the State of

Califomia, OWNER shall maintain statutory Workers' Compensation Insurance (Coverage

A) as prescribed by the laws of th€ State of Califomia. Policy shall include Employers'

Liability (Coverage B) including Occupational Disease with limits not less than $ 1,000,000

per person per accident. The policy shall be endorsed to waive subrogation in favor ofthe

County of fuverside, and, if applicable, to provide a Borrowed Servant/Altemate Employer

Endorsement.

b) Commercial General Liabilitv Insurance Comme rcial General Liability insurance

coverage, including but not limited to, premises liability, contractual liability, products and

completed operations liability. personaland advertising injury, and cross liability coverage.

covering claims which may arise from or out of OWNER's performance of its obligations

hereunder. Policy shall name the County of Riverside. its Agencies, Districts, Special

Districts, and Departments, their respective directors, officers, Board of Supervisors,

employees, elected or appoinled officials, agents or representatives as Additional lnsured.

Policy's limit of liabitity shall not be less than $1,000,000 per occurrence combined single

limit. lfsuch insurance contains a general aggregate limit, it shall apply separately to this

agreement or be no less than two (2) times the occurrence limit.

c) Vehicle Liabiliw lnsurance. Ifvehicles or mobile equipment are used in the perlormance

of the obligations underthis Covenant, then OWNER shall maintain liability insurance for

all owned, non-owned or hired vehicles so used in an amount not less than $ I ,000,000 per

occurrence combined single limit. If such insurance contains a general aggregate limit, it

shall apply separately to this agreemenl or be no less than two (2) times the occunence

Iimit. Policy shall name the County of Riverside, its Agencies, Districts. Special Districts,

and Departments, their respective directors, officers, Board of Supervisors, employees,

elected or appointed olTicials, agents or representatives as Additional Insured or provide

similar evidence ofcoverage approved by County's Risk Manager ("Risk Manager").

d) General Insurance Provisions - All [-ines.

i) Any insurance carrier providing insurance coverage hereunder shall be
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admitted to the State of Califomia and have an A M BEST rating of not less

than A: VIll (A:8) unless such requirements are waived, in writing, by Risk

Manager. If Risk Manager waives a requirement for a particular insurer such

waiver is only valid for that specific insurer and only for one policy term.

ii) OWNER's insurance carrier(s) must declare its insurance self-insured

retentions. If such self-insured retentions exceed $500,000 per occurrence such

retentions shall have the prior written consent of Risk Manager. Upon

notification of self-insured retention unacceptable to COUNTY, and at the

election of Risk Manager, OWNER's carriers shall either: (a) reduce or

eliminate such self-insured retenlion, or (b) procure a bond which guarantees

payment oflosses and related investigations, claims administration, and defense

costs and expenses.

iii) OWNER shall cause OWNER's insurance carrie(s) to fumish the County of

Riverside with copies of the Certificate(s) of Insurance and Endorsements

effecting coverage as required herein, and 2) if requested to do so orally or in

writing by Risk Manager, provide copies ofpolicies including all Endorsements

and all attachments thereto, showing such insurance is in full force and effect.

Further, said Certificate(s) and policies of insurance shall contain the covenant

of the insurance carrier(s) that thirty (30) days written notice shall be given to

the County of Riverside prior to any material modification, cancellation,

expiration or reduction in coverage of such insurance. OWNER shall not

continue operations until COUNTY has been fumished Certificate(s) of

Insurance and copies of endorsements and if requested, copies of policies of

insurance including all endorsements and any and all other attachments as

required herein. An individual authorized by the insurance carrier to do so, on

its behall shall sign the original endorsements for each policy and the

Certificate of lnsurance.

iv) It is understood and agreed to by the parties hereto that OWNER'S insurance
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shall be construed as primary insurance, and COUNTY's insurance and./or

deductibles and/or self-insured retention's or self-insured programs shall not be

construed as contributory.

v) If, during the term ofthis Covenanl or any extension thereof, there is a material

change in the scope of services or there is a material change in the equipment

to be used in the performance ofthe scope of work which will add additional

exposures (such as the use ofaircrafl, watercraft, cranes, etc.), then COUNTY

reserves the right to adjust the types of insurance required under this Covenant

and the monetary limits of liability for the insurance coverage's currently

required herein, if; in Risk Manager's reasonable judgment, the amount or type

of insurance carried by OWNER has become inadequate.

vi) OWNER shall pass down the insurance obligations contained herein to all tiers

of subcontractors.

vii)OWNER agrees to noti[, COUNTY in writing of any claim by a third party or

any incident or event that may give rise to a claim arising from the performance

ofthe Agreement.

l4) HOLD HARMLESSflNDEMNIFICATION. OWNER shall indemnifu and hold harmless the

County ofRiverside, its Agencies, Districts, Special Districts and Departments, their respective

directors, officers, Board of Supervisors, elected and appointed officials, employees, agents

and representatives (individually and collectively hereinafter refened to as Indemnitees) from

any liability whatsoever, based or asserted upon any services of OWNER, its officers,

employees, subcontractors, agents or representatives arising out of or in any way relating to

this Agreement, including but not limited to property damage, bodily injury, or death or any

other element of any kind or nature whatsoever arising fiom the performance of OWNER, its

oflicers, employees, subcontractors, agents or representatives Indemnitors from this

Agreement, except in the event of the gross negligence or willful misconduct of lhe

Indemnities; provided however, any gross negligence or willful misconduct ofthe lndemnitees

will only aflect OWNER's duty to indemniry for the specific act found to be gross negligence
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or willful misconduct, and will not preclude a duty to indemni! for any act or omission of

OWNER. OWNER shall defend, at its sol€ expense, all costs and fees including, but not

limited, to attomey fees, cost of investigation, defense and settlements or awards, the

Indemnitees in any claim or action based upon such alleged acts or omissions. With respect to

any action or claim subject to indemnification herein by OWNER shall, at their sole cost, have

the right to use counsel of their own choice and shall have the right to adjust, settle, or

compromise any such action or claim without the prior consent of COUNTY; provided,

however, that any such adjustment, settlement or compromise in no manner whatsoever limits

or circumscribes OWNER's indemnification to Indemnitees as set forth herein. OWNER's

obligation hereunder shall be satisfied when OWNER has provided to COUNTY the

appropriate form of dismissal relieving COUNTY from any liability for the action or claim

involved. The specified insurance limits required in this Agreement shall in no way limit or

circumscdbe OWNER's obligations to indemnifi and hold harmless the Indemnitees herein

from third party claims. In the event there is conflict between this clause and Califomia Civil

Code Section 2782, this clause shall be interpreted to comply with Civil Code 2782. Such

interpretation shall not relieve OWNER from indemnifoing the lndemnitees to the fullest

extent allowed by law. The indemnification set forth in this paragraph l4 shall survive the

expiration and earlier termination ofthis Covenant.

l5) NOTICES. All Notices provided for in this Covenant shall be deemed received

when personally delivered, or two (2) days following mailing by certified mail, return receipt

requested. All mailing shall be addressed to the respective parties at their addresses set forlh

below, or at such other address as each party may designate in writing and give to the other party:

COUNTY OWNER
Director, Riverside County CP Senior Apartments, L.P.
Housing & c/o National Community Renaissance of
Workforce Solutions Califomia
3404 l0th Street, Ste.300 9692 Haven Avenue, Suite 100

Riverside, CA 92501 Rancho Cucamonga, CA 91730
Attention: CEO/CFO
Email: soontel ltirl nationalcore.orq
nr ll n n iir:r n at ion a lcqe-elg
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and:

National Community Renaissance
of California
9692 Haven Avenue, Suite 100

Rancho Cucamonga, CA 91730
Attention: General Counsel
Email: rdiaz'2i nat iona lcore. org

With a copy to:

Klein Homig LLP
1325 C Street NW
Suite 770
Washington, DC 2005
Attn: Jed D'Abravanel
Email: jdabravanel@kleinhomig.com
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l6) REMEDIES. COUNTY shall have the right, in the event ofany breach ofany such

agreement or covenant, lo exercise all available righls and remedies, and to maintain any actions

at law or suit in equity or other proper proceedings to enforce the curing of such breach of

agreement or covenant.

17) p[![. The non-discrimination covenants, conditions and restrictions contained in

Section 6 of this Covenant shall remain in effect in perpetuity. Every other covenant, condition

and restriction contained in this Covenant shall continue in full force and effect for the Term, as

defined in Section I ofthis Covenant.

l8) NOTICE AND CURE. Prior to exercising any remedies hereunder, the COUNTY

shall give OWNER notice ofsuch default pursuant to section 9above. Any monetary default shall

be cured within thirty (30) days ofdelivery of written notice. Except as otherwise set forth herein,

ifa non-monetary default is reasonably capable ofbeing cured within thirty (30) days ofdelivery

of such notice of default, OWNER shall have such period to effect a cure prior to exercise of

remedies by COUNTY. If the non-monetary default is such that it is not reasonably capable of

being cured within thirty (30) days of delivery of such notice of default, and OWNER (a) initiates

corrective action within said period, and (b) diligently, continually, and in good faith works to
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effect a cure as soon as possible, then OWNER shall have such additional time as is reasonably

necessary to cure the default prior to exercise ofany remedies by the COUNTY; but in no event

no later than sixty (60) days from delivery of such notice of default, subject to force majeure

(including govemment restrictions, pandemics, and acts of God). COLINTY, upon providing

OWNER with any notice of default under this Covenant, shall, within a reasonable time, provide

a copy of such default notice to a Permitted Lender who has given written notice to COUNTY of

its interest in the Property and Project. From and after such notice has been delivered to a Permitted

Lender and the Owner's limited partner, such Permitted Lender shall have the same period for

remedying the default complained of as the cure period provided to OWNER pursuant to this

Section I 8. COUNTY shall accept performance by a Permitted lrnder or limited partner of Owner

as if the same had been done by OWNER.

Ifa violation ofany ofthe covenants or provisions ofthis Covenant remains uncured after

the respective time period set forth in this Section 18, COUNTY and its successors and assigns,

without regard to whether COUNTY or its successors and assigns is an owner of any land or

interest therein to which these covenants relate, may institute and prosecute any proceedings at

law or in equity to abate, prevent or enjoin any such violation or attempted violation or to compel

specific performance by OWNER of its obligations hereunder. No delay in enforcing the

provisions hereof as to any breach or violation shall impair, damage or waive the right of any

party entitled to enforce the provisions hereof or to obtain relief against or recover for the

continuation or repetition of such breach or v iolations or any sim ilar breach or violation hereof at

any later time.

(i R()tFrcl'oR PRO PER-TYl9) SAT,F, ASS NMENT OR TRANSFER OF THE P

OWNER hereby covenants and agrees not to sell. transfer. assign or otherwise dispose of the

Project, the Property or any portion thereof, without obtaining the prior written consent of

COUNTY, which consent shall be conditioned upon (a) a COUNTY determination that transferee

is a qualified and experienced operator of low income housing and (b) solely upon receipt by the

COUNTY of reasonable evidence satisfactory to the County in its sole discretion, that the

transferee has assumed all of BORROWER'S duties and obligations under this COVENANT.
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Notwithstanding anylhing to the contrary conlained herein, upon written nolice to COUNfi.

BORROWER may (i) lease for occupancy all or any of the HOME-ARP Assisted Units in

accordance with this COVENANT; (ii) grant easements or permits to lacilitate the development

or operation of the Property in accordance with this Covenant; (iii) tansfer the BORROWER'S

limited partnership interest; (iv) remove and replace the BORROWER'S general partner(s) for

cause in accordance with BORROWER'S amended and restated agreement of limited partnership;

and (v) make transfers pursuant to that certain Purchase Option and Right of First Refusal

Agreement (collectively a "Permitted Transfer").

20) AMENDMENTS OR MODIFICATIONS. This Covenant may be changed or

modified only by a written amendment signed by authorized representatives of both parties.

ltl COVIiRNINC l.AW: VENUE; SEVERABILITY. This Covenant shall be

governed by the laws of the State of Califomia. Any legal action related to the perlormance or

interpretation of this Covenant shall be filed only in the Superior Court of the State of Califomia

located in Riverside, Califomia, and the parties waive any provision of law providing for a change

of venue to another location. [n the event any provision in this Covenant is held by a court of

competent jurisdiction to be invalid. void, or unenforceable, the remaining provisions will

nevertheless continue in full force without being impaired or invalidated in any way

2?l BINDING EFFEC'l'. ]-he rights and obligations of this Covenant shall bind and

inure to the benefit of the respective heirs, successors and assigns of the parties

23) PITRMITI'ED MORI'Gn CllS. No v iolation or breach olthe covenants , conditions,

restrictions, provisions or limitations contained in this Covenant shall defeat or render invalid or

in any way impair the lien or charge of any deed of trust or mortgage permitted by the Loan

Agreement or the lien or charge ofa deed of trust made by OWNER for the benefit of any lender

firs1 approved in wriling by the COUNTY ( each, a "Permitted Lender") and nothing herein or in

the Loan Agrcement shall prohibit or olherwise limit the exercise of a Permitted Lender's rights

and remedies thereunder, including a foreclosure or deed-in-lieu of foreclosure and subsequent

transfer thereafter.

y event that any provision. whether constituting a separate2.1) SI:VERAllll-ll Y. In an
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paragraph or whether contained in a paragraph with other provisions, is hereafter determind to be

void and unenforceable, it shall be deemed separated and deleted llom the agreement and the

remaining provisions of this Agreement shall remain in full force and effect.

25) PROJECT MONITORINO AND EVALUATION.

a) Tenant Checklist. OWNER shall submit a Tenant Checklist Form to COUNTY, as shown

in Exhibit F of the Loan Agreement, which form may be revised by COUNTY,

summarizing the racial/ethnic composition, number and percentage of very low-income

households who are tenants of the HOME Assisted Units. The Tenant Checklist Form

shall be submitted prior to the date hereof, on a semi-annual basis on or before March 31

and September 30. OWNER shall maintain financial, programmatic, statistical and other

supporting records of its operations and financial activities in accordance with the

requirements of HOME-ARP and the HOME Program, including the submission of

Tenant Checklist Form. Except as otherwise provided for in this Covenant and in the Loan

Agreement. OWNER shall maintain and submit records to COUNTY within ten (10)

business days of COUNTY's request which clearly documents OWNER's performance

under each requirement of HOME-ARP and the HOME Program.

b) lnsoections. Pursuant to 24 CFR 92.501(d)(ii), during the Compliance Period, COUNTY

must perform on-site inspections of HOME-ARP Assisted Units to determine compliance

with the property standards of24 CFR 92.251 and to verifr the information submitted by

the owners in accordance with such requirements. The on-site inspections must occur

within l2 months after the effeclive date of this Covenant Agreement and at least once

every 3 years thereafter during the Compliance Period. If there are observed deficiencies

for any of the inspectable items in the property standards established by COUNTY, in

accordance with the inspection requirements of 24 CFR 92.252, a follow-up on-site

inspection to verify that deficiencies are corrected must occur within l2 months.

COUNTY may establish a list of non-hazardous deficiencies for which correction can be

verified by third party documentation (e.g., paid invoice for work order) rather than re-

inspection. Health and safety deficiencies must be corrected immediately, in accordance
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with the inspection requirements of 24 CFR 92.252. COUNTY must adopt a more

frequent inspection schedule for properties that have been found to have health and safety

deficiencies.

26) ACCESS TO PROJECT SITE. Representatives of the COUNTY and HUD shall

have the right ofaccess to the Property, upon 24 hours'written notice to OWNER (except in the

case ofan emergency, in which case COUNTY and/or HUD shall provide such notice as may be

practical under the circumstances), without charges or fees, during normal business hours to review

the operation ofthe Pmject in accordance with this Covenant and the Agreement.

2t) COUN'ftlRPARTS. This Covenant 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.

28) Recitals. The Recitals set forth above are true and correct and incorporated herein

by this reference.

29) This Covenant and the Agreement set forth and contain the entire understanding

and agreement ofthe parties hereto. There are no oral or written representations, understandings,

or ancillary covenants, undertakings or agreements, which are not contained or expressly referted

to within this Covenant, and the Agreement, including all amendments and modifications to the

Agreement.

lll [remainder ofpage intentionally blank]

[SIGNATURES ON THE NEXT PAGE]
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IN WITNESS WHEREOF, COUNTY and OWNER have executed this Covenant as of

the dates written below.

COUNTY: OWNER

COUNTY OF RIVERSIDE, a political
subd iv ision of the Statc of Califomia

CP SENIOR APARTMENTS. L.P.
a California limited partnership

By: CP Senior GP LLC,
a Califomia limited liability company
Its general partner

By: National Community Renaissance of
Califomia.
a nonprofit public benefit corporation
Its managing member

By: exhibit - do not sign By: exhibit - do not sign

Heidi Marshall. Director
Housing & Workforce Solutions

Michael Finn. Chief Financial Officer

Date: f)ate

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

By: FSoGA-
Amrit P. Dhillon, Deputy County Counsel

(COIINTY and OWNER signatures need to be notarized)

s-l
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CALIFORNIA ALLPURPOSE ACKNOWLEDGEMENT

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

STATE OF CALIFORNIA )

)
)

SS

COUNTY OF

On _. 2023, before me, Notary Public,
personallyappeared-,whoprovedtomeonthebasis
ofsatisfactory evidence to be the person(s) whose name(s) iVare subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in hisher/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalfofwhich the person(s) acted, executed the instrument.

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

WITNESS my hand and official seal

Signature
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EXHIBIT "A"
LEGAL DESCRIPTION OF PROPERTY

LEGAL OEgCR,IPrIO'{

Real p.opcrty in ttE Oty oa Cath€dral Oty, CqJnty of Riv€r.*lc, Stat€ of Cdiirnh, dasoibcd as dlort5:

PAf,,CET5 2 AND 3 OF PARCEL MAP I{O. 9536 AS SIIOWN 8Y IIIAP OI{ RI."E IN 8oo( 63, PACE(S) 62 ANO
63 OF MAPS IN THE OFFICE OF THE COUNTY RE@RDER OF RIVERSIDE CO${TY, CAUFORNIA

EXCEmNG THEREFROI.I /ltr MIN€RAL RIGIJTS lS RESERVEO BY El.tlER R. EIECK AltO GRACT E. BIECX
tN A DOqJTIENI RECOiDED APRIL II. 1955 AS INSTRUMENT NO. 23600, OfFICIAI. RECORO6.

APtl: 678-21G034 (Parcel 2) ard 6?8-210-035 (Pdrcel 3)



Rf, CORDING REQUESTED BY:

WHEN RECORDED MAIL TO:

FisherBroyles, LLP
3177 Lr:ng Beach Blvd.
Suite 280
Long Beach, CA 90807
Attention: Karen Michail Shah TITIS SPACE FOR RECORDER'S USE ONLY

SUI]ORDINATION AND INTIRCRf, DITOR AGRT]EMENT

THIS SUBORDINATION AND INTERCREDITOR AGRf,EMENT (Ihis
"Agreement") dated as of , 2023 is made by and between COUNTY OF
RIVERSIDE, a political subdivision of the State of Califomia ("Junior Lender") and
JPMORGAN CHASE BANK, N.A., a national banking association ("Senior Lender"), and
acknowledged by CP SENIOR APARTMENTS, L.P., a Califomia limited partnership
("Borrower"). The date of this Agreement as set forth above is for reference purposes only, and
this Agreement will not be effective and binding until lhe it is recorded in the OIficial Records of
Riverside County (the "OIIicial Records").

RECITALS:
A. Senior Lender has agreed to purchase that certain Multifamily Housing Revenue

Bonds (Cathedral Palms Senior Apartments) 2020 Series A in the maximum principal amount of
$2 1,166,830 (collectively, the "Bonds") issued by Califomia Municipal Finance Authority
("Issuer"), the proceeds ofwhich shall be used to fund a loan to Borrower in the original principal
amount $21,166,830 (the "Seoior Loan"). ln connection therewith, Borrower has executed or is
about to execute a Construction Deed Of Trust, Security Agreement, Assignmenl of Leases and

Rents and Fixture Filing (the "Senior Deed ofTrust") for the benefit ofSenior Lender, to secure
that certain Promissory Note (the "Senior Note"), and a UCC-l Financing Statement in favor of
Senior Lender ("Senior UCC"; together wilh the Senior Note, the Senior Deed of Trust and all
other documents executed in connection with the Senior Loan, the "Senior Loan Documents"),
which Senior UCC is to be recorded concurrently herewith in connection with the Senior Deed of
Trust. The Senior Deed of Trust encumbers, among olher things, the real property more
particularly described in Exhibit A attached to this Agreement (the "Lend") and is to be recorded
concurrently herewith in the Official Records of Riverside County, Califomia ("Oflicial
Rccords"). The Land, together with all improvements now or hereafter located on the Land and

all fixtures and personal property located on the Land are referred to, collectively, as the
"Property."

B. Junior Lender is making a loan (the "Junior Loan") to Borrower in the original
principal amount of $2,000.000, which Junior Loan is evidenced by that certain Promissory Note

Subordrnation and lnlercr€ditor Agreement (Counly ofRrversidc) I
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dated as of , 2023 made by Borrower to Junior Lender (the "Junior Note") and
secured by, the Junior Security Instrument (as hereinafter defined) encumbering the Property, and
will be advanced to Borrower pursuant to that certain Loan Agreement for the Use of HOME-
American Rescue Plan C'HOME-ARP") Program Funds (the "Junior Loan Agreement") dated
as of . 2023 between Borrower and Junior Lender to be recorded substantially
concurrently herewith. In connection with the Junior Loan. Borrower and Junior Lender shall
execute that certain Covenant Agreement dated . 2023 to be recorded
substantially concurrently herewith (the "lhe Covenant Agreement"). For avoidance of doubt
the Covenant Agreement shall not be deemed to be a Junior Loan Document (as hereinafter
defined) and its priority shall not be afl'ected by this Agreement.

C. The Senior Security Instrument and the Junior Security lnstrument are intended to
be recorded concurrently herewith in the Ollcial Records.

D. Senior Lender requires that Junior Lender execute and deliver this Agreement prior
to the making ofthe Junior Loan and the granting ofthe Junior Security Instrument by Borrower.

NOW. THEREFORE. for good and valuable consideration, the receipt and sufliciency of
which are hereby acknowledged. and to induce Senior l-ender to consent to the Junior Loan and
the Junior Security Instrument, Junior [,ender hereby agrees as follows:

l. Definitions. Capitalized terms used but not defined in this Agreement shall have
the meanings ascribed thereto in the Senior Security lnstrument. As used in this Agreement, the
terms set forth below shall have the respective meanings indicated:

"Bankruptc;t Proceeding" means any bankruptcy, reorganization, insolvency, composition,
restructuring, dissolution, liquidation, receivership, assignment for the benefit of creditors. or
custodianship action or proceeding under any l'ederal or state law with respect to Borrower, any
guarantor of any of the Senior Indebtedness, any of their respective properties, or any of their
respective partners, members, officers, directors, or shareholders.

"Casualty" means the occurrence of damage to or loss of any of the Property by fire or
other casualty.

"Condemnation" means any proposed or actual condemnation or other taking, or
conveyance in lieu thereoi ofall or any part ofthe Property, whether direct or indirect.
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"En/orcement Aclion" meall,s any exercise of any of Junior Lender's remedies under the
Junior Security Instrument or any of the other Junior Loan Documents, including, without
limitation, any ofthe following: (i) the acceleration ofall or any part ofthe Junior Indebtedness,
(ii) the commencement of any judicial or non-judicial action or proceeding to enforce any
obligation of Borrower under any of the Junior Loan Documents, collect any monies payable to
Borrower or have a receiver appointed to collect any monies payable to Borrower, or foreclose the
lien(s) created by the Junior Security Instrument, (iii) the filing or joining in the filing of any
involuntary Bankruptcy Proceeding against Borrower or any person or entity which owns a direct
or indirect interest in Borrower, (iv) the advertising of or commencement of any foreclosure or
trustee's sale proceedings, (v) the exercise of any power of sale, (vi) the acceptance of a deed or
assignment in lieu of foreclosure or sale, (vii) the collecting of Rents, (viii) the obtaining of or



seeking of the appointment of a receiver, (ix) the seeking of default interest, (x) the taking of
possession or control ol any of the Property, (xi) the commencement of any suit or other legal,
administrative, or arbitration proceeding based upon the Junior Note or any other of the Junior
Loan Documents, (xii) the exercising of any banker's lien or rights of set-off or recoupment, or
(xiii) the taking of any other enforcement action against Borrower, any other party liable for any
ofthe Junior lndebtedness or obligated under any ofthe Junior Loan Documents, or the Property.

",lunior lndehtedness" means all indebtedness ofany kind at any time evidenced or secured
by. or arising under, the Junior l,oan Documents, whether incurred. arising or accruing before or
after the filing olany Bankruptcy Proceeding.

"Junior Loan Defuult" means zny act, failure to act, event, condition, or occurrence which
constitutes. or which with the giving of notice or the passage of time, or both, would constitute, an
"Event of Default" as defined in the Junior Loan Agreement.

"Junior Loan Documents" means, collectively, the Junior Note, the Junior Security
Instrument, the Junior Loan Agreement, and all other documents evidencing, securing or delivered
in connection with the Junior Loan, all of which are listed on Exhibit B attached hereto, together
with such modifications, amendments and supplements thereto as are approved in writing by
Senior Lender prior to their execution.

"Junior Security Instrument" means that certain Deed of Trust, Security Agrrement and
Fixture Filing (With Assignment of Rents) to be recorded substantially concurrently herewith,
made by Borrower for the benefit ofJunior Lender, as the same may from time to time be extended,
consolidated, substituted for, modified, amended or supplemented upon receipt of the consent of
Senior [.ender.

"Loan Agreenent" means that certain Construction and Permanent Loan Agreement, dated
as of AuBust I . 2020. by and between Borrower and Senior Lender relating to the Senior Loan.

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

" Propertv" means (i) the land and improvements known or to be known as Cathedral Palrns
located in the County of Riverside, State of Califomia, which Property is more particularly
described on Exhibit A attached hereto, and (ii) all fumiture. fixtures and equipment located at
such apanments and other property, accounls, deposits and rights and interests of Borrower
encumbered by the Senior Security lnstrument and/or the other Senior Loan Documents.
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"Enforcement Action Notice" means a written notice from Junior Lender to Senior Lender,
given following a Junior Loan Default and the expiration of any notice or cure periods provided
for such Junior Loan Default in the Junior Loan Documents, setting forth in reasonable detail the
Enforcement Aclion proposed to be taken by Junior Lender.



"Senior lndebtednes.s" means all indebtedness ofany kind at any time evidenced or secured
by. or arising under, lhe Senior Loan Documents, whether incurred, arising or accruing before or
after the filing of any Bankruptcy Proceeding.

"Senior Loan Documenls" means, collectively, the Senior Security lnstrument, the Senior
Note, the Loan Agreement and all ol the olher documents, instruments and agreements now or
hereafter evidencing, securing or otherwise executed in connection with the Senior Loan, as the
same may from time to time be extended, consolidated, substituted for, modified. increased,
amended and supplemented in accordance with the provisions ofthis Agreement.

"Senior Loan Default" means anv act, failure to ac! event, condition, or occurrcnce which
constitutes, or which with the giving of notice or the passage of time, or both, would constitute, a

"Default" as defined in the Loan Agreement.

2. Junior Loan and .lunior Loan Documents are Subordinate; Covenant
Agre€ment is Senior to Senior Indebtedness; Acts by Senior Lender do not Affect
Subordination.

(a) Junior Lender hereby covenants and agrees on behalf of itself and its
successors and permined assigns thal the Junior Indebtedness is and shall at all times
continue to be, subordinate, subject and inferior (in payment and priority) to the prior
payment in full of the Senior Indebtedness, and that the liens, rights, payment interests,
priority interests and security interests granted to Junior Lender in connection with the
Junior Loan and under the Junior Loan Documents are, and are hereby expressly
acknowledged to be in all respects and at all times, subject, subordinate and inferior in all
respects to the liens. rights, payment, priority and security interests granted 10 Senior
Lender under the Senior Loan and the Senior Loan Documents and the terms, covenants,
conditions, operations and effects thereof.

(b) Excepl as expressly set forth herein, repaymenl ofthe Junior Indebtedness,
is and shall be postponed and subordinated to repayment in full ofthe Senior Loan. Prior
to a Senior Loan Default (regardless of whether such Senior Loan Default occurs prior to
or during the pendency of a Bankruptcy Proceeding), Junior Lender shall be entitled to
receive and retain payments made pursuant to and in accordance with the terms ofthe
Junior Loan Documents; provided, however, that no such payment is made more than ten
( I 0) days in advance ofthe due date thereof. Junior Lender agrees that from and after such
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Senior Lender hereby covenants and agrees on behalf of itself and its successors and
permitted assigns that, subject to the terms of this Agreement, the Senior Indebtedness
is and shall at all times continue to be, subordinate, subject and inferior in priority to the
Covenant Agreement, and that the liens, rights, payment interests, priority interests and
security interests granted to Senior Lender in connection with the Senior Loan and under
the Senior Loan Documents are. and are hereby expressly acknowledged to be in all
respects and at all times, subject, subordinate and inferior in all respects to the covenants
set forth in the Covenant Agreement and the terms, covenants, conditions, operations and
effects thereof.



time as it has received fiom either Senior Lender or Borrower written notice thal a Senior
Loan Default then exists (which has not been expressly waived in writing by Senior
Lender) or otherwise has actual knowledge of such a Senior Loan Default, Junior Lender
shall not receive or accept any payments under the Junior Loan. If (i) Junior Lender
receives any payment, property, or asset ofany kind or in any form on account ofthe Junior
lndebtedness (including, without limitation, any proceeds fiom any Enforcement Action)
after a Senior Loan Default ofwhich Junior Lender has actual knowledge or has been given
notice of, or (ii) Junior Lender receives, voluntarily or involunlarily, by operation of law
or otherwise, any payment, property, or asset in or in connection with any Bankruptcy
Proceeding, such payment, property, or asset will be received and held in trust for Senior
Lender. Junior Lender will promptly remit, in kind and properly endorsed as necessary,
all such payments. propefties. and assets to Senior Lender. Senior Lender shall apply any
payment, asset, or property so received from Junior l,ender to the Senior Indebtedness in
such order, amount (with respect to any asset or property other than immediately available
funds), and manner as Senior Lender shall determine in its sole and absolute discretion.

(c) Without limiting the complete subordination of the Junior Indebtedness to
the payment in full of the Senior Indebtedness, in any Bankruptcy Proceeding. upon any
payment or distribution (whether in cash, property, securities, or otherwise) to creditors (i)
the Senior lndebtedness shall first be paid in full in cash before Junior Lender shall be
entitled to receive any payment or other distribution on account of or in respect of the
Junior Indebtedness, and (ii) until all ofthe Senior lndebtedness is paid in full in cash, any
payment or distribution to which Junior Lender would be entitled but for this Agreement
(whether in cash, property, or other assets) shall be made to Senior Lender.

(d) The subordination ofthe Junior Indebtedness shall continue in the event that
any payment under the Senior Loan Documents (whether by or on behalf of Borrower, as
proceeds of security or enforcement of any right of set-off or otherwise) is for any reason
repaid or retumed to Borrower or its insolvent estate. or avoided, set aside or required to
be paid to Borrower. a trustee, receiver or other similar party under any bankruptcy,
insolvency, receivership or similar law. In such event, the Senior Indebtedness or part
thereof originally intended to be satisfied shall be deemed to be reinstated and outstanding
to the extent of any repayment. retum, or other action, as if such payment on account of
the Senior Indebtedness had not been made.

(e) The subordination of the Junior Loan Documents and of the Junior
Indebtedness shall apply and continue notwithstanding (i) the actual date and time of
execution, delivery, recording, filing or perfection of the Senior Security lnstrument and
other Senior Loan Documents and ofthe Junior Security lnstrument and other Junior Loan
Documents, and (ii) the availability of any collateral to Senior Lender, including the
availability ofany collateral other than the Property.

(0 By reason of, and without in any way limiting, the full subordination ofthe
Junior Indebtedness and the Junior Loan Documents provided for in this Agreement, all
rights and claims ofJunior Lender under the Junior Security Instrument or under the Junior
Loan Documents in or 1o the Property or any portion thereof. the proceeds thereof, the
Leases thereof, the Rents, issues and profits therefrom, and the Loss Proceeds payable with
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respecl thereto, are expressly subject and subordinate in all respects to the rights and claims
of Senior Lender under the Senior Loan Documents in and to the Property or any portion
thereof, the proceeds thereof, the Leases thereof, the Rents, issues and profits therefrom,
and the Loss Proceeds payable with respect thereto.

G) If Junior Lender, by indemnification, subrogation or otherwise, shall
acquire any lien, eslate, right or other interest in any ofthe Property, that lien, estate, right
or other interest shall be fully subject and subordinate to the receipt by Senior Lender of
payment in full ofthe Senior Indebtedness, and to the Senior Loan Documents, to the same
extent as the Junior Indebtedness and the Junior Loan Documents are subordinate pursuant
to this Agreement.

(h) Reserved

(i) Junior Lender hereby acknowledges and agrees that Senior Lender may,
without the consent or approval of Junior Lender, agree with Borrower to extend,
consolidate, modi!, increase or amend any or all the Senior Loan Documents and
otherwise act or fail to act with respect to any matter set forth in any Senior Loan Document
(including. without limitation, the exercise ofany rights or remedies, waiver, forbearance
or delay in enforcing any rights or remedies. the declaration ofacceleration, the declaration
of defaults or events of default, the release. in whole or in pan, 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 affect
Junior Lender's obligations and agreements hereunder.

3. .Iunior Lender Agreements

(a) Wilhout the prior written consent of Senior Lender in each instance, Junior
Lender shall not (i) amend, modi!, waive, extend, renew or replace any provision ofany
of the Junior Loan Documents, or (ii) pledge, assign, transfer, convey, or sell any interest
in the Junior Indebtedness or any of the Junior Loan Documents; or (iii) accept any
payment on account ofthe Junior lndebtedness other than a regularly scheduled payment
of interest or principal and interest made not earlier than ten ( l0) days prior to the due date
thereot or (iv) take any aclion which has the effect of increasing the Junior Indebtedness;
or (v) appear in, defend or bring any action in connection with the Property; or (vi) take
any action conceming environmental matters affecting the Property. Regardless of any
contrary provision in the Junior Loan Documents, Junior Lender shall not collect payments
for the purpose of escrowing for any cost or expense related to the Property or for any
portion of the Junior lndebtedness.

(b) Junior Lender hereby agrees that Senior Lender may, at its option (but
without any obligation to do so), at any time (including during the pendency of a
Bankuptcy Proceeding), purchase the Junior Loan at par (and without liability for any
prepayment premiums or liquidated damages set forth in the Junior Loan Documents).
Such transfer and assignment of the Junior Loan shall be without representation or
recourse, except that Junior Lender shall represent that it is the sole holder of the Junior
Loan, that it has authority to assign and convey the Junior Loan Documents, that, to the
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best of its knowledge. there are no defaults or breaches under the Junior Loan Documents,
and as to the total amount then outstanding under the Junior Loan. . Junior Lender shall
give Senior Lender a concurrent copy ofeach notice ofa Junior Loan Default, Enforcement
Action Notice or other material notice given by Junior Lender under the Junior Loan
Documents. Notwithstanding any contrary provision in the Junior Loan Documents, Senior
Lender shall have the right, but shall not have any obligation, to cure any Junior Loan
Default until ninety (90) days following Senior Lender's receipt ofan Enforcement Action
Notice given by Junior Lender as a consequence ofthe Junior Loan Default. Senior Lender
shall not be subrogated to the rights ofJunior Lender under lhe Junior Loan Documents by
reason of Senior Lender having cured any Junior Loan Default. However, Junior Lender
acknowledges that all amounts advanced or expended by Senior Lender to cure a Junior
Loan Default shall be added to and become a part of the Senior Indebtedness pursuant to
the terms ofthe Senior Security Instrument.

(c) In the event and to the extent that each ofSenior Lender and Junior Lender
have under their respective loan documents certain approval or consenl rights over the same
subject matters (regardless ofwhether the obligations or rights are identical or substantially
identical), Junior Lender agrees that Senior Lender shall exercise such approval rights on
behalf of both Senior Lender and Junior Lender, and Junior Lender shall have no right to
object to any such action or approval taken by Senior Lender and shall consent thereto and
be bound thereby. Without limiting the generality ofthe foregoing, Senior Lender shall
have all approval, consent and oversight rights in connection with any insurance claims
relating to the Property, any decisions regarding the use of insurance proceeds after a

casualty loss or condemnation awards, the hiring or firing of property managers, or
otherwise related in any way to the Property. and Junior Lender shall have no right to object
to any such action or approval taken by Senior Lender and shall consent thereto and be
bound thereby.

(d) Junior Lender agrees that in any action commenced to enforce the obligation
of Borrower to pay any portion of the Junior Indebtedness, the judgmenl shall not be
enforceable personally against Borrower or Borrower's assets, and the recourse of Junior
Lender for the collection ofthe Junior Indebtedness shall be limited to actions against the
Property and the rents. profits, issues, products, and income from the Property.

(e) Junior Lender shall not commence or join with any other creditor in
commencing any Bankruptcy Proceeding involving Borrower, and Junior Lender shall not
initiate and shall not be a party to any action. motion or request. in a Bankruptcy Proceeding
involving any other person or entity, which seeks the consolidation of some or all ofthe
assets of Borrower into such Bankruptcy Proceeding. ln the event of any Bankruptcy
Proceeding relating to Borrower or the Properfy or, in the event of any Bankruptcy
Proceeding relating to any other person or entity into which (nonvithstanding the covenant
in the first sentence of this clause) the assets or interests ofBorrower are consolidated, then
in either event, the Senior Loan shall first be paid in full before Junior l,ender shall be
entitled to receive and retain any paymenl or distribution in respect to the Junior Loan.
Junior Lender agrees that (i) Senior Lender shall receive all payments and distributions of
every kind or character in respect of the Junior Loan to which Junior Lender would
otherwise be entitled, but for the subordination provisions of this Agreement (including
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without limitation, any payments or distributions during the pendency of a Bankruptcy
Proceeding involving Borrower or the Property), the subordination ofthe Junior Loan and
the Junior Loan Documents shall not be affected in any way by Senior Lender electing,
under Section I I ll(b) ofthe federal bankruptcy code, to have its claim treated as being a
fully secured claim. [n addition, Junior Lender hereby covenants and agrees that, in
connection with a Bankruptcy Proceeding involving Borrower, neither Junior Lender nor
any of its affiliates shall (i) make or participate in a loan facility to or for the benefit of
Bonower on a basis that is senior to or pari passu with the Iiens and interests held by Senior
Lender pursuant to the Senior Loan Documents, (ii) not vote allirmatively in favor ofany
plan of reorganization or liquidation unless Senior Lender has also voted affirmatively in
favor of such plan. and (iii) not contest the continued accrual of interest on the Senior
Indebtedness, in accordance with and at the rates specified in the Senior Loan Documents,
both for periods before and for periods after the commencement of such Bankruptcy
Proceedings.

(l) Junior Lender covenants and agrees that the effectiveness ofthis Agreement
and the rights of Senior Lender hereunder shall be in no way impaired, affected, dim inished
or released by any renewal or extension ofthe time ofpayment ofthe Senior Loan, by any
delay, forbearance, failure, neglect or refusal of Senior Lender in enforcing payment
thereofor in enforcing the lien ofor aftempting to realize upon the Senior Loan Documents
or any other security which may have been given or may hereafter be given for the Senior
Loan, by any waiver or failure to exercise any right or remedy under the Senior Loan
Documents, or by any other act or failure to act by Senior Lender. Junior Lender
acknowledges that Senior Lender, at its sole option, may release all or any portion of the
Property from the lien of the Senior Security Instrument, and may release or waive any
guaranty, surety or indemnity providing additional collateral to Senior Lender, and Junior
Lender hereby waives any legal or equitable right in respect of marshaling it might have,
in connection with any release of all or any portion of the Property by Senior Lender, to
require the separate sales of any portion of the Property or to require Senior Lender to
exhaust its remedies against any portion of the Property or any other collateral before
proceeding against any other portion of the Property or other collateral (including
guarantees) for the Senior [,oan. Senior Lender may pursue all rights and remedies
available to it under the Senior Loan Documents, at law, or in equity, regardless of any
Enforcement Action Notice or Enforcement Action by Junior Lender. At any time or from
time to time and any number of times, without notice to Junior Lender and without affecting
the liability ofJunior Lender, (a) the time for payment ofthe Senior Indebtedness may be

extended or the Senior Indebtedness may be renewed in whole or in part; (b) the time for
Borrower's performance ofor compliance with any covenant or agreement contained in
the Senior Loan Documents, whether presently existing or hereinafter entered into, may be

extended or such performance or compliance may be waived; (c) the malurity ofthe Senior
Indebtedness may be acceleraled as provided in the Senior Loan Documents; (d) any Senior
Loan Document may be extended, consolidated, modified or amended by Senior Lender
and Borrower in any respect, including, but not limited to, an increase in the principal
amount; and (e) any security for the Senior Indebtedness may be modified, exchanged,
surrendered or otherwise deah with or additional security may be pledged or mortgaged
for the Senior Indebtedness. lf, after the occurrence of a Senior Loan Default, Senior
Lender acquires title to any of the Property pursuant to a mortgage foreclosure conducted
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in accordance with applicable law. the lien. operation, and effect of the Junior Security
Instrument and other Junior Loan Documents automatically shall terminale with respect to
such Property upon Senior Lender's acquisition oftitle.

(g) Junior Lender acknowledges that it entered into the transactions
contemplated by the Junior Loan Documents and made the Junior Loan to Borrower
without reliance upon any information or advice from Senior Lender. Junior Lender made
its own underwriting analysis in connection with the Junior Loan, its own credit review of
Borrower, and investigated all matters pertinent, in Junior Lender's judgmen! to its
determination to make the Junior Loan to Borrower. Junior Lender acknowledges that it
is a sophisticated. experienced commercial lender, and was represented by competent
counsel in conneclion with this Agreement.

4. Standstill Agreement; Right to Cure Senior Loan Default.

(a) lJntil such time as any of the Senior lndebtedness has been repaid in full
and the Senior Security lnstrument has been released and discharged, Junior Lender shall
not without the prior written consent of Senior Lender, which may be withheld in Senior
Lender's sole and absolute discretion, take any Enforcement Action, including, without
limitation, (i) accelerate the Junior Loan, (ii) exercise any of Junior Lender's remedies
under the Junior Security Instrument or any ofthe other Junior Loan Documents (including,
without limitation, the commencement of any judicial or non-judicial action or proceeding
(a) to enforce any obligation of Borrower under any ofthe Junior Loan Documents, (b) to
collect any monies payable lo Borrower, (c) to have a receiver appointed to collect any
monies payable lo Borrower; or (d) to foreclose the lien(s) created by the Junior Security
Inslrument) or (iii) file or join in the filing of any involuntary Bankruptcy Proceeding
against Borrower or any person or entity which owns a direct or indirect interest in
Borrower: provided, however. that such limitation on the remedies ofJunior Lender shall
not derogate or otherwise limit Junior Lender's rights, following an event ofdefault under
the Junior Loan Documents to (a) compute interest on all amounts due and payable under
the Junior Loan at the default rate described in the Junior Loan Documents, (b) compute
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(h) Junior Lender hereby represents and warrants that, as of the date hereof,
50% ofthe proceeds ofthe Junior Loan have been disbursed to Borrower. Junior Lender
hereby further represents and warrants that: (i) Junior Lender is now the owner and holder
ofthe Junior Loan Documents; (ii) the Junior Loan Documents are now in full force and
effect; (iii) the Junior Loan Documents have not been modified or amended; (iv) no default
or event which, with the passing of time or giving of notice would constitute a default,
under the Junior Loan Documents has occurred; (v) the current outstanding principal
balance of the Junior Indebtedness is $01 (vi) no scheduled monthly payments under the
Junior Loan Documents have been or will be prepaid except with the prior written consent
of Senior Lender; (vii) none of the rights of Junior Lender under any of the Junior Loan
Documents are subject to the rights of any third parties, by way of subrogation,
indemnification or otherwise; and (viii) there are no other Junior Loan Documents other
than those listed on Exhibit B hereto. Borrower further represents and warrants that it has
provided to Senior Lender a true, complete, and correct copy of all the Junior Loan
Documents.



prepayment premiums and late charges, and (c) enforce against any person, other than
Borrower and any guarantors or indemnitors under the Senior Loan Documents, any
guaranty of the obligations of Borrower under the Junior Loan.

(b) Senior Lender shall, simultaneously with the sending of any notice of a
Senior Loan Default to Borrower, send to Junior Lender a copy of said notice under the
Senior Loan Documentsi provided, however, failure to do so shall not affect the validity of
such notice or any obligation of Borrower to Senior Lender and shall not affect the relative
priorities between the Senior Loan and the Junior Loan as set forth herein. Borrower
covenants and agrees to forward to Junior Lender. within three (3) business days of
Borrower's receipt thercof, a copy of any notice of a Senior Loan Default Borrower
receives from Senior Lender.

(c) Junior Lender shall have the righl, bul shall have no obligation, to cure any
Senior Loan Default; provided, ifJunior Lender shall elect to cure any such Default, it shall
so notiry Senior Lender and shall commence and complete such curing within any
applicable notice or grace period, ifany. as Borrower is permitted by the terms ofthe Senior
Loan Documents to cure such Senior Loan Default. Junior Lender shall not be subrogated
to the rights ofSenior Lender under the Senior Loan Documents by reason ofJunior Lender
having cured any Senior Loan Default. However, Senior Lender acknowledges that, to the
extent so provided in the Junior Loan Documents, amounts advanced or expended by
Junior Lender to cure a Senior loan Default may be added to and become a part of the
Junior Indebtedness.

(d) Junior Lender agrees that. notwithstanding any contrary provision
contained in the Junior Loan Documents. a Senior Loan Default shall not constitute a

default under the Junior Loan Documents if no other default occurred under the Junior
Loan Documents.

Caficdmll'alms

(e) Junior Lender acknowledges that any conveyance or other transfer of title
to the Property pursuant lo a foreclosure of the Junior Security Instrument (including a

conveyance or other transfer of title pursuant to the exercise of a power ol sale contained
in the Junior Security lnstrument), or any deed or assignment in lieu of foreclosure or
similar arrangemenl, shall be subject to the transfer provisions of the Senior Loan
Documentsl and the person (including Junior Lender) who acquires title to the Property
pursuant to the foreclosure proceeding (or pursuant to the exercise of a power of sale

contained in the Junior Security Instrument) shall not be deemed to be automatically
approved by Senior Lender.

(f) Notwithstanding the transfer restriclions set forth in Section 20 of the
Covenant Agreement, Junior Lender hereby agrees that a transfer resulting from a

foreclosure or deed in lieu offoreclosure ofthe Senior Security Instrument, a resyndication,
refinancing or securitiz-ation of the Senior Loan following the expiration of the tax credit
compliance period shall not require Junior Lender's consent and shall not be prohibited by
the provisions ofthe Covenant Agreement.
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5. Insurance. Junior Lender agrees that all original policies of insurance required
pursuanl to the Senior Security Instrument shall be held by Senior Lender. The preceding sentence
shallnot preclude Junior Lender from requiring that it be named as a loss payee, as its interest may
appear, under all policies of property damage insurance maintained by Borrower with respect to
the Property, provided such action does not affect the priority of payment of the proceeds of
property damage insurance under the Senior Security lnstrument, or that it be named as an
additional insured under all policies of liability insurance maintained by Borrower with respect to
the Property.

6. Default. Junior Lender and Borrower acknowledge and agree that a default by
either such party under this Agreement shall, at the sole option of Senior Lender, constitute a

default under the Senior Loan Documents. Each party hereto acknowledges that in the event any
party fails to comply with its obligations hereunder, the other parties shall have all rights available
at law and in equity, including the right to obtain specific performance ofthe obligations ofsuch
defaulting party and injunctive relief. No failure or delay on the part of any party hereto in
exercising any right, power or remedy hereunder shall operate as a waiver thereof, nor shall any
single or partial exercise ofany such right, power or remedy preclude any other or further exercise
thereofor the exercise ofany other right, power or remedy hereunder.

7. f,nforcement Costs. Bonower agrees to reimburse Senior Lender for any and all
costs and expenses (including reasonable attomeys' fees) incurred by Senior Lender in connection
with enforcing its rights against Junior Lender under this Agreement.

8. Notices. Any notice which any party hereto may be required or may desire to give
hereunder shall be deemed to have been given and shall be effective only if it is in writing and (i)
delivered personally, (ii) mailed, postage prepaid, by United State registered or certified mail,
retum receipts requested, (iii) delivered by overnight express courier or (iv) sent by telecopier. in
each instance addressed as follows:

County of Riverside
3403 Tenth Street, Suite 300
Riverside. California 9250 I
Attn: Director. Housing and Workforce Solutions

lf to Senior Lender JPMorgan Chase Bank, N.A.
300 South Grand Avenue, Suite 300
Los Angeles, CA 90071
Attention: Chase Community Development Banking

With a copy to JPMorgan Chase Bank. N.A.
4 New York Plaza- l9th Floor
Mail Code: NY l-E092
Attn: CDRE Counsel
New York. NY I 0004

Subordrnafion and lnler,rredrtor A8rccmenl (('ounly ofRrvcrsdc) I I Crlhcdral Palms

'l'o Junior Lcnder:



10. Term. The term of this Agreement shall commence on the date hereof and shall
continue until the earliest to occur ofthe following events: (i) the payment ofall ofthe principal
of, interest on and other amounts payable under the Senior Loan Documents; (ii) the payment of
all of the principal of. interest on and other amounts payable under the Junior Loan Documents.
other than by reason of payments which Junior Lender is obligated to remit to Senior Lender
pursuant to the terms hereol; (iii) the acquisition by Senior Lender oftitle to the Property pursuant
to a foreclosure, or a deed in lieu of foreclosure, of (or the exercise of a power of sale contained
in) the Senior Security lnstrumenti or (iv) the acquisition by Junior Lender oftitle to the Property
pursuant to a foreclosure. or a deed in lieu of foreclosure, of (or the exercise of a power of sale
contained in) the Junior Security Instrument, but only if such acquisition of title does not violate
any of the terms of this Agreement.

I | . Miscellaneous

(a) Junior Lender shall, within ten (10) business days following a request from
Senior Lender. provide Senior Lender with a written statement setting forth the then current
outstanding principal balance of the Junior Loan, the aggregate accrued and unpaid interest
under the Junior Loan, and stating whether, lo the knowledge ofJunior Lender, any default
or event of default exists under the Junior Loan, and containing such other information
with respect to the Junior Indebtedness as Senior Lender may require. Upon notice from
Senior Lender from time to lime, Junior Lender shall execute and deliver such additional
instruments and documents, and shall take such actions, as are required by Senior Lender
in order to further evidence or effectuale the provisions and intent of this Agreement after
being given an opportunity to review, comment upon and approve any such instrument or
document.

(b) This Agreement shall bind and inure to the benefit of all successors and

assigns ofJunior Lender and Senior Lender. Senior Lender may assign its interest in the
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or at such other addresses or to the aftention of such other persons as may from time to time be
designated by the party to be addressed by wrinen notice to the other in the manner herein
provided. Notices, demands and requests given in the manner aforesaid shall be deemed
sufliciently served or given for all purposes hereunder when received or when delivery is refused
or when the same are returned to sender for failure to be called for.

9. WAIVER OF TRIAL BY JURY. TO THE MAXIMUM EXTENT PERMITTED
UNDER APPLICABLE LAW, EACH OF THE PARTIES HERETO (A) COVENANTS AND
AGREES NOT TO ELECT A TRIAL BY JURY WITH RESPECT TO ANY ISSUE ARISING
OUT OF THIS AGREEMENT OR THE RELATIONSHIP BETWEEN THE PARTIES THAT IS
TRIABLE OF RICHT BY A JURY AND (B) WAIVES ANY RIGHT TO TRIAL BY JURY
WITH RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY SUCH RIGHT EXISTS
NOW OR IN THE FUTURE. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS

SEPARATELY GIVEN BY EACH PARTY. KNOWINCLY AND VOLUNTARILY WITH THE
BENEFIT OF COMPETENT LEGAL COUNSEL. IF FOR ANY REASON THIS WAIVER IS

DEEMED TO BE UNENFORCEABLE. ALL SUCH DISPUTES SHALL BE RESOLVED BY
JUDICIAL REFERENCE PURSUANT TO THE PROVISIONS OF SECTION 7.II OF THE
LOAN AGREEMENT.



Senior Loan Documents without notice to or consent ofJunior Lender. Junior Lendermay
only assign its rights and interests hereunder following the prior written consent of Senior
Lender, which consent may be withheld or conditioned in its sole and absolute discretion.

(c) Senior Lender hereby consents to the Junior Loan and the Junior Loan
Documents: provided, however, that this Agreement does not constitute an approval by
Senior Lender ofthe terms ofthe Junior Loan Documents. Junior Lender hereby consents
to the Senior Loan and the Senior Loan Documentsl provided, however, that this
Agreement does not constitute an approval by Junior Lender of the terms of the Senior
Loan Documents.

(d) This Agreement may be executed in multiple counterparts, each of which
shall constitute an original document and all of which together shall constitute one

agreement.

(e) IN ALL RESPECTS, INCLUDINC, WITHOUT LIMITATION,
MATTERS OF CONSTRUCTION AND PERFORMANCE OF THIS AGREEMENT
AND THE OBLIGATIONS ARISING HEREUNDER. THIS AGREEMENT HAS BEEN
ENTERED INTO AND DELIVERED IN. AND SHALL BE CONSTRUED IN
ACCORDANCE WITH AND GOVERNED BY,'IHE LAWS OF THE STATE WHERE
THE PROPERTY IS LOCATED. WITHOUT GIVING EFFECT TO ANY PRINCIPLES
OF CONFLICTS OF LAW.

(0 Time is ofthe essence in the performance ofevery covenant and agreement
contained in this Agreement.

(g) Ifany provision or remedy set forth in this Agreement for any reason shall

be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provision or remedy of this Agreement and this
Agreement shall be construed as if such invalid, illegal or unenforceable provision or
remedy had never been set lorth herein. but only to the extent of such invalidity. illegality
or unenforceability.

(h) Each party hereto hereby represents and warrants that this Agreement has

been duly authorized. executed and delivered by it and constitutes a legal, valid and binding
agreement enforceable in all material respects in accordance with its terms.

(i) Borrower hereby acknowledges and consents to the execution of this
Agreement, and agrees to be bound by the provisions hereof that are applicable to
Borrower. Solely as between Senior Lender and Junior Lender, all ofthe signatories below
hereby agree that to the extent of any conflict between lhe terms and provisions of this

Agreement and the terms and provisions ofthe Senior Loan Documents and/or the Junior
Loan Documents respectively, the terms and provisions ofthis Agreement shall govern and

control. By executing this Agreement in the place provided below, Borrower hereby (i)
acknowledges the provisions hereof, (ii) agrees not to take any action inconsistent with
Senior Lender's rights or Junior Lender's rights under this Agreement, (iii) waives and

relinquishes to the maximum extent permitted by law any and all rights, defenses and
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claims now existing or hereinafter accruing relating to Junior Lender's forbearance fiom
exercising any rights and remedies pursuant to Section 4 of this Agreemenl including,
without limitation, any defenses based on fie statute of limitations or any equitable
defenses, such as laches, and (iv) acknowledges and agrees that (A) this Agreement is

entered into for the sole protection and benefit of Senior l.ender and Junior Lender (and

their respective successors, assigns and participants), and no other person (including
Borrower) shall have any benefits, rights or remedies under or by reason ofthis Agreement,
(B) nothing in this Agreement is intended, or shall be construed to, relieve or discharge the
obligations or liabilities of any third party (including Borrower under the Senior Loan
Documents and the Junior Loan Documents), (c) neither ofthem nor any oftheir affiliates
shall be. or be deemed to be, beneficiaries ofany ofthe provisions hereofor have any rights
hereunder whatsoever, and (D) no provision of this Agreement is intended to, or shall be
construed to, give any such third party (including Borrower) any right subrogating to the
rights of, or aclion against, Senior Lender or Junior Lender.

0) No amendment, supplement, modification, waiver or termination of this
Agreement shall be effective against any party unless such amendment, supplement,
modification, waiver or termination is contained in a writing signed by such party.

(k) No party other than Senior Lender and Junior Lender shall have any rights
under, or be deemed a beneficiary ofany ofthe provisions of, this Agreement.

(l) Nothing herein or in any of the Senior Loan Documents or Junior Loan
Documents shall be deemed to constitute Senior Lender as a joint venturer or partner of
Junior Lender.

(a) Junior Lender will disburse the proceeds of the Junior Loan (the "Junior
Loan Proceeds") only in accordance with, and subject to the terms and conditions of, the
budget, as approved by Senior Lender (the "Budget") and the Junior Loan Agreement.
Senior Lender will approve disbursement ofthe proceeds ofthe Senior Loan and the Junior
Loan only in accordance with, and subject to the terms and conditions of, the Budget and

the Loan Agreement. Except as specifically provided herein, this Agreement does not
amend, modi!, waive or limit any provision, term or condition of the Junior Loan
Documents or the Senior Loan Documents.

(b) Junior Lender agrees that Junior Lender shall not make any disbursement
ofJunior Loan Proceeds without the prior written approval ofSenior Lender, which shall
not be unreasonably withheld. However, ifrequired by the Junior Loan Agreement, Junior
Lender may retain an amount equal to not more than ten percent (10%) ofthe Junior Loan
Proceeds allocaled to hard construction costs.

(c) Provided that no Junior Loan Default exists and remains uncured and

Borrower's request for disbursements ofJunior Loan is made in accordance with the Junior
Loan Documents and the Budget. Junior Lender shall make the disbursement of Junior
Loan Proceeds that has been approved by Senior Lender by the later ol (a) five (5) days
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ll. Disburseme nt Provisions.



after nolice of approval by Senior Lender, or (b) ten ( l0) business days after Borrower
makes the request for such disbursement. Junior Lender agrees that it shall not withhold
approval of the disbursement of Junior Loan Proceeds requested by Borrower unless a

Junior Loan Default exists and remains uncured or the request for such disbursement is not
made in accordance with the Budget and the Junior Loan Documents or the conditions
precedent to the making of such disbursement have not been satisfied or waived.

(d) ln the event that Junior Lender fails to make a disbursement ofJunior Loan
Proceeds that has been requested by Borrower and approved by Senior Lender (as a result
of a Junior Loan Default or otherwise), Senior Lender shall have the right, but not the
obligation, to make such disbursement to Borrower from Senior Lender's own funds
pursuant to the Senior Loan Documents. Any and all amounts paid by Senior Lender to
Borrower shall be deemed to have been advanced by Senior Lender pursuant to, and shall
be secured by the lien of, the Senior Security Instrument and shall accrue interest at the

Default Rate (as defined in the Senior Note).

(e) The parties agree that subject to the provisions of the Junior Loan
Documents, the Junior Loan Proceeds shall be disbursed in approximately such amounts
and at approximately such times as set forth in the Junior Loan Agreement aflached hereto
and made a part hereof. Borrower and Junior Lender agree that Junior Lender's failure to
disburse Junior Loan Proceeds that have been requested by Borrower and approved by
Senior Lender in approximately such amounts and at approximately such times as set forth
in the Junior Loan Agreement shall constitute an Event of Default under the Senior Security
lnstrument and Senior Lender shall have the right to exercise all rights or remedies under
the Senior Security Instrument in the same manner as in the case of any other Event of
Default under the Senior Security Instrument.

(f) Any amounts so retained by Junior Lender must be disbursed upon the
completion ofconstruction in accordance with the Junior Loan Documents and in any event
prior to or concurrently with Senior Lender's approval of the final disbursement of
proceeds olthe Senior Loan pursuant to the Loan Agreement.

(g) Ifthe Junior Loan Documents include a contingency amount allocated from
the Junior Loan Proceeds for either hard costs or soft costs for the improvements shown in
the Budget, Junior Lender must disburse such contingency allocation prior to the
disbursement ofany proceeds ofthe Senior Loan.

(h) Borrower must deliver simultaneously to Junior Lender and Senior Lender
all requests for funds together with copies of any other forms for construction-related or
non-construction-related disbursements submitted by Borrower in connection with the

Junior Loan. Each request lor disbursement of Jun ior Loan Proceeds shall begiventoboth
lenders and must be approved in writing by both lenders. Each lender may approve or
disapprove a draw request for Junior Loan Proceeds in its sole and independent judgment.

Under no circumstances shall Junior Lender's consent or approval be required as a
condition to disbursements olproceeds ofthe Senior Loan.
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(i) Alldisbursements ofproceeds ofthe Senior Loan and Junior Loan Proceeds
must be made in accordance with the Budget. No change may be made to the "hard cost"
portion of the Budget without the approval of all of the parties to this Agreement.
Reallocation of funds from the contingency reserve to other line items does not constitute
a change to the BudSet.

() Senior Lender, Borrower and Junior Lender agree that all Borrower's equity
funds which have been deposited with Senior Lender or Junior Lender will be disbursed
fully prior to any disbursement of either the Junior Loan Proceeds or the proceeds of the
Senior l-oan.

'l'he following Exhibits are attached to this Agreement and are incorporated by reference
herein as if more fully set forth in the text hereof:

Exhibit A - Legal Description
Exhibit B - Junior Losn Documents
Exhibit C - Modilications to Subordination and Intercreditor Agreement
The terms of this Agreement are modified and supplemented as set forth in said Exhibits.

To the extent of any conflict or inconsistency between the terms of said Exhibits and the text ol
this Agreement. the terms ofsaid Exhibits shall be controlling in all respects.

IREMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

Subordrnation and Intercrcditor Agrccmenl (County ol-R,vcrside) 16

ll. Attached Exhibits.



IN WITNESS WHEREOF. the undersigned have duly executed and delivered this
Subordination and lntercreditor Agreement or caused this Subordination and Intercreditor
Agreement to be duly executed and delivered by their respective authorized representatives as of
the date first set forth above.

JUNIOR LENDER:

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

By: form - do not sign
Name: Heidi Marshall- Director

APPROVED AS TO FORM:

Minh C. Tran
County Counsel

By, |so4L
Name: Amrit P. Dhillon
Deputy County Counsel
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SENIOR LT]NI)ER

JPMORGAN CHASE BANK, N.A.

By:
Name
Tirle: Authorized Officer
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ACKNOWLEDGED AND AGREED AS OF THf, DATE FIRST SET FORTH ABOVE:
BORROWER:
CP SENIOR APARTMENTS, L.P..
a Califomia limited partnership

By: CP Senior GP LLC. a Califomia limited liability company
its General Partner

By: National Community Renaissance of Califomia,
a Califomia nonprofit public benefit corporation
its Managing Member

tlv:
Name:
Title:
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

A notary public or olher 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 documenl.

STATE OF CALIFORNIA

COLTNTY OF

On before me. (here insert name and title of the
officer). personally appeared who proved to me on lhe basis of
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instn-rment and

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

Ihat by hi$her/their signature(s) on the instrument the person(s), or the entity upon behalfof which the
person(s) acted, executed the instrument.

I certifu under PENALTY OF PERJURY under the laws ofthe State of Califomia that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)

Subordinalon and lnlercrcdrior Agr€€mcnr (Counry ofRrversrdel Ack- I Calhed,al klms
DeallD t. _l



EXHIBIT A
LEGAL DESCRIPTION

Real property in the City ofCathedral City. County ofRiverside. State of Califomia. described as

follows:

PARCELS 2 AND 3 OF PARCEL MAP NO.9536 AS SHOWN BY MAP ON FILE IN BOOK
63. PAGE(S) 62 AND 63 OF MAPS IN THE OFFICE OF THE COUNTY RECORDER OF

RIVERSIDE COUNTY. CALIFORNIA.

EXCEPTING ]'HEREFROM ALL MINERAL RIGHTS AS RESERVED BY ELMER R. BIECK
AND GRACE E. BIECK IN A DOCUMENT RECORDED APRII, II, I955 AS INSTRTJMENT
NO. 23600. OFFICIAL RECORDS.

APN: 678-210-034-3 (Parcel 2) and 678-210-035-4 (Parcel 3)
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f XI{IBIT B
JUNIOR LOAN DOCUMENTS

l. Loan Agreement for Use ofHOME-American Rescue Plan Program Funds dated as of
,2023 and between County ofRiverside, a political subdivision ofthe

State of Califomia ("Junior Lender") and CP Senior Apartm€nts, L.P., a Califomia
lirnited partnership ("Borrower").

2. Deed of Trust, Security Agreement and Fixture Filing (With Assignment of Rents) dated

as of ,2023 by Borrower for the benefit of Junior Lender

3. Promissory Note dated as of
of Junior Lender

,2023 by Borrower payable to the order

4. Requests for Notice
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EXHIBIT C

MODIFICATIONS TO
SUBORDINATION AND INTERCREDITOR AGREEMENT

The following modifications are made to the text of the Agreement that precedes this
Exhibit:

None.
Capitalized terms used and not defined herein shall have the respective meanings ascribed to them

in the Agreement.



FREE RECORDING IN ACCORDANCE
WTH CAUFORNIA GOVERNIIENT
CODE SECTION 27383 and 27388.1.

RECORDING REQUESTED BY, AND
WHEN RECORDED, MAIL TO:

State of Califomia
Department of Housing and

Community Development
P. O. Box 952052
Sacramento, CA 94252-2052
Attn: Legal Affalrs Dlvlslon

.NPLH.

NOTICE: THIS SUBOROINATrcN AGREEIIEITTT RESULTS IN YOUR SECURITY
INTEREST IN THE PROPERW BECOMING SUB'ECT TO AND OF LOVUER PruORTTY
THAN THE LIEN OF SOME OTHEROR LATER SECURTY INSTRUIIIENT.

THIS SUBORDTNATION AGREEMENT (the 'Agreement') is dated as of
20_, for reference purposes only, and is entered into by and among

ffi$x"'J*:l *:na,1rt 
tr *i s i s a su@eEsi[igif,fl

L.P., a Califomia limited parhership (the Bonovrrc/), and the
Department of Housing and Community Development, a public agenry of the State of
Califomia (the "Senior Lende/).

RECITALS

A. Bonower is the owner of the ffbe simple lnhrest or a leasehold astafeJ in that
real property described in Exhibit A attached hereto and made a part hereof (the 'Property').
The Bonower has acquired and is rehabilitating a _-unit multifamily residential rental
development on th€ Property (the 'lmprovements'). The Property and the lmprovements are
sometimes refered to collectively as the "Development."

Dollars ($_,000.00) (the "Junior Lienholder Loan"). The Junior
Lienholder Loan is evidenced by a certain promissory note (the "Junior Lienholder Note'),
secured by a certain deed of trust (the 'Junior Lienholder Deed of Trust') recorded

[concunendy hercwilh OR on 2O......- as lns,,umarrt No.
I

3"at
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SUBORDINATION AGREEMENT

B. The Junior Lienholder has made a loan to the Borower in the principal sum of

in the Official Records of _ County, Calibmia (the
"fficial Records"). The Junior Lienholder and Borrower have also entered into a regulatory
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agreement affecting the use of he Development, recorded fr _, 20....- as
lnstrument No._ in the Ofiicial Records (the "Junlor Llenholder Regulatory Agreernenf).
(The Junior Lienholder Deed of Trust, he Junior Lienholder Regulatory Agreement and all

other doqJments evidencing or seanring the Junior Lienholder Loan are collectively refened to
herein as lhe 'Junior Lienholder Documents.")

C. ln order to finance the developmenl ol the lmprovemenb, the Senior Lender has agr€ed
to loan the Bonower a sum not to exce€d Dolhrs

D. The Senior Lender is willing to make he NPLH Loan ptovided the Senior Lender
Doanments are liens, claims or chaqes upon the Developnent prior and superior lo the
Junior Lienholder Documents, and provided that the Junior Lienholder specifically and
unconditionally subordinates and subjec,ts the Junior Lienholder Documents to the liens,
daims or charges of the Senior Lender Doaments.

NOW THEREFORE, in consideration of the muh,al benefits accruing to the parties hereto
and other valuable mnskleration, the receipt and sufficiency of which is hereby
acknowledged, and in order to induce lhe Senior Lender lo make its NPLH Loan, it is hereby
dedared, understood aM agreed as follows:

1. The Senior Lender Documents and any and all renewals, modifications,
e)densions or advances thereunder or secured thereby (including interest theaeon) shall
unconditionally be and remain al all times liens, claims, or charges on the Development prior
and superior to the Junior Lienholder Documents, and to all rights and privileges of the Junior
Lienholder thereunder; and the Junior Lienholder Documents, together with all rights and
privileges of the Junior Lienholder thereunder are hereby inevocably and unconditionally
subject and made subordinate to the liens, claims or charges of the Sen'or Lender
DodJments.
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($_,000,000.00) (the "NPLH Loan'), subject to 0re terms and conditions ot (i) a
regulatory agreement restricting the use and occupancy of he Development and tre income
derived trerefrom wtrich shall be dated as of eren date herewith and recorded conarrendy
herew'th as an encumbrance on the Property in he Official Records (the 'NPLH Reguhtory
Agreement'), (ii) the Capitatized Operating Subskly Reserve Agreement (the "COSRA) if
applicable, and (iii) other loan documents. The NPLH Loan will be evidenoed bya prcmissory
note (he 'NPLH Note"), the repayrnent of which will be secured by, among other things, a
deed of trust by Bonower as trustor, to Senior Lender as beneficiary recorded concurrendy
herewith as an encumbrance on lhe Properg in the fficial Recods (lhe "NPLH Deed of
Trust') and by such other security as is idenlified in other loan doqJments. The NPLH
Regulatory Agreement, the COSRA, he NPLH Note, lhe NPLH Deed of Trust and all other
documents evidencing or seoJring the NPLH Loan ane collectively refered to herein as the
'Senior Lender Docriments.'

AGREEMENT



(a) The Junior Lienholder consenE and approves (i) all provisions of the Senior
Lender Doqrments, and (ii) all agreements among he Junirx Llenholder, Bonower and
Senior Lender for the disbursement of the prcceeds of the NPLH Loan, including
without limitation any loan escrow agrBem€nts whicfr have been provided to the Junior
Lienholder for review;

(b) The Senior Lender, in making dlsburcements of the NPLH Loan pursuant b
the NPLH Note or any other agr€ement, is under no obligation or duty b, nor has the
Senior Lender represented that it will, see to the application of such proce€ds by tho
person or persons to whom he Senior Lender disburses sucfi prcceeds, and any
application or use of such poceeds for purposes olher than those provided for in sucfi
agreement or agreements shall not defeat lhe subordination herein made in whole or in
part;

(c) That none of the execution, delivery or recordatbn of any of the Senior
Lender Documents, or the performance of any proMsion, condition, @venant or othgr
tem thereot will oonflict with or result in a brcach of lhe Junior LienhoHer Documents
or the Junior LienhoHer Note; and

(d) The Junior Lienholder intentionally and unconditionally waives, relinquishes,
subjecls and subordinales the claims, liens or charges upon the Development of the
Junior Lienholder Documents, all present and future indebtedness and obligations
sectrred thereby, in favor of the claims, liens or charges upon lhe Development of the
Senior Lender Documents, and understands that in mliance upon, and in consideration
of, 0ris waiver, relinquishment, subjeclion, and subordinatlon, the NPLH Loan and
advances thereof arc being and will be made and, as part and parcel thereof, specific
monetary and other obligations ar€ being and will be entered into which would not be
made or entered into but for said reliance upon this waiver, relinquishment, subjection
and subordination.

4. Senior Lender hereby agrees, but only as a separate and independent @venant
of the Senior Lender and not as a condition to the continued effectiveness of tho covenants

2. This Agreement shall be lhe whole and only agre€ment with rcgard to the
subordlnatlon of the Junior Lbnholder Documents, together with all rights and privileges of the
Junior Lienholder thereunder, to the liens, claims or charges of the Senior Lender Doanments,
and this Agreement shall supersede and cancol any prior agreements to subordlnate the
claims, liens or charges of, but only insofar as r^ould affed the priority betr#een he daims,
liens or chary€s of the Junior Lienholder Documents to the Senior Lender Documents
induding, but not limit€d to, those provisions, if any, contained in the Junior Lienholder
Dodrments, which pmvide for the subordination of the lien or chalge hereof to another lien or
charge on the Property or the lmprovements.

3. The Junior Lienholder dedares, agrees and acknowledges that:
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and agreements of the Bonower and the Junior Lienholder as set forth herein, as follows:

(a) Following a notice frcm the Senior Lender to the Bonower that a defauh or
breach exists under the terms of the Senior Lender Documents and each of
them, lhe Senior Lender shall prompdy (but in no event later than the fullowing
business day) send a copy of suct notice to he Junior Lienholder and th€
Junior Lienholder shall have the right, but not the oblbation, to olre the defauh
as follows:

(i) lf the default is reasonably capable of being cured within thirty (30)
days, as determined by the Senior Lender in its sole discretion, the
Junior Lienholder shall have such perbd to effed a cure prior to
exercise of remedies by Senior Lerder under fre Senior Lender
Documents, or such longer period of time as may be gecified ln the
Senior Lender Dooiments.

(ii) lf the defuult is sucfi hal it is not reasonably capable of being cured
within thirty (30) days, as determined by tre Senior Lend€r in its sole
discretion, or such bnger period if so specified, and lf the Junior
Lienholder (a) initiates correctlve action withh said perbd, and (b)
diligently, continually, and in good llaith trorks to effeci a cure as soon
as possible, lhen the Junior Lienholder strall have such additional
time as is determined by fie Senior Lender, in its sole discreton, to
be r€asonably neoessary to cur€ the default prior b exercise of any
remdies by Senior Lender.

ln no event shall Senior Lender be precluded fiom exercising remedies if its security
becomes or is about to become materhlly jeopardized by any failure to q:re a defuult or
the default is not cured within ninety (90) dap after the firsl notioe of defuult is given, or
such longer period of Ume as may be specified in the Senior Lender Documents.

Nothing in this subparagraph (a) is intended to modif, any covenant, term or condition
contained in the Senior Lender Documents, including, wilhout limitaUon, the covenant
against creating or recordlng any liens or encumbran@s against the Property wilhout the
prior written apprcval of the Senior Lender.

(b) The provisions of this paragraph 4 are intended to supplement, and not to
limit, waive, modif, or replace, those provisions of law pertaining lo notice and
cure rEhts of junior lendeG including, without limitation, those set forth in
Califomia Civil Code sections 2924b ad 2924c.

The Senior Lender uould nol make lhe NPLH Loan without this Agrcement.

This Agreement shall be binding on and inure to the benefit of the legal

5
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repres€ntatives, heirs, successors and assigns of the parties,

7. This Agreement shall be govemed by and construed in accodance with the laws
of lhe State of Califomia.

8. ln the event that any party to this Agre€ment brings an action to interpret or
enforce its righls under this Agreement, the prevailing party in such aclion shall be entitled to
recrver its @sts and reasonable attomeys'fees as awarded by he court in such ac-tion.

9. This Agreernent may be signed by difierent parties hereto in counterparts with
the same efiec{ as if ths signatures to €ach counterpart were upon a single inslrumont. All
counterparts shall be deemed an original of this Agrs€rnent.

NOTICE: THIS SUBORDINATPN AGREETENT CONTAINS A PROVISION WHICH
ALLOWS THE PERSON (OR ENTtTy) OBLTGATED ON YOUR REAL pROpERTy
SECUR]TY TO OBTAIN A LOAN A PORTION OF WHICH XIAY BE EXPENDED FOR
OTHER PURPOSES THAN IMPROVEIIENTOF THE I.AND.

lN WTNESS WI{EREOF, the parties have executed tris Agreement as of lhe date first set
forth above and agrse to be bound hereby:

[Signatures follow on page 6 of this Subordinatlon Agrcement. The remalnder of thls
pago is blank.I
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JUNIOR LIENHOLDER: BORROWER

BY:

The Dspartmont of Houslng and
Communlty Development, a public

of the State of Califomia
NAME:

ITS: By:
, Closings Manager

musl be acknowledged.l

FORM
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EXHIBIT A

LEGAL DESCRIPTION OF THE PROPERW

I

I

I
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