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Project Name: Villaggio Il
HUD Project No: 122-11517

THIS SUBORDINATION AGREEMENT ("Agreement") is entered into this 1st
day of January, 2024, by and among (i) CBRE HMF, Inc., a Delaware corporation
("Senior Lender"), (i) CARSON HOUSING AUTHORITY, a public body, corporate and
politic, as successor to the housing assets and functions of the Carson Redevelopment
Agency ("Subordinate Lender"), and (ii) CARSON HOUSING LIMITED
PARTNERSHIP, a California limited partnership ("Borrower").

Recitals

WHEREAS, Borrower is the owner of that certain 65 unit residential rental
development known as "Villaggio 11" ("Project"), located at the City of Carson, Los
Angeles County, California. Senior Lender has made or is making the senior mortgage
loan as described on Schedule A hereto to Borrower in the original principal amount(s)
as shown on Schedule A, evidenced by the Note described in Schedule A ("Senior
Note"), and secured by, among other things, the Security Instrument as described in
Schedule A (collectively, "Senior Security Instrument™"), covering the property
described in Exhibit A attached hereto together with all improvements thereon and
personal property used relative thereof, all as more particularly described in the Senior
Security Instrument ("Mortgaged Property").

WHEREAS, Subordinate Lender made a subordinate loan to Borrower in the
amount of $3,361,587.00 ("Subordinate Loan"), pursuant to the Subordinate Loan
Documents as defined below, and secured by, among other things, a mortgage lien
against the Mortgaged Property.

WHEREAS, Senior Lender, with the approval of the U.S. Department of Housing
and Urban Development (“HUD”), has agreed to permit Subordinate Lender to keep the
Subordinate Loan outstanding and maintain a subordinate mortgage lien against the
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Mortgaged Property subject to all of the conditions contained in this Agreement and in
accordance with Program Obligations. “Program Obligations” means (1) all applicable
statutes and any regulations issued by the Secretary pursuant thereto that apply to the
Project, including all amendments to such statutes and regulations, as they become
effective, except that changes subject to notice and comment rulemaking shall become
effective only upon completion of the rulemaking process, and (2) all current
requirements in HUD handbooks and guides, notices, and mortgagee letters that apply
to the Project, and all future updates, changes and amendments thereto, as they
become effective, except that changes subject to notice and comment rulemaking shall
become effective only upon completion of the rulemaking process, and provided that
such future updates, changes and amendments shall be applicable to the Project only
to the extent that they interpret, clarify and implement terms in this Agreement rather
than add or delete provisions from such document. Handbooks, guides, notices, and
mortgagee letters are available on HUD's official website: Handbooks, guides, notices,
and mortgagee letters are available on “HUDCLIPS,” at www.hud.gov.

NOW, THEREFORE, in order to induce Senior Lender to permit Subordinate
Lender to keep outstanding the Subordinate Loan to Borrower and to place a subordinate
mortgage lien against the Mortgaged Property, and in consideration thereof, Senior
Lender, Subordinate Lender and Borrower agree as follows:

1. Definitions.

In addition to the terms defined in the Recitals to this Agreement, for purposes of
this Agreement the following terms have the respective meanings set forth below:

(a) "Affiliate" is any person or business concern that directly or indirectly
controls policy of a principal or has the power to do so is an affiliate. Persons
and business concerns controlled by the same third party are also affiliates.

(b) "Bankruptcy Proceeding" means any bankruptcy, reorganization,
insolvency, composition, restructuring, dissolution, liquidation, receivership,
assignment for the benefit of creditors, or custodianship action or proceeding
under any federal 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.

(c) "Borrower" means all entities identified as "Borrower" in the first
paragraph of this Agreement, together with any successors, heirs, and assigns
(jointly and severally). Borrower shall include any entity taking title to the
Mortgaged Property, whether or not such entity assumes the Senior Note,
provided that the term "Borrower" shall not include Senior Lender in the event
that Senior Lender may acquire title to the Mortgaged Property. Whenever the
term “Borrower” is used herein, the same shall be deemed to include the obligor
of the debt secured by the Senior Security Instrument.

(d) "Business Day" means any day other than Saturday, Sunday or any
other day on which Senior Lender or HUD is not open for business.
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(e) "Covenant Event of Default" is defined in the Senior Security
Instrument.

(f) "Entity" means an estate, trust, partnership, corporation, limited liability
company, limited liability partnership, governmental department or agency or any
other entity which has the legal capacity to own property.

(9) "Monetary Event of Default" is defined in the Senior Security
Instrument.

(h) "Non-Project Sources" means any funds that are not derived from
Project Sources.

() "Project Sources" means the Mortgaged Property (as defined in the
Senior Security Instrument), any proceeds of the Senior -Indebtedness, and any
reserve or deposit made with Senior Lender or any other party as required by
HUD in connection with the Senior Indebtedness.

~ () "Senior Indebtedness" means all present and future indebtedness,
obligations, and liabilities of Borrower to Senior Lender under or in connection
with the Senior Loan Documents.

(k) "Senior Lender" means the Entity named as such in the first
paragraph on page 1 of this Agreement, its successors and assigns.

() "Senior Loan Documents" means the Senior Note, the Senior
Security Instrument, and the Regulatory Agreement between Borrower and HUD,
as such documents may be amended from time to time and all other documents
at any time evidencing, securing, guaranteeing, or otherwise delivered in
connection with the Senior Indebtedness, as identified in Schedule A.

(m) "Senior Security Instrument Default” means a "Monetary Event of
Default” or a "Covenant Event of Default" as defined in the Senior Security
Instrument.

(n) "Subordinate Indebtedness" means all present and future
indebtedness, obligations, and liabilities of Borrower to Subordinate Lender
under or in connection with the Subordinate Loan or the Subordinate Loan
Documents.

(o) "Subordinate Lender" means the Entity named as such in the first
paragraph on page 1 of this Agreement.

(p) "Subordinate Loan Documents" means the Subordinate Note, the
Subordinate Mortgage, and all other documents at any time evidencing, securing,
guaranteeing, or otherwise delivered in connection with the Subordinate
Indebtedness, as identified in Schedule B. The terms Subordinate Note and
Subordinate Mortgage are defined in Schedule B.

(9) "Subordinate Loan Enforcement Action" means the acceleration of
all or any part of the Subordinate Indebtedness, the advertising of or
commencement of any foreclosure or trustee’s sale proceedings, the exercise of
any power of sale, the acceptance of a deed or assignment in lieu of foreclosure
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or sale, the collecting of rents, the obtaining of or seeking of the appointment of a
receiver, the seeking of default interest, the taking of possession or control of any
of the Mortgaged Property, the commencement of any suit or other legal,
administrative, or arbitration proceeding based upon the Subordinate Note or any
other of the Subordinate Loan Documents, the exercising of any banker's lien or
rights of set-off or recoupment, or the taking of any other enforcement action
against Borrower, any other party liable for any of the Subordinate Indebtedness
or obligated under any of the Subordinate Loan Documents, or the Mortgaged
Property.

(r) "Subordinate Mortgage Default" means any act, failure to act, event,
conditions, or occurrence which allows (but for any contrary provision of this
Agreement), or which with the giving of notice or the passage of time, or both,
would allow (but for any contrary provision of this Agreement), Subordinate
Lender to take a Subordinate Loan Enforcement Action.

(s) "Surplus Cash" is defined herein to mean the same as that term is
defined in the Regulatory Agreement between Borrower and HUD.

2. Permission to Allow Mortgage Lien Against Mortgaged Property.

Senior Lender consents, subject to the provisions of this Agreement, to the
Subordinate Mortgage and other recorded Subordinate Loan Documents against the
Mortgaged Property (which are subordinate in all respects to the lien of the Senior Security
Instrument) to secure Borrower's obligation to repay the Subordinate Note and all other
obligations, indebtedness and liabilities of Borrower to Subordinate Lender under and in
connection with the Subordinate Loan. Senior Lender agrees that the existence of the
Subordinate Loan does not create a basis for default of the Senior Indebtedness. Such
consent is subject to the condition that each of the representations and warranties made
by Borrower and Subordinate Lender in Section 3 are true and correct on the date of this
Agreement. If any of the representations and warranties made by Borrower and
Subordinate Lender in Section 3 are not true and correct on the date of this Agreement,
the provisions of the Senior Loan Documents applicable to unpermitted liens on the
Mortgaged Property shall apply.

3. Borrower's and Subordinate Lender's Representations and Warranties.

Borrower and, with respect to subsections (a) through (d) below, Subordinate
Lender each make the following representations and warranties to Senior Lender:

(&) Subordinate Loan Documents. The Subordinate Loan is evidenced
by the Subordinate Note and is secured by the Subordinate Mortgage.

(b) Terms of the Subordinate Loan. The original principal amount of
the Subordinate Note is $3,361,587.00. Interest on the Subordinate Note
accrues annually at the simple interest rate of three percent (3.0 %) per annum.
The Subordinate Note is due and payable in full on December 31, 2059,
("Maturity"). The Maturity term of the Subordinate Note does not end before the
maturity term of the Senior Note, unless the Subordinate Note is forgivable as set
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forth below and Borrower satisfies all requirements in the Subordinate Loan
Documents to result in the Subordinate Note being eligible for forgiveness. The
principal of the Subordinate Note will have a balloon principal payment of all
unpaid principal and accrued interest at Maturity. The promissory note
evidencing the Subordinate Note obligates Borrower to make payments as
follows: (i) Annual Installment Payment (as that term is defined in the
Subordinate Note) of the Authority’s Percentage (as that term is defined in the
Subordinate Note) of Net Positive Cash Flow (as that term is defined in the
Subordinate Note), every January 31st of each calendar year thereafter with
respect to the period of January 1 through December 31 of the preceding
calendar year, until January 31, 2059, provided however that all unpaid principal
and accrued interest shall be due and payable in full at Maturity; and (ii) in the
event of Refinancing or Sale (as those two terms are defined in the Subordinate
Note), a payment to the Agency of a Refinancing Payment (as that term is
defined in the Subordinate Note) derived from such Refinancing or a payment to
the Agency of a Sale Payment (as that term is defined in the Subordinate Note)
derived from such Sale to the extent of all principal and accrued interest have not
previously been paid in full, subject to Section 3(c) immediately below.

(c) Required HUD Language in Subordinate Note. The Subordinate
Note contains or incorporates the following provisions:

“As long as HUD is the insurer or holder of the Senior Note (as
such term and other capitalized terms are defined in the form
Subordination Agreement, HUD-92420M) on FHA Project

No. 122-11517, the following provisions (“HUD Provisions”) shall
be in full force and effect:

(1) any payments due under the Subordinate Note shall be
payable only (i) from permissible distributions from Surplus Cash of
the Project; but in no event greater than seventy-five percent (75%)
of the total amount of Surplus Cash; or (ii) from monies received from
Non-Project Sources. In no event may payments due under all
subordinate debt of Maker cumulatively exceed 75% of available
Surplus Cash. The restriction on payment imposed by this
paragraph shall not excuse any default caused by the failure of the
Borrower to pay the indebtedness evidenced by the Subordinate
Note;

(2) no prepayment of the Subordinate Note shall be made until
after final endorsement by HUD of the Senior Note, unless such
prepayment is made from Non-Project Sources and is approved in
writing by HUD.

(3) this Subordinate Note is non-negotiable and may not be sold,
transferred, assigned, or pledged by the Subordinate Lender except
with the prior written approval of HUD;
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4) interest on the Subordinate Note shall not be compounded as
long as HUD is the insurer or holder of the Note secured by the
Security Instrument;

(5) Maker hereby waives presentment, demand, protest and
notice of demand, protest and nonpayment of this Subordinate Note;

(6) the terms and provisions of this Subordinate Note are also for
the benefit of and are enforceable by HUD against any party hereto,
their successors and assigns. This Subordinate Note may not be
modified or amended without the written consent of HUD; and

(7 in the event of any conflict between the terms of the
Subordinate Note and the HUD Provisions, the terms of the HUD
Provisions shall control.”

(d) Relationship of Borrower to Subordinate Lender. Subordinate
Lender is not an Affiliate of Borrower.

(e) Subordinate Loan Documents. Borrower certifies that the executed
Subordinate Loan Documents are substantially in the same forms as those submit-
ted to, and approved by, HUD prior to the date of this Agreement. Upon execution
and delivery of the Subordinate Loan Documents, Borrower shall deliver to Senior
Lender an executed copy of each of the Subordinate Loan Documents, certified to
be true, correct and complete.

)] Senior Loan Documents. The executed Senior Loan Documents
are the same forms as approved by HUD prior to the date of this Agreement. Upon
execution and delivery of the Senior Loan Documents, Borrower shall deliver to
Subordinate Lender an executed copy of each of the Senior Loan Documents,
certified to be true, correct and complete.

4. Deliveries.

Borrower shall submit the following items to Senior Lender and HUD at
closing:

(@) Title Evidence. Evidence of title (title policy or title policy
endorsement, as appropriate) insuring the lien of the Senior Security Instrument
which insures that (i) the lien of the Subordinate Mortgage is subordinate to the
lien of the Senior Mortgage, and (ii) this Agreement has been recorded among
the applicable land records.

(b) Loan Documents. A complete set of the Subordinate Loan
Documents, including this Subordination Agreement.
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5. Terms of Subordination.

(@) Agreement to Subordinate. Senior Lender and Subordinate Lender
agree that: (i) the indebtedness evidenced by the Subordinate Loan Documents is
and shall be subordinated in right of payment, to the extent and in the manner
provided in this Agreement, to the prior payment of the indebtedness evidenced by
the Senior Loan Documents, and (ii) the Subordinate Mortgage and the other
Subordinate Loan Documents are and shall be subject and subordinate in alll
respects to the liens, terms, covenants and conditions of the Senior Security
Instrument and the other Senior Loan Documents and to all advances heretofore
made or which may hereafter be made pursuant to the Senior Security Instrument
and the other Senior Loan Documents (including but not limited to, all sums
advanced for the purposes of (1) protecting or further securing the lien of the Senior
Security Instrument, curing defaults by Borrower under the Senior Loan Documents
or for any other purpose expressly permitted by the Senior Security Instrument, or
(2) constructing, renovating, repairing, furnishing, fixturing or equipping the
Mortgaged Property).

(b)  Subordination of Subrogation Rights. Subordinate Lender agrees
that if, by reason of its payment of real estate taxes or other monetary obligations of
Borrower, or by reason of its exercise of any other right or remedy under the
Subordinate Loan Documents, it acquires by right of subrogation or otherwise a lien
on the Mortgaged Property which (but for this subsection) would be senior to the
lien of the Senior Security Instrument, then, in that event, such lien shall be subject
and subordinate to the lien of the Senior Security Instrument.

(c) Payments Before Senior Security Instrument Default. Until
Subordinate Lender receives a default notice of a Senior Security Instrument
Default from Senior Lender, Subordinate Lender shall be entitled to retain for its
own account all payments made under or pursuant to the Subordinate Loan
Documents provided that such payments are otherwise permitted under the terms
of this Agreement.

(d) Payments After Senior Security Instrument Default. Borrower
agrees that, after it receives notice (or otherwise acquires knowledge) of a Senior
Security Instrument Default, it will not make any payments under or pursuant to the
Subordinate Loan Documents (including but not limited to principal, interest,
additional interest, late payment charges, default interest, attorney's fees, or any
other sums secured by the Subordinate Mortgage) without Senior Lender's prior
written consent. Subordinate Lender agrees that, after it receives a default notice
from Senior Lender with written instructions directing Subordinate Lender not to
accept payments from Project Sources on account of the Subordinate Loan, it will
not accept any payments under or pursuant to the Subordinate Loan Documents
(including but not limited to principal, interest, additional interest, late payment
charges, default interest, attorney's fees, or any other sums secured by the
Subordinate Mortgage) unless either (i) such payment is being made solely from
Non-Project Sources or (ii) such payment is made with Senior Lender's prior written
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consent. If Subordinate Lender receives written notice from Senior Lender that the
Senior Security Instrument Default which gave rise to Subordinate Lender's
obligation not to accept payments has been cured, waived, or otherwise suspended
by Senior Lender, the restrictions on payment to Subordinate Lender in this Section
5 shall terminate, and Senior Lender shall have no right to any subsequent
payments made to Subordinate Lender by Borrower prior to Subordinate Lender's
receipt of a new default notice from Senior Lender in accordance with the
provisions of this Section 5(d).

(e) Remitting Subordinate Loan Payments to Senior Lender. If, after
Subordinate Lender receives a default notice from Senior Lender in accordance
with subsection (d) above, Subordinate Lender receives any payments under the
Subordinate Loan Documents (other than payments permitted under subsection (d)
above), Subordinate Lender agrees that such payment or other distribution will be
received and held in trust for Senior Lender and unless Senior Lender otherwise
notifies Subordinate Lender in writing, will be promptly remitted, in kind to Senior
Lender, properly endorsed to Senior Lender, to be applied to the principal of,
interest on and other amounts due under the Senior Loan Documents in
accordance with the provisions of the Senior Loan Documents. By executing this
Agreement, Borrower specifically authorizes Subordinate Lender to endorse and
remit any such payments to Senior Lender, and specifically waives any and all
rights to have such payments returned to Borrower or credited against the
Subordinate Loan. Borrower and Senior Lender acknowledge and agree that
payments received by Subordinate Lender, and remitted to Senior Lender under
this Section 5, shall not be applied or otherwise credited against the Subordinate
Loan, nor shall the tender of such payment to Senior Lender waive any
Subordinate Mortgage Default which may arise from the inability of Subordinate
Lender to retain such payment or apply such payment to the Subordinate Loan.

)] Agreement Not to Commence Bankruptcy Proceeding.
Subordinate Lender agrees that during the term of this Agreement it will not
commence, or join with any other creditor in commencing any Bankruptcy
Proceeding with respect to Borrower, without Senior Lender's prior written consent.

6. Default Under Subordinate Loan Documents.

€) Notice of Default and Cure Rights. Subordinate Lender shall
deliver to Senior Lender a default notice within five Business Days in each case
where Subordinate Lender has given a default notice to Borrower. Failure of
Subordinate Lender to send a default notice to Senior Lender shall not prevent the
exercise of Subordinate Lender's rights and remedies under the Subordinate Loan
Documents, subject to the provisions of this Agreement. Senior Lender shall have
the opportunity, but not the obligation, to cure any Subordinate Mortgage Default
within 60 days following the date of such notice; provided, however that
Subordinate Lender shall be entitled, during such 60-day period, to continue to
pursue its rights and remedies under the Subordinate Loan Documents, subject to
the limitations set forth in Section 6(b) below.
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(b)  Subordinate Lender's Exercise of Remedies After Notice to
Senior Lender.

(1) If a covenant Subordinate Mortgage Default occurs and is
continuing, Subordinate Lender agrees that it will not, for a period of one
hundred eighty (180) days after giving notice of such Subordinate Mortgage
Default to Senior Lender and HUD (the “Standstill Period”), commence
foreclosure proceedings with respect to the Mortgaged Property under the
Subordinate Loan Documents or exercise any other rights or remedies it
may have under the Subordinate Loan Documents with respect to the
Mortgaged Property, including, but not limited to accelerating the
Subordinate Loan, collecting rents, appointing (or seeking the appointment
of) a receiver or exercising any other rights or remedies thereunder without
Senior Lender’s prior written consent. During the Standstill Period,
Subordinate Lender agrees to use best efforts to resolve the Subordinate
Mortgage Default, in an effort to avoid the pursuit of available remedies by
the Subordinate Lender. After the expiration of the Standstill Period and in
the event Subordinate Lender forecloses on the Mortgaged Property, the
purchaser must comply with HUD’s Previous Participation regulations and
processes, Transfer of Physical Asset requirements, and Program
Obligations before it can take title to the Mortgaged Property.

(2) Subordinate Lender further agrees that if a monetary
Subordinate Mortgage Default occurs and is continuing, it will not commence
foreclosure proceedings with respect to the Mortgaged Property under the
Subordinate Loan Documents or exercise any other rights or remedies it
may have under the Subordinate Loan Documents with respect to the
Mortgaged Property, including, but not limited to accelerating the
Subordinate Loan, collecting rents, appointing (or seeking the appointment
of) a receiver or exercising any other rights or remedies thereunder without
Senior Lender’s prior written consent. The preceding prohibition on
foreclosure for a monetary Subordinate Mortgage Default excludes the
acceleration of any part or all of the Subordinate Indebtedness resulting from
a covenant Subordinate Mortgage Default.

3) Nothing in this subsection (b) shall (i) limit Subordinate
Lender’s right to bring an action seeking recovery solely from Non-Project
Sources or (ii) preclude Subordinate Lender from exercising or enforcing alll
the rights available to Subordinate Lender under the Subordinate Loan
Documents and/or under applicable law to enforce covenants and
agreements of Borrower relating to income, rent or affordability restrictions.

7. Default Under Senior Loan Documents.

@) Notice of Default and Cure Rights. Senior Lender shall deliver to
Subordinate Lender a default notice within five Business Days in each case where
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Senior Lender has given a default notice to Borrower (provided that Senior Lender
shall have no liability to Borrower, Subordinate Lender or to any other Entity for
failure to timely give such notice). Failure of Senior Lender to send a default notice
to Subordinate Lender shall not prevent the exercise of Senior Lender’s right and
remedies under the Senior Loan Documents, subject to the provisions of this
Agreement. Borrower agrees that Subordinate Lender shall have the opportunity,
but not the obligation, to cure either a Monetary Event of Default or a Covenant
Event of Default within 30 days following the date of such notice, or any time prior
to an assignment of the Senior Security Instrument from Senior Lender to HUD,
whichever date is later. Subordinate Lender acknowledges that Senior Lender shall
be entitled during such period described above to continue to pursue its remedies
under the Senior Loan Documents. Subordinate Lender shall have the opportunity
to cure a Covenant Event of Default during such period described above so long as
there is no Monetary Event of Default under the Senior Loan Documents. Al
amounts paid by Subordinate Lender to Senior Lender to cure any default under
the Senior Loan Documents shall be deemed to have been advanced by
Subordinate Lender pursuant to, and shall be secured by the lien of, the
Subordinate Mortgage.

(b)  Cross Default. Subordinate Lender certifies that the Subordinate
Loan Documents do not contain a cross default provision. Notwithstanding any
contrary provision contained in the Subordinate Loan Documents, a Senior Security
Instrument Default shall not constitute a default under the Subordinate Loan
Documents if no other default occurred under the Subordinate Loan Documents.

8. Conflict.

Borrower, Senior Lender and Subordinate Lender each agrees that, in the event of
any conflict or inconsistency between the terms of the Senior Loan Documents, the
Subordinate Loan Documents and the terms of this Agreement, the terms of this
Agreement shall govern and control solely as to the following: (a) the relative priority of the
security interests of Senior Lender and Subordinate Lender in the Mortgaged Property;
and (b) solely as between Senior Lender and Subordinate Lender, the notice
requirements, cure rights, and the other rights and obligations which Senior Lender and
Subordinate Lender have agreed to as expressly provided in this Agreement. Borrower
acknowledges that the terms and provisions of this Agreement shall not, and shall not be
deemed to: extend Borrower's time to cure any Senior Security Instrument Default or
Subordinate Mortgage Default, as the case may be; give Borrower the right to notice of
any Senior Security Instrument Default or Subordinate Mortgage Default, as the case may
be other than that, if any, provided, respectively under the Senior Loan Documents or the
Subordinate Loan Documents, as applicable; or create any other right or benefit for
Borrower as against Senior Lender or Subordinate Lender.

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

Subject to each of the other terms of this Agreement, all of the following provisions
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shall supersede any provisions of the Subordinate Loan Documents covering the same
subject matter:

@) Protection of Security Interest. Subordinate Lender shall not,
without the prior written consent of Senior Lender in each instance, take any action
which has the effect of increasing the indebtedness outstanding under, or secured
by, the Subordinate Loan Documents, except that Subordinate Lender shall have
the right to advance funds to cure Senior Security Instrument Defaults pursuant to
Section 7(a) above and advance funds pursuant to the Subordinate Mortgage for
the purpose of paying real estate taxes and insurance premiums, making
necessary repairs to the Mortgaged Property and curing other defaults by Borrower
under the Subordinate Loan Documents.

(b) Condemnation or Casualty. Inthe event of. a taking or threatened
taking by condemnation or other exercise of eminent domain of all or a portion of
the Mortgaged Property (collectively, a "Taking™); or the occurrence of a fire or other
casualty resulting in damage to all or a portion of the Mortgaged Property (collec-
tively, a "Casualty"), at any time or times when the Senior Security Instrument
remains a lien on the Mortgaged Property the following provisions shall apply:

(2) Subordinate Lender hereby agrees that its rights (under the
Subordinate Loan Documents or otherwise) to participate in any proceeding
or action relating to a Taking and/or a Casualty, or to participate or join in
any settlement of, or to adjust, any claims resulting from a Taking or a
Casualty shall be and remain subordinate in all respects to Senior Lender's
rights under the Senior Loan Documents with respect thereto, and
Subordinate Lender shall be bound by any settlement or adjustment of a
claim resulting from a Taking or a Casualty made by or with the written
consent of Senior Lender; and

(2) all proceeds received or to be received on account of a Taking
or a Casualty, or both, shall be applied (to payment of the costs and
expenses of repair and restoration and/or to payment of the Senior Security
Instrument) in the manner determined by Senior Lender in its sole discretion
consistent with the Senior Loan Documents; provided, however, that if
Senior Lender elects to apply such proceeds to payment of the principal of,
interest on and other amounts payable under the Senior Security Instrument,
any proceeds remaining after the satisfaction in full of the principal of,
interest on and other amounts payable under the Senior Security Instrument
shall be paid to, and may be applied by, Subordinate Lender in accordance
with the applicable provisions of the Subordinate Loan Documents. Any
proceeds then remaining after the satisfaction in full of the principal of,
interest on and other amounts payable under the Subordinate Loan
Documents shall be paid by the Subordinate Lender to Borrower.

(c) No Modification of Subordinate Loan Documents. Borrower and
Subordinate Lender each agrees that, until the principal of, interest on and all other
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amounts payable under the Senior Loan Documents have been paid in full, it will
not, without the prior written consent of Senior Lender in each instance, increase
the amount of the Subordinate Loan, increase the required payments due under the
Subordinate Loan, decrease the term of the Subordinate Loan, increase the
interest rate on the Subordinate Loan, or otherwise amend the Subordinate Loan
terms in a manner that creates an adverse effect upon Senior Lender under the
Senior Loan Documents. Any unauthorized amendment of the Subordinate Loan
Documents without Senior Lender's consent shall be void ab initio and of no effect
whatsoever.

10.  Modification of Senior Loan Documents; Refinancing of Senior
Indebtedness; Transfer of Physical Assets.

(a) Subordinate Lender consents to any agreement or arrangement in which Senior
Lender waives, postpones, extends, reduces or modifies any provisions of the
Senior Loan Documents, including any provision requiring the payment of
money, provided however, there shall be no modification of the Senior Loan
Documents without the consent of the Subordinate Lender if such modification
would increase the principal amount of the Senior Indebtedness beyond the
original principal amount of the Senior Indebtedness (excluding any amounts
having been advanced by Senior Lender for the protection of its security interest
pursuant to the Senior Loan Documents), increase the interest rate of the
Senior Indebtedness, or decrease the original maturity term of the Senior
Indebtedness.

(b) Subordinate Lender agrees that its agreement to subordinate hereunder shall
extend to any new mortgage debt which is for the purpose of refinancing all or
any part of the Senior Indebtedness in accordance with Program Obligations
(including reasonable and necessary costs associated with the closing and/or
the refinancing); and that all the terms and covenants of this Agreement shall
inure to the benefit of any holder of any such refinanced debt; and that all
references to the Senior Indebtedness, the Senior Note, the Senior Security
Instrument, the Senior Loan Documents and Senior Lender shall mean,
respectively, the indebtedness related to the refinance loan, the refinance note,
the security instrument securing the refinance note, all documents evidencing,
securing or otherwise pertaining to the refinance note and the holder of the
refinance note, provided however, there shall be no refinancing of the Senior
Indebtedness without the consent of the Subordinate Lender if such refinancing
would increase the principal amount of the Senior Indebtedness beyond the
original principal amount of the Senior Indebtedness (excluding any amounts
having been advanced by Senior Lender for the protection of its security interest
pursuant to the Senior Loan Documents), increase the interest rate of the
Senior Indebtedness, or decrease the original maturity term of the Senior
Indebtedness.

(c) Subordinate Lender agrees that the term of the Subordinate Indebtedness will
be extended if HUD grants a deferment of amortization or forbearance that
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results in an extended maturity of the Senior Indebtedness.

(d) Subordinate Lender agrees that the term of the Subordinate Indebtedness will
be extended if the Subordinate Note is due, and there are no Surplus Cash
funds or Residual Receipts (if applicable) available for repayment, and the
Senior Indebtedness has not been repaid in full. (The parties agree that
distributions of Residual Receipts must be approved by HUD and can only be
approved by the terms of a written agreement between HUD and the Borrower).

(e) Subordinate Lender further agrees that the Subordinate Indebtedness is
assumable when a sale or transfer of physical assets occurs, and the Senior
Indebtedness remains in place.

11. Default by Subordinate Lender or Senior Lender.

If Subordinate Lender or Senior Lender defaults in performing or observing any of
the terms, covenants or conditions to be performed or observed by it under this
Agreement, the other, non-defaulting Lender shall have the right to all available legal and
equitable relief.

12. Notices.

Each notice, request, demand, consent, approval or other communication
(hereinafter in this Section referred to collectively as "notices" and referred to singly as a
"notice") which Senior Lender or Subordinate Lender is required or permitted to give to the
other party pursuant to this Agreement shall be in writing and shall be deemed to have
been duly and sufficiently given if: (a) personally delivered with proof of delivery thereof
(any notice so delivered shall be deemed to have been received at the time so delivered);
or (b) sent by Federal Express (or other similar national overnight courier) designating next
Business Day delivery (any notice so delivered shall be deemed to have been received on
the next Business Day following receipt by the courier); or (c) sent by United States
registered or certified mail, return receipt requested, postage prepaid, at a post office
regularly maintained by the United States Postal Service (any notice so sent shall be
deemed to have been received two Business Days after mailing in the United States),
addressed to the respective parties as follows:

SENIOR LENDER:
CBRE HMF, Inc.
929 Gessner Road, Suite 1700

Houston, TX 77204
Attention: FHA Servicing
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With a copy to:

U.S. Department of Housing and Urban Development
Director - Office of Multifamily Asset Management
Room 6160

451 Seventh Street, S.W.

Washington, DC 20410

SUBORDINATE LENDER:

Carson Housing Authority

701 East Carson Street

Carson, CA 90745

Attention: Assistant Executive Director, John Raymond

Either party may, by notice given pursuant to this Section, change the person or persons
and/or address or addresses, or designate an additional person or persons or an
additional address or addresses for its notices, but notice of a change of address shall only
be effective upon receipt.

13. General.

(@  Assignment/Successors. This Agreement shall be binding upon
Borrower, Senior Lender and Subordinate Lender and shall inure to the benefit of
the respective legal successors and assigns of Senior Lender and Subordinate
Lender.

(b)  No Partnership or Joint Venture. Senior Lender's permission for
the placement of the Subordinate Loan Documents does not constitute Senior
Lender as a joint venturer or partner of Subordinate Lender. Neither party hereto
shall hold itself out as a partner, agent or Affiliate of any other party hereto.

(c) Senior Lender's and Subordinate Lender's Consent. Wherever
Senior Lender's consent or approval is required by any provision of this Agreement,
such consent or approval may be granted or denied by Senior Lender in its sole
and absolute discretion, unless otherwise expressly provided in this Agreement.
Wherever Subordinate Lender's consent or approval is required by any provision of
this Agreement, such consent or approval may be granted or denied by
Subordinate Lender in its sole and absolute discretion, unless otherwise expressly
provided in this Agreement.

(d)  Further Assurances; UCC Financing Statements. Subordinate
Lender, Senior Lender and Borrower each agree, at Borrower's expense, to
execute and deliver all additional instruments and/or documents reasonably
required by any other party to this Agreement in order to evidence that the
Subordinate Loan Documents are subordinate to the lien, covenants and conditions
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of the Senior Loan Documents, or to further evidence the intent of this Agreement.
Senior Lender is hereby authorized to file any and all UCC financing statement
amendments required to reflect the priority of the Senior Indebtedness.

() Amendment. This Agreement shall not be amended except by
written instrument signed by all parties hereto.

) Governing Law. This Agreement shall be governed by the laws of

the State in which the Mortgaged Property is located, except, so long as the
Senior Indebtedness is insured or held by HUD, and solely as to rights and
remedies of HUD, federal jurisdiction may be appropriate pursuant to any federal
requirements. The State courts, and with respect to HUD’s rights and remedies,
federal courts, and governmental authorities in the State in which the Mortgaged
Property is located, shall have exclusive jurisdiction over all controversies which
shall arise under or in relation to the Subordinate Loan Documents. Borrower
irrevocably consents to service, jurisdiction, and venue of such courts for any

such litigation and waives any other venue to which it might be entitled by
virtue of domicile, habitual residence or otherwise.

(g) Severable Provisions. If any provision of this Agreement shall be
invalid or unenforceable to any extent, then the other provisions of this Agreement
shall not be affected thereby and shall be enforced to the greatest extent permitted
by law.

(h)  Term. The term of this Agreement shall commence on the date
hereof and shall continue until the earliest to occur of the following events: (i) the
payment of all of the 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 Subordinate Loan Documents, other than by
reason of payments which Subordinate Lender is obligated to remit to Senior
Lender pursuant to Section 5 hereof; (iii) the acquisition by Senior Lender of title to
the Mortgaged Property pursuant to a foreclosure; or (iv) the acquisition by
Subordinate Lender of title to the Mortgaged Property pursuant to a foreclosure or a
deed in lieu of foreclosure of, or the exercise of a power of sale contained in, the
Subordinate Mortgage, but only if such acquisition of title does not violate any of the
terms of this Agreement. Notwithstanding the foregoing, in the event the Senior
Indebtedness is refinanced or a transfer of physical assets occurs, the term of this
Agreement shall continue and the Subordinate Indebtedness and Subordinate Loan
Documents shall be subordinate to any such indebtedness related to the refinanced
or transferred loan as provided in Section 10 above.

() Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be considered an original for all purposes;
provided, however, that all such counterparts shall together constitute one and the
same instrument.

Each signatory below hereby certifies that each of their statements and
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representations contained in this Agreement and all their supporting documentation
thereto are true, accurate, and complete. This Agreement has been made, presented,
and delivered for the purpose of influencing an official action of HUD in insuring the
Loan, and may be relied upon by HUD as a true statement of the facts contained
therein.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of

the day and year first written above.

[SIGNATURE PAGES FOLLOW]
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SIGNATURE PAGE TO
SUBORDINATION AGREEMENT

SENIOR LENDER:

CBRE HMF, INC.,
a Delaware corporation

o Db n

Name:_ Ush-pae  VAiLefos
Title: NILE PoEadewNT

STATE OF )
) ss:
COUNTY OF )

; the undersigned, a Notary
nd for the said County and State,
, fo me

The foregoing instrument was acknowledged before
Public, duly commissioned, qualified and acting, withj
this day of , 2024, by

RE HMF, Inc., a Delaware corporation, and
was duly authorized in his/her capaeity to execute the foregoing instrument for and in the

IN WITNESS WHEREOF, | have hereunto set my hand and official seal this day
of/ , 2024.
[Seal]

Notary Public in and to said State
My Commission Expires:

Previous editions are obsolete Subordination Agreement - Public HUD-92420M



CALIFORNIA ACKNOWLEDGMENT CIVIL CODE § 1189

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

State of California
County of (Orrng (osTh

On JA’-’WM;/ q,. Lp2Y before me, ME~PRED Briese Loreny peb b <

Date Here Insert Name and Title of the Officer
personally appeared Li $Aa ~ IQAQ V4[ erd S
Name(s) of Signer(s)

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

| certify under PENALTY OF PERJURY under the

> MANFRED BRIESEL laws of the.State of California that the foregoing
LA COMM. #2331035 paragraph is true and correct.
253 NOTARY PUBLIC-CALIFORNIA
SAN DIEGO COUNTY
My Commiselon E’f""sl WITNESS my hand and official seal.
Place Notary Seal and/or Stamp Above Signature of Notary Public
- OPTIONAL

Completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document
Title or Type of Document: §V£ on ‘(/k@fiﬁn/ 4/4/), 28 nenT

Document Date: Number of Pages:
Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer’s Name: Signer’s Name:

O Corporate Officer — Title(s): O Corporate Officer — Title(s):

0O Partner — O Limited O General - O Partner — O Limited O General

O Individual O Attorney in Fact O Individual O Attorney in Fact

O Trustee O Guardian or Conservator O Trustee O Guardian or Conservator
O Other: O Other:

Signer is Representing: Signer is Representing:

©2019 National Notary Association



SIGNATURE PAGE TO
SUBORDINATION AGREEMENT

SUBORDINATE LENDER:

CARSON HOUSING AUTHORITY,
a public body and corporate politic

ohn Baymond,
ssistant Executive Director

ATTEST:

X Peoda, SR
By: ‘. w /f.z%’bwa

Dr. Khaleah Bradshaw, Authority Secretary {f} G y

Date: | -2 4”202'"]’

By:

APPROVED AS TO FORM:

ALESHIRE & WYNDER, LLP

d Sunny Solljm Aut Jonty Counsel
Date:

[NOTARIAL ACKNOWLEDGEMENT ON NEXT PAGE]
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SIGNATURE PAGE TO
SUBORDINATION AGREEMENT

A notary public or other officer completing this
certificate verifies only the identity of the
individual who signed the document to which
this certificate is attached, and not the
truthfulness, accuracy, or validity of that

document.
STATE OF CALIFORNIA )
) ss:
COUNTY OF _ L-1$ /W\O\O( )

On dM\WLW\ 7—‘? 2024, before me, Joy g: matraqyp .
a notary public, personally appeared JOHN RAYMOND, wio proved to me dn 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/rerftheir
authorized capacity(ies) and that by his/kerftheir signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

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

WITNESS my hand and official seal.

Signature: meﬁ%;ﬁ

[SIGNATURES CONTINUED ON NEXT PAGE]
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SIGNATURE PAGE TO
SUBORDINATION AGREEMENT

ACKNOWLEDGEMENT AND CONSENT:
BORROWER:

CARSON HOUSING LIMITED PARTNERSHIP,
a California limited partnership

By: Housing Corporation of America,

a Utah nonprofit corporation,
its Managing General Partner

By: W

Carol Cromar, President

By: Carson Housing TSA LLC,
a California limited liability company,
its Administrative General Partner

By:

Renee Groves, Chief Financial Officer

[NOTARIAL ACKNOWLEDGEMENTS FOLLOW]
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SIGNATURE PAGE TO
SUBORDINATION AGREEMENT

ACKNOWLEDGEMENT AND CONSENT:
BORROWER:

CARSON HOUSING LIMITED PARTNERSHIP,
a California limited partnership

By: Housing Corporation of America,

a Utah nonprofit corporation,
its Managing General Partner

By:

Carol Cromar, President

By: Carson Housing TSA LLC,
a California limited liability company,
its Administrative Gengral Partner

By:

hee Groves, ef Financial Officer

[NOTARIAL ACKNOWLEDGEMENTS FOLLOW]
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SIGNATURE PAGE TO
SUBORDINATION AGREEMENT
STATE OF UTAH )
) ss:
COUNTY OF _YON\S )
n OOM\MW 8 , 2024, before me, )(V\Y\\\M Y)D\”‘\W\O\/)

a notary public, personally appeared Carol Cromar, known to me to be the person whose
name is subscribed in the within instrument and acknowledged to me that she executed
the same in her authorized capacity, and that by her signature on the instrument the
person, or the entity upon behalf of which the person acted, executed the instrument.

waf/u Aok

WITNESS my hand and official seal,

§ ST | SR PaRson ] NBTARYPUBLIC in and for the State of Utah

\ Notary Public - State of Utah 3

¢ ‘ Comm. No, 714632
0N ._s My Commission Expires on
] Jan 10, 2025
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CALIFORNIA ALL- PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

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

State of California

County of Los Angeles }

On January 10, 2024 before me, John Grafron Schwerbel, notary public

{Here Inserf name and tile of the officer)

personally appeared Renee Groves

who proved to me on the basis of satisfactory evidence to be the person(s) whose
name(s)({sare subscribed to the within instrument and acknowledged to me that
he/ghelthey executed the same in his{iglytheir authorized capacity(ies), and that by
his(heltheir signature(s) on the instrument the person(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.

JOHN GRAFRON SCHWERBEL
Notary Public - California 2
Los Angeles County £
Commission 4 2360570

(Notary Public Seal)

&
v

ADDITIONAE OPTIONAL INFORMATION INSTRUCTIONS FOR COMPLETING THIS FORM

This form complies with current California statutes regarding notary wording and,

DESCRIPTION OF THE ATTACHED DOCUMENT if needed, should be completed and attached to the document. Acknowledgments

from other states may be completed for documents being sent to that state so long

as the wording does not require the California notary to violate California notary

law.

(Title or description of attached document) o State and County information must be the State and County where the document

signer(s) personally appeared before the notary public for acknowledgment.

- — - ¢ Date of notarization must be the date that the signer(s) personally appeared which

(Titte or description of attached document continued) must also be the same date the acknowledgment is completed.

o The notary public must print his or her name as it appears within his or her

Number of Pages Document Date commission followed by a comma and then your title (notary public).

Print the name(s) of document signer(s) who personally appear at the time of

notarization.

CAPACITY CLAIMED BY THE SIGNER Indicate the correct singular or plural forms by crossing off incorrect forms (i.e.

. he/she/they;- is /are ) or circling the correct forms. Failure to correctly indicate this

O Individual (S) information may lead to rejection of document recording,.

| Corpor ate Officer The notary seal impression must be clear and photographically reproducible.

Impression must not cover text or lines. If seal impression smudges, re-seal if a

(Title) sufficient area permits, otherwise complete a different acknowledgment form.

Signature of the notary public must match the signature on file with the office of

. Panner(s) the county clerk.

O Attorn ey-ln-Fact < Additional information is not required but could help to ensure this

O Trustee(s) acknowledgment is not misused or attached to a different document.

Other < Indicate title or type of attached document, number of pages and date.

O %  Indicate the capacity claimed by the signer. If the claimed capacity is a

) corporate officer, indicate the title (i.e. CEO, CFO, Secretary).

www.NotaryClasses.com 800-873-9865 Securely attach this document to the signed document with a staple.




Warning:

Any person who knowingly presents a false, fictitious, or fraudulent
statement or claim in a matter within the jurisdiction of the U.S.
Department of Housing and Urban Development is subject to criminal
penalties, civil liability, and administrative sanctions.

Schedule A — List of Senior Loan Documents

Schedule B — List of Subordinate Loan Documents
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EXHIBIT A

LEGAL DESCRIPTION

ALL THAT CERTAIN REAL PROPERTY SITUATED IN THE COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

PARCEL A:

PARCEL 2 OF PARCEL MAP NO. 24996, IN THE CITY OF CARSON, COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, AS PER MAP FILED IN BOOK 292, PAGES 44,
45, 46 AND 47 OF MAPS, AS RECORDED IN THE OFFICE OF THE COUNTY
RECORDER OF LOS ANGELES COUNTY.

PARCEL B:

NON-EXCLUSIVE EASEMENTS FOR INGRESS AND EGRESS, EMERGENCY
ACCESS, COMMUNITY FACILITIES, CHILDRENS SPACE, PEDESTRIAN ACCESS,
VISITOR PARKING, UTILITIES, VEHICULAR ACCESS, MAINTENANCE,
CONSTRUCTION AND SUPPORT ENCROACHMENTS, AND VARIOUS OTHER
PURPOSES OVER PARCELS 1 AND 2 OF PARCEL MAP NO. 24997, IN THE CITY OF
CARSON, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP FILED
IN BOOK 292, PAGES 40, 41, 42 AND 43 OF MAPS, AS RECORDED IN THE OFFICE
OF THE COUNTY RECORDER OF LOS ANGELES COUNTY, AS CREATED BY THE
FOLLOWING DOCUMENTS: "EASEMENT, JOINT USE AND MAINTENANCE
AGREEMENT" AS RECORDED JANUARY 14, 2000, AS INSTRUMENT NO. 00-
0064755, OFFICIAL RECORDS, AND "CARSON MIXED-USE DEVELOPMENT
DECLARATION ESTABLISHING RECIPROCAL EASEMENTS AND COVENANTS
RUNNING WITH THE LAND", AS RECORDED JANUARY 14, 2000, AS INSTRUMENT
NO. 00-0064756, OFFICIAL RECORDS.

APN: 7337-011-045
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SCHEDULE A

SENIOR LOAN DOCUMENTS

The Project is being financed with the proceeds of a mortgage loan (the “Loan”)
from CBRE HMF, Inc., a Delaware corporation (“Senior Lender”) to Carson Housing
Limited Partnership, a California limited partnership, (the “Borrower”), which Loan will
be insured by HUD under Section 207, pursuant to Section 223(f) of the National
Housing Act, pursuant to that certain Firm Commitment dated September 29, 2023 (as
the same may be amended from time to time, the “Commitment”) and which Loan is
secured by the following:

1. Note (Multistate) dated January 1, 2024, in the principal amount of $5,475,000.00
between Borrower and Senior Lender (“Senior Note”).

2. Multifamily Deed of Trust, Assignment of Leases and Rents and Security
Agreement dated January 1, 2024, between Borrower and Senior Lender (“Senior
Mortgage”).

3. Regulatory Agreement for Multifamily Projects dated January 1, 2024, between
Borrower and the United States Department of Housing and Urban Development,
acting by and through the Secretary, his or her successors, assigns or designates
(HUD) (“Regulatory Agreement” and together with the Senior Note and Senior
Mortgage are collectively, the “Senior Security Instrument”).

4, State UCC Financing Statement naming Borrower as debtor and Senior Lender
and the Secretary of Housing and Urban Development (“‘HUD”) as secured
parties.

5. County UCC Financing Statement naming Borrower as debtor and Senior Lender

and the Secretary of Housing and Urban Development (“HUD”) as secured
parties.
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SCHEDULE B

SUBORDINATE LOAN DOCUMENTS

Redevelopment Loan Agreement by and between Carson Redevelopment Agency,
a public body, corporate and politic of the State of California (the “Agency”), and
Carson Housing Limited Partnership, a California limited partnership (the
“‘Borrower”), dated June 1, 1997, and supplemented and/or modified by:

@) First Amendment to Note, Deed of Trust and Redevelopment Loan
Agreement by and between the Agency and Borrower and dated June 27,
2001, and which instrument was recorded in the Official Records of Los
Angeles County, California (the “Records”) on July 17, 2001, as Instrument
No. 01-1244307;

(b) Loan Modification Agreement between the Agency and Borrower dated
September 15, 2003;

(c) Clarification Agreement and Mutual Release among Carson Housing
Authority, a public body, corporate and politic, as successor to the housing
assets and functions of the Carson Redevelopment Agency (“Housing
Authority”); Grace Housing Limited Partnership, a California limited
partnership; the Borrower; Thomas Safran & Associates, Inc.; and Thomas
L. Safran executed by the Housing Authority on November 12, 2013;

(d) Notice of Clarification Agreement and Mutual Release dated December 12,
2013, and which instrument was recorded in the Records on December 12,
2013, as Instrument No. 20131756605;

(e)  Third Amendment to Redevelopment Loan Agreement by and between the
Housing Authority and Borrower, and dated January 29, 2024.

(collectively, the “Subordinate Loan Agreement”).

Second Amended and Restated Promissory Note Secured By Deed of Trust
(Carson Residential Project) dated January 29, 2024, in the original principal
amount of $3,361,587.00 made by Borrower in favor of the Agency (the
“Subordinate Note”).

First Amended and Restated Deed of Trust With Assignment of Rents, Security
Agreement and Fixture Filing dated January 29, 2024, between Borrower and the
Agency securing the amount of $3,361,587.00 and which instrument was recorded
in the Records contemporaneously herewith (the “Subordinate Mortgage”).

Regulatory Agreement between Borrower and Agency dated September 1, 1997,
and recorded in the Records on September 10, 1997, as Instrument Number 97-
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1399463, as affected and amended by:

(@ Clarification Agreement and Mutual Release among Housing Authority;
Grace Housing Limited Partnership, a California limited partnership; the
Borrower; Thomas Safran & Associates, Inc.; and Thomas L. Safran
executed by the Housing Authority on November 12, 2013,

(b) Notice of Clarification Agreement and Mutual Release dated December 12,
2013, and which instrument was recorded in the Records on December 12,
2013, as Instrument No. 20131756605;

(c) First Amendment to Regulatory Agreement by and between the Housing

Authority and Borrower, and dated January 29, 2024, and recorded in the
Records contemporaneously herewith.
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