City Council Staff Report

DATE: November 5, 2014 CONSENT CALENDAR

SUBJECT: ACTING SOLELY IN ITS CAPACITY AS THE HOUSING SUCCESSOR
AGENCY TO THE FORMER COMMUNITY REDEVELOPMENT AGENCY,
APPROVING A SUBORDINATION OF DEED OF TRUST WITH BANK OF
HEMET, A CALIFORNIA CORPORATION, WITH RESPECT TO A LOAN
PREVIOUSLY MADE BY THE COMMUNITY REDEVELOPMENT
AGENCY OF THE CITY OF PALM SPRINGS TO ASSIST IN FINANCING
THE REHABILITATION OF THE SUNRISE VILLAGE MOBILE HOME
PARK; AND AMENDING THE SUPPLEMENTAL REGULATORY
AGREEMENT AND DECLARATION OF COVENANTS AND
RESTRICTIONS TO SUBSTITUTE THE CITY AS HOUSING
SUCCESSOR AGENCY TO ASSIST IN REFINANCING THE SUNRISE
VILLAGE MOBILE HOME PARK LOCATED AT 1500 EAST SAN RAFAEL

ROAD
FROM: David H. Ready, City Manager
BY: Department of Community & Economic Development

SUMMARY

This action is to approve a Subordination of Deed of Trust in conjunction with the
refinancing of 2004 mobile home park revenue bonds issued by the City of Palm
Springs as conduit issuer on behalf of Santiago Sunrise Village Mobile Home Park
Corporation, a California nonprofit corporation (“Owner”). The Owner is refinancing the
Project through a commercial mobile home park mortgage issued by the Bank of
Hemet, rather than a refunding of tax exempt bonds.

In 2004, by the City of Palm Springs issued revenue bonds in order to finance the
acquisition and renovation of the mobile home park known as Sunrise Village Mobile
Home Park located at 1500 East San Rafael Road, Palm Springs, CA (the “Project”).

At the time of issuance in 2004, the Low and Moderate Income Housing Fund to the
former Community Redevelopment Agency made loans to the borrower in the amount
of $392,040, which was used to secure a Regulatory Agreement.

The actions required of the City, now acting solely in its capacity as Housing Successor
Agency to the former Community Redevelopment Agency, is to approve a
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Subordination of Deed of Trust for the former RDA loan and an amendment to the
Regulatory Agreement to substitute the Housing Successor Agency for the former
Community Redevelopment Agency.

RECOMMENDATION:

1. Approve Resolution No. , “A RESOLUTION OF THE CITY COUNCIL OF
THE CITY OF PALM SPRINGS ACTING SOLELY IN ITS CAPACITY AS
HOUSING SUCCESSOR AGENCY, APPROVING, AUTHORIZING, AND
DIRECTING EXECUTION OF A SUBORDINATION OF DEED OF TRUST WITH
BANK OF HEMET, A CALIFORNIA CORPORATION, WITH RESPECT TO A
LOAN PREVIOUSLY MADE BY THE COMMUNITY REDEVELOPMENT
AGENCY OF THE CITY OF PALM SPRINGS TO ASSIST IN FINANCING THE
REHABILITATION OF THE SUNRISE VILLAGE MOBILE HOME PARK; AND
AMENDING THE SUPPLEMENTAL REGULATORY AGREEMENT AND
DECLARATION OF COVENANTS AND RESTRICTIONS TO SUBSTITUTE THE
CITY AS HOUSING SUCCESSOR AGENCY TO ASSIST IN REFINANCING THE
SUNRISE VILLAGE MOBILE HOME PARK LOCATED AT 1500 EAST SAN
RAFAEL ROAD”

STAFF ANALYSIS:

In 2004, by the City of Palm Springs issued mobile home park revenue bonds in order
to finance the acquisition and renovation of the mobile home park known as Sunrise
Village Mobile Home Park located at 1500 East San Rafael Road, Palm Springs, CA
(the “Project”) by Santiago Sunrise Village Mobile Home Park Corporation, a California
nonprofit corporation (“Owner”).

At the time of issuance in 2004, the Low and Moderate Income Housing Fund to the
former Community Redevelopment Agency (“Agency”} made loans to the borrower in
the amount of $392,040, which was used to secure a Regulatory Agreement. A
Promissory Note in the original principal amount of $392,040 is dated November 1,
2004.

This action is a refinancing of the Sunrise Village Mobile Home Park, against which the
prior Community Redevelopment Agency and the City as the conduit tax exempt bond
issuer have recorded Affordability Covenants. The owners wish to refinance the project
in order to take advantage of historic low interest rates, which would require a new
Subordination Agreement with the City {acting in its new role as Housing Successor
Agency of the former Community Redevelopment Agency). There remains a
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Community Redevelopment Agency Regulatory Agreement recorded against the
property, which would be amended to substitute the City acting as Housing Successor
Agency in place of the former Community Redevelopment Agency.

The Agency's Subordinated Indebtedness was secured by the Real Property and
evidenced by Deed of Trust with Assignment of Rents recorded November 5, 2004 as
Instrument Number 2004- 882779 in Riverside County. It was subordinate to the bonds
issued by the City on behalf of the borrower.

Bank of Hemet has agreed to extend a new loan to the Borrower, secured by the Real
Property (the "Superior Indebtedness"). The Superior Indebtedness will be a
Promissory Note in the amount of Four Million Eight Hundred Seventy Five Thousand
and no/100 ($4,875,000.00) secured by a Deed of Trust.

In order to facilitate the issuance and sale of the Bonds, the Owner has requested that
the City, acting as the Housing Successor Agency, agree to subordinate the Agency
Loan and Deed of Trust as contained in a Subordination of Deed of Trust (the
“Subordination Agreement”) to be entered into with Bank of Hemet. Since the former
Agency’s prior position was behind the prior lender, the new Subordination Agreement
does not reduce or diminish the Successor Agency's position in the Project financing,
nor does it affect the Regulatory Agreement or Promissory Note itself.

AGENCY DISSOLUTION

Since the previous Agency transaction in 2004, the State of California has now
eliminated redevelopment agencies statewide. On December 29, 2011, the California
Supreme Court upheld AB 1X 26, which dissolves all of the redevelopment agencies in
the State of California.

On January 4, 2012, the City Council approved a resolution authorizing the City to
become the Successor Agency and the Housing Successor Agency. The City Council
elected to retain the responsibility for performing housing functions previously
performed by the Palm Springs Community Redevelopment Agency and assume all
rights, powers, assets, liabilities, duties, and obligations associated with the housing
activities of in accordance with Cal. Health and Safety Code §34176.

Actions of the Housing Successor Agency are outside the review of the Oversight
Board, which was created pursuant to Cal. Health and Safety Code §34179. Actions of
the City as well, acting under its own Charter and statutory authority, are not subject to
Oversight Board review, either.
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EISCAL IMPACT:

There is no fiscal impact to the City or the Housing Successor Agency and refinancing
of the Project by the Owner does not obligate the City financially in any way, nor does it
affect the City's bonding capacity for City-funded projects. The exiting bonds would be
repaid by the Owner through the refinancing proceeds, and the new loan would be
repaid through the rents received from the Project.

'
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JOHN & RAYMOND VID H. READY . D.
ommnity &£conomic Development City Manager

irgClOr

ATTACHMENTS:

1. RESOLUTION
2. SUBORDINATION OF DEED OF TRUST WITH BANK OF HEMET
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RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
PALM SPRINGS ACTING SOLELY IN ITS CAPACITY AS
HOUSING  SUCCESSOR  AGENCY, APPROVING,
AUTHORIZING, AND DIRECTING EXECUTION OF A
SUBORDINATION OF DEED OF TRUST WITH BANK OF
HEMET, A CALIFORNIA CORPORATION, WITH
RESPECT TO A LOAN PREVIOUSLY MADE BY THE
COMMUNITY REDEVELOPMENT AGENCY OF THE CITY
OF PALM SPRINGS TO ASSIST IN FINANCING THE
REHABILITATION OF THE SUNRISE VILLAGE MOBILE
HOME PARK; AND AMENDING THE SUPPLEMENTAL
REGULATORY AGREEMENT AND DECLARATION OF
COVENANTS AND RESTRICTIONS TO SUBSTITUTE THE
CITY AS HOUSING SUCCESSOR AGENCY TO ASSIST IN
REFINANCING THE SUNRISE VILLAGE MOBILE HOME
PARK LOCATED AT 1500 EAST SAN RAFAEL ROAD

WHEREAS, the Community Redevelopment Agency of the City of Palm Springs
(the "Agency”) has established an affordable housing setaside fund in accordance with
Section 33000 et. seq. of the California Health and Safety Code; and

WHEREAS, AB X1 26 was signed by the Governor of California on June 29,
2011, making certain changes to the Redevelopment Law, including adding Part 1.8
(commencing with Section 34161) and Part 1.85 (commencing with Section 34170) to
Division 24 of the California Health and Safety Code, suspending most redevelopment
agency activities and, among other things, prohibiting redevelopment agencies from
incurring indebtedness or entering into or modifying contracts; and

WHEREAS, effective February 1, 2012, all existing redevelopment agencies and
redevelopment agency components of community development agencies were
dissolved; however, except for those provisions of the Redevelopment Law that are
repealed, restricted, or revised pursuant to AB X1 26, all authority, rights, powers, duties
and obligations previously vested with the former redevelopment agencies under the
Redevelopment Law, are vested in the successor agencies,; and

WHEREAS, at a meeting of January 4, 2012, the City of Palm Springs took
action to designate itself as the Successor Agency and the Housing Successor Agency
to the Community Redevelopment Agency, as provided in California Health and Safety
Code §§ 34173 and 34176; and

WHEREAS, pursuant to Cal. Health & Safety Code §34176, the City expressed
its intention to retain the housing assets and functions previously performed by the Palm
Springs Community Redevelopment Agency and assume all rights, powers, assets,
liabilities, duties, and obligations associated with the housing activities of the Palm
Springs Community Redevelopment Agency; and
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WHEREAS, the City of Palm Springs (the “City”) previously issued its Mobile
Home Park Revenue Bonds In 2004, in order to finance the acquisition and renovation
of the mobile home park known as Sunrise Village Mobile Home Park located at 1500
East San Rafael Road, Palm Springs, CA (the “Project”), more particularly described in
Exhibit “A” to this Resolution (“Legal Description”) by Santiago Sunrise Village Mobile
Home Park Corporation, a California nonprofit corporation (“Owner”); and

WHEREAS, at the time of issuance in 2004, the Community Redevelopment
Agency of the City of Palm Springs (the “Agency”) entered into an Disposition and
Development Agreement dated November 1, 2004, pursuant to which the Agency
provided a loan in the amount of $392,040 (the “Agency Loan”) for additional financing
with respect to the rehabilitation of the Project, and which was used to secure the
Regulatory Agreement. A Promissory Note in the original principal amount of $392,040
is dated November 1, 2004; and

WHEREAS, the Agency Loan is secured by a Deed of Trust with Assignment of
Rents attached thereto containing terms, recorded November 5, 2004 as Instrument
Number 2004- 882779 in the Official Records of Riverside County (the “Agency Deed of
Trust”); and

WHEREAS, Santiage Sunrise Village Mobile Home Park Corporation, a
California nonprofit corporation ("Owner”) has arranged for a refinancing of the Project’s
bonds through a convention mortgage with Bank of Hemet, a California Corporation;
and

WHEREAS, in order to facilitate the issuance and sale of the Bonds, the Owner
has requested that the City, as the Housing Successor to the Agency, agree to
subordinate the Agency Loan and Deed of Trust as set forth in a Subordination of Deed
of Trust (the “Subordination Agreement”) to be entered into with Bank of Hemet as
Lender and Orange Coast Title Company as Trustee; and

WHEREAS, there is now before this City Council, acting solely in its capacity as
the Housing Successor Agency, (the “City Council’) a form of the Subordination
Agreement; and

WHEREAS, the City has determined that the refinancing of the Project at long-
term competitive interest rates to refinance the Prior Bonds and to finance additional
renovations to the Project will benefit the tenants residing therein and will benefit the
City by improving the affordable housing available within the City.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL, AS
FOLLOWS:

Section1. The City Council, acting solely in its capacity as the Housing
Successor Agency, hereby approves the Subordination Agreement, in substantially the
form on file with the City Clerk, with such changes as are not inconsistent with the
purposes of this Resolution.
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Section2. The City Council, acting solely in its capacity as the Housing
Successor Agency, hereby approves the Amendment to the Supplemental Regulatory
Agreement and Declaration of Covenants and Restrictions to substitute the City as
Housing Successor Agency for the former Community Redevelopment Agency, in
substantially the form on file with the City Clerk, with such changes as are not
inconsistent with the purposes of this Resolution. The City Manager, City Clerk, and
any other proper officers and officials of the City are hereby authorized to execute the
same on behalf of the City. The City Manager, City Clerk, and any other proper officers
and officials of the City are hereby authorized and directed to take all steps on behalf of
the City to perform and discharge the obligations of the City under said instrument.

Section3. The City Manager, City Clerk, and any other proper officers and
officials of the City are hereby authorized to execute the documents authorized and
directed to take all steps on behalf of the City to perform and discharge the obligations
of the City under said instrument.

Section4. The adoption of this Resolution shall not obligate the City or any
department thereof to (i) provide any additional financing with respect to the Project or
(ii) approve any application or request for or take any other action in connection with
any planning approval, permit or other action necessary for the operation of the Project.

Section 5. This Resolution shall take effect immediately upon its adoption.

PASSED, APPROVED AND ADOPTED BY THE PALM SPRINGS CITY
COUNCIL THIS DAY OF NOVEMBER, 2014.

David H. Ready, City Manager

ATTEST:

JAMES THOMPSON, CITY CLERK



CERTIFICATION

STATE OF CALIFORNIA )
COUNTY OF RIVERSIDE ) ss.
CITY OF PALM SPRINGS )

I, JAMES THOMPSON, City Clerk of the City of Palm Springs, hereby certify that
Resolution No. ____ is a full, true and correct copy, and was duly adopted at a regular
meeting of the City Council of the City of Palm Springs on :
by the following vote:

AYES:
NOES:
ABSENT:
ABSTAIN:;

James Thompson, City Clerk
City of Palm Springs, California
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EXHIBIT “A”
LEGAL DESCRIPTION OF THE PROPERTY

The Subordinated Deed of Trust covers the following described real property (the "Real
Property") located in City of Palm Springs, County of Riverside, State of California:

Lot 1 of Tract No. 17642-1 in the City of Palm Springs, County of
Riverside, State of California, as per Map on file in Book 122 Pages 88, 89
and 90 of Maps, in the Office of the recorder of said County, together with
Parcel 2 as shown described in document recorded April 25, 1996 as
Instrument No. 148930, records of said County. Except the Northerly
731.00 feet of said Lot 1 an except the Northerly 731 feet of said Parcel 2

of instrument No. 148930

The Real Property or its address is commonly known as 1500 E. San
Rafael Drive, Palm Springs, CA 92262.

The Assessor's Parcel Number for the Real Property is 669-500-028-8.
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RECORDATION REQUESTED BY:
The Bank &f Hamet, a California corporation
3715 Sunnyside Drive
Riversida. CA 32506

WHEN RECORDED MAIL TO:

The Bank of Hemaet. a California corporation
3715 Sunnyside Drive
Riverside, CA 92806

FOR RECORDER'S USE ONLY

NOTICE: THIS SUBORDINATION OF DEED OF TRUST RESULTS IN YOUR SECURITY INTEREST IN THE
PROPERTY BECOMING SUBJECT TO AND OF LOWER PRIORITY THAN THE LIEN OF SOME OTHER OR LATER

SECURITY INSTRUMENT.
SUBORDINATION OF DEED OF TRUST

THIS SUBORDINATION OF DEED OF TRUST dated November 1, 2014, is made and executed among The Ciy
of Palm Springs as Successor Agency to The Community Redevelopment Agency of the City of Palm Springs, a
public bady. corporate and politic ("Beneficiary “}; Santiago Sunrise Village Mobile Home Park Corporation,
a California nonprofit corporation {"Borrower”}; and The Bank of Hemet, a California corporation {"Lender”}.

SUBORDINATED INDEBTEDNESS. Benefisiary has extanded ihe following descrided hnancal uccommodations, secured by the Reezl
Property ithe "Subordmated Indsbiedress™ -
Pramissory Note in the original principal amount of $392.040.00 dated November 1. 2004,
SUBORDINATED DEED OF TRUST. Tha Subordinated Indebizdness is or will be secured by the Real Properiy and evidanceo by a deed of
trust dated November 1, 2004 trom Santage Sunrise Viiage Mobile Home Park Corpuration, @ Califomia nonprofit corporation 1 Trastor™
o Orarge Coast 7 of The City ot Paim Springs Agency 15 Commurity Redeveinpmeant
WATE NS poitic L Bengd Subordmated Deed of Vrgst™s and racorded i

A S ST
recardaed Mavambar 5 2004 23 Instrument My L.0882779

HeAL PROPLHATY DZSCRIPTION.

of Trust oovary the n el proparty ithe "Rasa] Proaees
EES Sl MRS 1 H v ;

pringe, onunty of Fheersaa, Srava of Qabforsga, ag oo Mao on
e of say] Uounty, mogether with Farrel 2 58 shwre descorided in dogur
osald Unanty.

Lot 1 of Tracyr &
B3 BY and 3
Apry 25, 3

Exgept the Norherly 737 .00 feet of said Lar 1 an exceol the Northerby 737 fees of said Pargel 2 of instrament No, 148530
The Real Propesiy or s sddress s commonly koewe ss 1500 £, San Ratael Drive, Palm Springs, CA 32262, Ths Assessor's Parce!
Number for the Rid! Progerty is 669.500.028 8.
SUPERIOR INDEBTEDNESS. Lender has extended 50 has ogresd o extend the following descnbed financial accommaorations to Borrower,
sacures by the Heal Property (the "Superior indebiodness ™
Promissory Note in the amount of Four Millien Eight Hundred Seventy Five Thousand and no/100 {$4.875,000.00} secured by a Deed
cf Trust.
LENDER'S LIENM. The Superor indebredness is or will by secared by the Real Property and ewlenced by a mortgage, deed of rust, of other
ler instrumant, datet } - trge Borrowar to Lender {the "Lanzisr's Len™) and recorded in Riverside County State
ni Calitoraia as fotlows:

to be recorded concurrenthy.

As a condition to the grantng of the seguosted finencal geepemmodations, tender nas requiren that the Lender's Lien be and remain
superior to the Sohordinared Deed of Trust

REQUESTED FINANCIAL ACCOMMOODATIONS. Trustor, wne may of may not be the same person or ertity as Barrnwer. and Banefiniary
each want Lemnder 1o provide finanzial acoommaodatiens 1o Barrower in the form of the Superior Indebiedness, Trustor and Senefisiary each
reprasent and acknowledge 1o Lecdar thet Bersficiary wil benefit a3 2 resull of these financial accommodations iram Lander to Sorrower
and Benefiguary acknowladges recsipt of valuabie ton for gntenng inte thas Subordinaton,

NOW THERZFORE THE PARTIES TO THIS SUBDRDINATION HEREBY AGREE AS FOLLOWS:

SUBORDINATION. The Subordingied Deed of Trus: ans fe Subordineted Indehtedness saoyrard By e Ssbordinatey Deed of Trust 15 and
shall bs sunoidmated il respects 10 Lander's Lien arg the Superior indestednass, and 7 is agraed that Lendar's Lien shall be and ramain,
At all times, prod e superion to the fen of the Susordmated Deed of Trus:. Henaficiary aso subordinates to Lender's Lien gl nthor
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ceniract, lesse or consignment imtended a5 a secunily device, of ary other securiny of hen ntorest whansouver, whether croeated by iaw,
CONALT, o atherwis.

BENEFICIARY'S REPRESENTATIONS AND WARRANTIES. Henrfwiary rapresents and warran!s 10 Lender that. (Al no representations or
agreements of any kind have been mode tc Beneficiary which wouwid kit or quaity in any way te terms of this Subardination; (Bl this
Subordination is executed ol Borrpwer's regusst and not at the request of Lender: 10} Lender has mads no representaion o Beneficiary as
o the creditworttuness of Berrower: and {D1 Banefioary has estsbiished adequste means of obtaining from Borrower on o continuing buss
irformation regarding Borrower's Tinancisl conthition.  Beneliciary agrees 1o keep adequalely informed from suck moeans of any facts,
ovenls, or cirgumstances which might in any way atfact Beneticary's risks under this Subordination, and Benehoary {urthar agrees tha:
Lender shall Mave no obhgaton o disclose to Benehciary ntarmation gr material acquraed by Lendar in the course of s relationship with
Boncliciary.

BENEFICIARY WAIVERS, Beneficiaty waives any right 1o require tender. 1A1 1o make, exiend, rensw, or modidy any loan to Barrower or
1o grant any cther financal accommadations to Borrower whatsoever, (Bl 1o make any preseniment, prorest, demand, or notice of any
king. ingiuding netice nf any nonpayment of any Superier Indelstedness secured by Lender’s Lien, or notice of any ation or penantion on
the nart of Borrower, Lendes, any surely, angdorser, of other guaranior @m connection with the Supenor Indebtadness, or in connection with
the creanon of new or adtitional indehiedness: () o resort {or payment or to procead dirgetdy or 21 ance against any persen, including
Gorrower; (D1 1w procesd direcdy againgt or exhaust any collateral hold by Lender {rom Borrower, any other guaranior, or any othar
person; (€1 10 pursue any other remedy within Lender's power, or {F} 10 commil any acl or ormussion of any Xing, &1 any tme, with
ta50pect 1o any matter whatsoever.,

LENDER'S RIGHTS. Lender may leke or omil any and all actions with respect to Lender’'s Lien without affecung whatsoever any of
Lender’s rights snder this Subordination. in pacticular, withoot maation, Lender may, without notice of any kind 10 Beneficiary, {A] make
ore o more additional secured or unsecured loans to Borrawer; 1B repeatadly aher, comprorisa, renew, extend, accelerste, or otherwise
change the time lor peyment or pther tarms of the Superior Indebtedness or any part ot it, including increases and decreoses of the rate ot
interest on tha Superor indebtedness: extensicns may be repeated and may be for ionger than the onginal Ioan term; 101 {ake and hold
collatergl for the payvment of the Superior indebiedness, and exchange, entorce, waive, and release any such coflateral, with or withoul the
substituton of pew cotlateral; (D) release, substitute, agree not 1o sue, ar deal with any one or mare ¢! Borrower’s sureties, endorsers, or
quarantofs an gny lerms or manner Lender chooeses; {1 derermine how, when ang what application of payments and credits, shall be
made on the Supenor Indebtedness. F apely such security and direct the orger or manner of sale of the secunty, as Lender in s
dmgretion may determing; and (G) transter this Subordination 1 another party,

DEFALHT BY BORROWER. if Borrower becomes insolvent or bankeupt, this Subordinauon shall remam in full force and ebect,
MISCELLANEQUS PROVISIONS. The ioligwing miscellarnenus provisions are 8 part of this Subordinaton:

Amendments. This Subordination constitutes the entire understanding and agreoment of the parties as 1o 1he mattars set torih n this
Subsardinaten. No alleration of or amengment 1o thy Subordinetion shall be elfeotive unless given in wniting and signed by the party
or pareies sought 1o be charged or bound by the glteration or amendmaent.

Attorneys’ Feas; Expenses. f Lender institutes any suit or action to anfsrce any of the t1erms of this Suburdination, Lender shali be
entitled Lo recover suCh sum as the court may adjudge reasonable as attorneys’ fees at tnal and upon any appeal. Whether or nol any
Court acnon s invalved, ang 1 the extent aot prohibied by Jaw, sl reasenable expenses Lender incurs that in Lender's opinion are
necessary at any time for the prolection of its interest o the enforcement of its rights shall became a part of the Ingebtedness payable
on demand and shall bear interest at the Note rate from the date of the expenditure until repaid. Expenses covered ny ths paragraph
mclugde, witheut imitation, however subjecTt 10 ary ity under applicable law. Lender’'s attorneys’ fees and Lender's legal expenses,
whether Or not there s a lawsuil, including attorneys’ tees and experses for bankruptcy proceedings fincluding etforts 1o modity or
vacate any alamanc stay of imunctiond, appeals, and any anticipated postjudgment collestion services, the cost of searching
records, obtaining vie reports ncluding foreclosure reports), surveyors' reports, and aporaissl fees, tie insurance, and fees for the
Trustee, to the extent permitted by appiicable law. Berethciary alse witl pay any court costs, in addition to all sther sums provided by
W,

Authority. The person who 5igns this Subordination as or on behal! of Benehciary renesents and warrants that he or she has
guthority to execute thes Subordinaton and 10 subordingte the Suburdingled Indebtedness and the Banefwiary's secyrity intorests in
Beneficiary's property, i any.

Caption Hendings. Caption headings in this Subordination are for convenienco purposes only and ate not to be used B interprel or
dgefing the provisions of thg Subordination,

Governing Law, This Subordination will be governed by federal law applicable to Lender and. 1o the extent not preemptad by fedoral
law. the laws of the State of California without regard to its conflicts of law provisions. This Subordination has been accepted by
Lender in the State of California.

Cholce of Vanue, !l thare is a lawsuit, Bepeficiary agrees upon Lender's request o submit 1o the juristhotion of the courts of Rivarsine
County, State ot Caldornia,

Successors. This Subordination shall extend to and bind the respective beirs, personal reprasantatives, successers and assions of the
carties 16 ths Subordinetion, and the covenants of Beneficiary hergin in favor of Lendar shall extend to, include, and be enforceable by
any transforee or endorses 1o whom Lendsr may iranstfer any or all of the Superor Indebtedness,

No Waiver by Lender. {endar shall not be deemed o have waived sny rights under this Subordination undess such wakver 1 giver in
wriung and signed by Lender No deloy or omission on the part of Lender in gxerising any nght shall operate a3 a waiver of sueh
right or anry ather right. A waiver oy Lender of a provision ¢f this Suborgination shall ndt prejudice or constitule a waiver of Lander's
tizht otherwise to damand strict compliance with that provision or any other provision of this Subordinansn,  No prinr waiver by
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Hute a waiver ol any of Lender's
sficiary's oblgatons as to any hutare Tansd 5. Whenever the qarsent of Lendsr 5 reguered undsr this

granting 0 such consent by Lender in any instance shall not corstitots sontinuing consent 1o subseguent inst

consenl is requiced and i all cases sunh cnnsent may Le granted or withield it the soie discranon of Lendar,

NOTICE: THIS SUBORDINATION AGREEMENT CONTAINS A PROVISION WHICH ALLOWS THE PERSON
OBLIGATED ON YOUR REAL PROPERTY SECURITY TO OBTAIN A LOAN, A PORTION OF WHICH MAY BE
EXPENDED FOR OTHER PURPOSES THAN IMPROVEMENT OF THE LAND.

EACH PARTY 70 THIS SUBORDINATION ACKNOWLEDGES HAVING READ AlL THE PROVISIONS OF THIS SUBCRDINATION, AND EACH
PARYTY AGREES TO ITS TERMS. THIS SUBDRDINATION IS DATED NQOVEMBER 1, 2014,

Lnder, gy owrse Gf geabng

2

BORROWER:

SANTIAGG SUNRISE VILLAGE MOBIE HOME PARK CORPORATION, A CALIFORNIA
NONPROFIT CORPORATION

By e
Garry Edmundson, Director / Chief Operating Officer of Santiago Sunrise Village
Mobile Home Park Corporation, a Califernia nonprofit corparation

BENEFICIARY:

THE CITY OF PALM SPRINGS AS SUCCESSOR AGENCY TO THE COMMUNITY
REDEVELOPMENT AGENCY OF THE CITY OF $ALM SPRINGS, A PUBLIC BODY,
CORPCRATE AND POLITIC

By:

Authorized Signer for The City of F‘;i‘rﬁh'ﬁkjringg'ssms_uccassor Agency to The
Community Redavelopment Agency of the City of Palm Springs, a public body,
corporate and politic

bovzed Swgner jor The City of Palm Sor
nity Redeelspmant Sgeney of the

corporate and polinc

LEMNDER:

THE BANK OF HEMET, A CALIFORNIA CORPORATION

X
Frank Larreta, Vice President
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CERTIFICATE OF ACKNOWLEDGNMENT

STATEOF )

158
COUNTY OF o )
O e e et s 220 pefore me,

here insart name and title of the officers
personally appeared Garry Edmundsan, who proved 1o me on the bass of satsioolory evidence 10 be the personisl whose nameis! is/are
subscribed to the within instrument and ackrewledged 10 ma that helshe'they executed the same in histhertheir authorized capacityliss),
and that by his/er/their signaturelst on tha msirument the personist. or the entity upen behait of which the personisi acted, execuled the
S fruments.

Foersify under PENALTY OF PERJURY under the taws of the State of Califorma that the foregoing paragraph is trus ard corract.

WITNESS my hand and official seal.

Signatwe e o s s e (Seal}

CERTIFICATE OF ACKNOWLEDGMENT

STATE OF R . !
) 8%
COUNTY OF o )

Cn L .20 betore me,

parsanally appeared e . o i R
who proved o me on ™e basis of satisfactory evitiente 1o be the personist whose namels) 5818 Subsorined 10 the within instrument and
acknowlzdged to me that hasshathey exacuted the same in hisfhertheir authorized capacityles), and that by hisherher signature!s) on
the instrurment the persenist, or the entity upon behat? of which the personis! acted, exscuted the instrument

Foertity under PENALTY OF PERJURY under the Jaws of the State of Califormia that the foregoing paragrash is rue and corract.

WITNESS my hand and otficial seal,

Signature (Seal]
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CERTIFICATE OF ACKNOWLEDGMENT

STATEOF . )

) 8%
COUNTY OF o R }
O ) 20 befure me,

" ihere msevt name and Gite ©f the officers T

personally gppeared e e . e e e e g
wito proved 1o ma on the basis of sanstactory svidence to be the personis) whose namu{s) wiare subscribed to the within instrument

d
acknowladged to me that hefshe/they executsd 1he same in his/her/ther authorized capacitylies), and that by his‘herfther signatucels) on
the instrument the persenist, or the entity upon bshatf of which the personis) acted, execulnd the nstrument,

I certity under PENALTY GF PERJURY under the taws of the State of Caldorma that the foregoing paragraph is true and corrent.

WITNESS my hand and official seal.

Signature ) e {Seal)

CERTIFICATE OF ACKNOWLEDGMENT

STATE OF e }
155
COUNTY OF i, }

Dn . . EE— s s n smame e e 20.4.._,..,..‘.....,‘_._._.,_‘ beTl’)rP mF - e —— a—a - C e e v

{here insert name and tisle: ot the officer)
persorally anpeared Frank Larreta, who proved 1o me on the basis of satisfactory evidence to be ibe personis) whoss namals) is-are
subreribad 1o the within instrument and acknowledged to me that hesshe'they executed the same in hig/hertheir authorized capacityiies),

sne that by his/hertheir signature{s) on the nstrument the personis;, of the ontity upon behisil of which the personts) acted, executed the
MSTrament.

{ cernty under PENALTY CF PERJURY under thae laws of the State of Califorma that the foregoing paragraph s trus and onirect.

WITNESS my hand and official seal.

Signatwre [Seah

LaserBro. Ver. 14 416072 Coor. D~ K USA Corporation 1997, 2614, Al Fights Ressrvad. - GA  LiCRRLPLIGZ12.5C TR-3778
BR-40
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RECORDATION REQUESTED BY:
The Bank of Hemet, a California corporation
3715 Sunnyside Drive
Riverside, CA 92506

WHEN RECORDED MAIL TO:
The Bank of Hemet. a California corporation
3715 Sunnyside Drive
Riverside, CA 92506

FOR RECORPER'S USE ONLY

NOTICE: THIS SUBORDINATION OF DEED OF TRUST RESULTS IN YCUR SECURITY INTEREST IN THE
PROFPERTY BECOMING SUBJECT TO AND OF LOWER PRIORITY THAN THE LIEN OF SOME OTHER OR LATER

SECURITY INSTRUMENT.
SUBORDINATION OF DEED OF TRUST

THIS SUBORDINATION OF DEED OF TRUST dated November 1, 2014, is made and exgcuted among The City
of Palm Springs as Successor Agency te The Community Redevelopment Agency of the City of Palm Springs, a
public body, corporate and politic {"Beneficiary™); Santiago Sunrise Village Mobile Home Park Corporation,
a California nonprofit corporation |"Barrower™}; and The Bank of Hemet. a California corporation ("Lender"}.

SUBORDINATED INDEBTEDNESS. Benefictary has extended the following described financial accommodations, secured by the Real
Property {the "Subaordinated Indebtedness”):

Promissory Note in the original principal amount of $392,040.00 dated November 1. 2004.

SUBORDINATED DEED OF TRUST. The Subordinated Indebtedness is or will be secured by the Real Property and evidenced by a deed of
trust dated November 1, 2004 from Santiago Sunrise Village Mobile Home Fark Corporation, a California nonprofit corporation {"Trustor”}
to Orange Coast Title Company (" Trustee") in favor of The City of Palm Springs as Successor Agency to The Community Redevelopment
Agency of the City of Palm Springs, a public body, corporate and pelitic ("Beneficiary™) {the "Subordinated Deed of Trust™) and recorded in
Riverside County, State of California as follows:

recorded November 5, 2004 as Instrument Number 2004-0882779.

REAL PROPERTY DESCRIPTION. The Subordinated Deed of Trust covers the following described real property {the "Real Property")
located in Riverside County, State of Califoenia:

Lot 1 of Tract No, 17642-1 in the City of Paim Springs, County of Riverside, State of California, as per Map on file in Book 122 Pages
88, B9 and 90 of Maps, in the Office of the recorder of said County, together with Parcel 2 as shwn described in document recorded
April 25, 1996 as Instrument No. 148930, records of said County.

Except the Northerly 731.00 feet of said Lot 1 an except the Northerly 731 feet of said Parcel 2 of instrument No. 148230

The Real Property or its address is commonly known as 1500 E. San Rafael Drive, Palm Springs, CA 22262. The Assessor’'s Parcei
Number for the Real Property is 665-500-028-8.

SUPERIOR INDEBTEDNESS. Lender has extended or has agreed to extend the foliowing described financial accommodations to Borrower,
secured by the Real Property (the "Superior Indebtedness®):

Promissory Note in the amount of Four Million Eight Hundred Seventy Five Thousand and no/100 ($4,875,000.00} secured by a Deed

of Trust.
LENDER'S LIEN. The Superior Indebtadness is or will be secured by the Real Property and evidenced by a mortgage, deed of trust, or other
lien instrument, dated , from Borrower to Lender {the "Lender's Lien") and recorded in Riverside County, State

of California as fallows:
to be racorded concurrently.

As a condition to the granting of the requested finencial accommodations, Lender has required that the Lender's Lien be and remain
superior to the Subordinated Deed of Trust.

REQUESTED FINANCIAL ACCOMMODATIONS, Trustor, who may or may not be the same person or entity as Borrower, and Beneficiary
each want Lender to provide financial accommodations to Borrower in the form of the Superior Indebtedness. Trustor and Beneficiary each
represent and acknawledge to Lender that Beneficiary will benefit as a result of these financial accommodations from Lender 10 Borrower,
and Beneficiary acknowledges receipt of valuable consideration for entering into this Subordination.

NOW THEREFORE THE PARTIES TO THIS SUBORDINATION HEREBY AGREE AS FOQLLOWS:

SUBORDINATION. The Subordinated Deed of Trust and the Subordinated Indebtedness secured by the Subordinated Deed of Trust is and
shall be subordinated ih all respects to Lender's Lien and the Superior Indebtedness, and it is agreed that Lender's Lien shall be and remain,
at all timas, prior and superior to the lien of the Subordinated Deed of Trust. Beneficiary also subardinates to Lender's Lien all other
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Security Interests in the Real Property held by Beneficiary, whether now existing or hereafter acquired. The words "Security Interest”
mean and include without fimitation any type of collateral security, whether in the form of a lien, charge, morigage, deed of trust,
assignment, pledge, chattel mortgage, chattel trust, factor's lien, equipment trust, conditional sale, trust receipt, lien or title retentien
contract, lease or consignment intended as a security device, or any other security or lien interest whatsocever, whether created by law,
contract, or otherwise.

BENEFICIARY'S REPRESENTATIONS AND WARRANTIES. Beneficiary represents and warrants to Lender that: {A} no representations or
agreements of any kind have been made to Beneficiary which would limit or qualify in any way the terms of this Suberdination; (B} this
Suboerdination is executed at Borrower's request and not at the request of Lender; (C) Lender has made no representation to Beneficiary as
tc the creditworthiness of Borrower; and {D) Beneficiary has established adequate means of obtaining from Borrower on a continuing basis
infermation regarding Borrower's financial condition. Beneficiary agrees to keep adequately informed from such means of any facts,
events, or circumstances which might in any way affect Beneficiary's risks under this Subordination, ang Beneficiary further agrees that
Lender shall have no obligation to disclose to Beneficiary information or material acquired by Lender in the course of its relationship with
Beneficiary.

BENEFICIARY WAIVERS. Beneficiary waives any right to reguire Lender: [A) to make, extend, renew, or modify any loan to Borrower or
to grant any other financial accommodations to Borrower whatsoever; (B} to make any presentment, protest, demand, or notice of any
kind, including notice of any nonpayment of any Superior indebtedness secured by Lender's Lien, or notice of any action or nonaction on
the part of Borrower, Lender, any surety, endorser, or other guarantor in connection with the Superior Indebtedness, or in connection with
tha creation of new or additional indebtedness; {Cl to resart for payment or to proceed directly or at once against any person, including
Barrower; (D) 1o proceed directly against or exhaust any collateral held by Lender from Borrower, any othar guaranior, or any other
person; (El to pursue any other remedy within Lender's power; or (F) to commit any act or omission of any kind, at any time, with
respect to any matter whatsoever.

LENDER'S RIGHTS. Lender may take or omit any and all actions with respect to Lender's Lien without affecting whatsoever any of
Lender's rights under this Subordination. In particular, without limitation, Lender may, without notice of any kind to Beneficiary, {A) make
one or more additional secured or unsecured loans to Borrower; (B) repeatedly alter, compromise, renew, extend, accelerate, or ptherwise
change the time for payment or other terms of the Superior Indebtedness or any part of it, including increases and decreases of the rate of
interest on the Superior Indebtedness; extensions may be repeated and may be for longer than the original loan term; {C) take and hold
cellateral for the payment of the Superior Indebtedness, and exchange, enforce, waive, and release any such collateral, with or without the
substitution of new coflaterai; (D) release, substitute, agree not to sue, or deal with any one or more of Borrower's sureties, endorsers, or
guarantors on any terms of manner Lender chooses; (E) determine how, when and what application of payments and credits, shall be
made on the Superior Indebtedness; (FI apply such security and direct the order or manner of sale of the security, as Lender in its
diseretion may determine; and (G} transfer this Subordination to another party.

DEFAULT BY BORROWER. If Borrower becomes insolvent or bankrupt, this Subordination shall remain in full force and effect.
MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Subordination:

Amendments, This Subordination constitutes the entire understanding and agreement of the parties as to the matters set forth in this
Subordination. No alteration of or amendment to this Subordination shall be effective unless given in writing and signed by the party
or parties sought to be charged or bound by the alteration or amendment.

Attorneys' Foes; Expenses. If Lender institutes any suit or action to enforce any of the terms of this Subordination, Lender shall be
entitled to recover such sum as the court may adjudge reasonable as attorneys' fees at trial and upon any appeal. Whether or not any
court action is involved, and to the extent not prohibited by law, all reasonable expenses Lender incurs that in Lender's opinion are
necessary at any time for the protection of its interest or the enforcement of its rights shall become a part of the Indebtedness payable
on demand and shall bear interest at the Note rate from the date of the expenditure until repaid. Expenses covered by this paragraph
inglude, without limitation, however subject to any limits under applicable {aw, Lender’s attorneys’ fees and Lender’s legal expenses,
whether or not there is a lawsuit, including attorneys’ fees and expenses for bankruptcy proceedings {including efforts to modify or
vacate any automatic stay or injunction}, appeals, and any anticipated post-judgment collection services, the cost of searching
records, obtaining title reports (including foreclosure reports), surveyors' reports, and appraisal fees, title insurence, and fees for the
Trustee, to the extent permitted by applicable law. Beneficiary also will pay any court costs, in addition 1o afl other sums provided by
law.

Authority. The person who signs this Subordination as or on behalf of Beneficiary represents and warrants that he or she has
authority to execute this Subordination and to subordinate the Subordinated Indebtedness and the Beneficiary's security interests in
Benaficiary's property, if any.

Caption Headings. Caption headings in this Subordination are for convenience purposes only and are not to be used to interpret or
define the provisions of this Subordination.

Governing Law. This Subordination will be governed by federal law applicable to Lender and, to the extent not preempted by federal
law, the laws of the State of California without regard to its conflicts of law provisions. This Subordination has bsen accepted by
Lender in the State of California.

Choice of Venue. If there is a lawsuit, Beneficiary agrees upon Lender's request to submit to the jurisdicticn of the courts of Riverside
County, State of California.

Successors. Thie Subordination shall extend to and bind the respective heirs, personal representatives, successors angd assigns of the
parties to this Subordination, and the covenants of Beneficlary herein in favor of Lender shall extend to, include, and be enforceabla by
any transferee or endorsee to whom Lender may transfer any or all of the Superior Indebtedness.

Neo Waiver by Lender. Lender shall not be deemed to have waived any rights under this Subordination unless such waiver is given in
writing and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such
right or any other right. A waiver by Lender of a provision of this Subordination shatl not prejudice or constitute a waiver of Lender's
right otherwise to demand strict compliance with that provision or any other provision of this Subordination. No prior waiver by
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Lender, nor any course of dealing between Lender and Beneficiary, shall constitute a waiver of any of Lender's rights or of any of
Beneficiary's obligations as to any futwe transactions. Whenever the consent of Lender is requited under this Subordination, the
granting of such cansent by Lender in any instance shall not constitute continuing consent to subsegquent instances where such
consent is required and in all cases such consent may be granted or withheld in the sole discretion of Lender.

NOTICE: THiS SUBORDINATION AGREEMENT CONTAINS A PROVISION WHICH ALLOWS THE PERSON
OBLIGATED ON YOUR REAL PROPERTY SECURITY TO OBTAIN A LOAN, A PORTION OF WHICH MAY BE
EXPENDED FOR OTHER PURPOSES THAN IMPROVEMENT OF THE LAND.

EACH PARTY TO THIS SUBORDINATION ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS SUBORDINATION, AND EACH
PARTY AGREES TO ITS TERMS. THIS SUBORDINATION IS DATED NOVEMBER 1, 2014.

BORROWER:

SANTIAGO SUNRISE VILLAGE MOBILE HOME PARK CORPORATION, A CALIFORNIA
NONPROFIT CORPOCRATION

By:
Garry Edmundson, Director / Chief Operating Officer of Santiago Sunrise Village
Mobile Home Park Corporation. a California nonprofit corporation

BEMNEFICIARY:

THE CITY OF PALM SPRINGS AS SUCCESSOR AGENCY TO THE COMMUNITY
REDEVELOPMENT AGENCY OF THE CITY COF PALM SPRINGS, A PUBLIC BQDY,
CORPCRATE AND FOLITIC

By:
Authorized Signer for The City of Palm Springs as Successor Agency to The
Community Redevelopment Agency of the City of Paim Springs, a public body,
corporate and politic

By:
Authorized Signer for The City of Palm Springs as Successor Agency to The
Community Redevelopment Agency of the City of Palm Springs, a public body,
corporate and politic . .

L ENDER:
THE BANK GF HEMET. A CALIFORNIA CORPORATION

X
Frank Larreta, Vice President
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CERTIFICATE OF ACKNOWLEDGMENT

STATE OF }
188
COUNTY OF H
an , 20 before me, .

[here insert name and title of the officer)

personally appeared Garry Edmundson, who proved to me on the basis of satisfactory evidence to be the personis) whose nameis) isfare
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in his/her/theit authorized capacity(ies),
and that by his/her/their signature(s} on the instrument the personish, or the entity upon behalf of which the personis) acted, executed tha
instrument.

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

WITNESS my hand and official seal.

Signature ) {Seal)

CERTIFICATE OF ACKNOWLEDGMENT

STATE OF }
188
COUNTY OF ]

Cn .20 before me,

{here insart name and title of the officer)

personally appeared .
who proved to me on the basis of satisfactory evidence to be the personis) 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 capacitylies), and that by his/her/their signatureis} on
the instrument the person(s), or the entity upen behaif of which the person(s} acted, exscuted the instrument,

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

WITNESS my hand and official seal,

Signaturs (Saal)
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CERTIFICATE OF ACKNOWLEDGMENT

STATE OF )
) 88
COUNTY OF ]

On . . 20 before me, .
{here insert name and title of the officer)

personally appeared !
who proved te me on the basis of satisfactory evidence to be the personis} whose namea(s) is/are subscribed to the within instrument and
acknowledged to me that he/shejthey executed the same in his/her/their authorized capacitylies), and that by his/her/their signature(s) on
the instrument the perscn(s), or the entity upon behalf of which the person{s} acted, executed the Instrument.

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

WITNESS my hand and official seal.

Signature {Seal)

CERTIFICATE OF ACKNOWLEDGMENT

STATE OF }
} S8
COUNTY OF }
an , 20 before me, s

{here insert name and title of the officer)

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

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

WITNESS my hand and official seal.

Signature {Seal)

LaserPro, Ver, 14.4.10.012 Copr. D+H USA Corporation 1997, 2014.  All Rights Reserved. - CA LACFAPLAG212.FC TR-2724
PR-40
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