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PROMISSORY NOTE
SECURED BY DEED OF TRUST AND ASSIGNMENT OF RENTS

6.82% \ Santa Monica, California
- §18,416,666.06 ] ' 7 November 1, 2010

FOR VALUE RECEIVED, REDEVELOPMENT AGENCY OF THE CITY OF SANTA
MONICA, a public body, corporate and pelitic (“Payor™), hereby promises to pay to the order of
VIRGINIA  TEGNER SPURGIN INVESTMENT COMPANY, LLC; a California limited
liability company, as to an undivided 1/3 interest and an undivided 30% of an undivided 1/3
interest (“Payee™), the. principal amount of EBIGHTEEN MILLION FOUR HUNDRED
SIXTEEN THOUSAND SFX HUNDRED SIXTY SIX DOLLARS AND 66/100 CENTS
($18,416,666.66). Payor shall pay interest at the rate, in the amounts and at the tines hereinafter
provided. .

1. Payment Address. This Note is payable at the office of First Private Bank &
rust, a California corporation, as agent for the holder from time to time of this Note, located at
16000 Ventura Boulevard, Encino, California 91436, ot its successor (the “Agent™), or at such
other place as the holder hereof may inform Payor in writing, in lawful money of the United
States of America through wire transfer of immediately available funds.

2. Security Documents. The indebtedness ev1dencec§ by this Note is secured by (a)
that certain Deed of Trust, Security Agreement and Fixture Filing of even date herewith from
" Payor; as Trustor, to First American Title Insurance Company, as Trustee, for the benefit of the
Agent, as ageni for the holder from time to time of this Note (the “Deed of Trust™) covering
certain real property located in the City of Santa Monica and deseribed in Exhibit A to the Deed
of Trust (the “Property™), and (b) thai certain Assignment of Leases and Rents of even date
herewith executed by Payor, as Assignor, to the Ageni, as agent for the holder from time fo time
of this Note, as Assignee {the “Assignment”). In the event Payor exercises its rights to defease
the lien of the Deed of Trust and the Assignment and obfain a reconveyance of the Deed of Trust
and a release of the Assignment, as provided therein, the indebiedness evidenced by this Note
shall be secured by the Defeasance Pledge Agreement, as defined in the Deed of Trust (the
“Pledge Agreement™). '

3. Interest. This Note shall accrue simple interest at the rate of six and eighty-two
~one-hundredths percent (6.82%) per annum on the ouistanding principal balance from time to
time, from the date hereof, ag provided in Section 4 below. .

4. Payment Schedule. The indebtedness evidenced by this Note shall be paid in
annual installments, until the calendar year 2042. The first annual payment shall be paid to the
Agent, for the benefit of Payee, on the date hereof in the amount of $114,926.76 (the “First
Annual Pavment™), all of which shall be applied to the payment of principal, The remaining
annual payments for calendar years 2011 through 2042 shall be made on the first (1st) day of

_January in each year n accordance with the Payment Schedule attached hereto as Exhibit “A”
and incorporated herein by this reference. All payments made hereunder shall be applied fist to
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any amounts due and owing under the Deed of Trust or the Assignment, then to accrued and
unpaid interest and then fo principal. On Jamuary 1, 2042 (the “Matwity Date”), the entire
outstanding principal balance, plus accrued and vmpaid interest and all other amounts owing
_ under the Deed of Trust and the Assignment, shall be due and payable.

5..  Prepayment. Payor shall have no vight to prepay a portion or all of the sum due
under this Note without the prior written consent of Payee, which approval may be withheld in .
Payee’s sole and absolute discretion. If the outstanding principal balance hereunder is
accelerated by Payee as a result of an Hvent of Default, Payor agrees to pay, in addition to all
other amounts due herennder and under any documents securing the indebtedness evidenced by
this Note, an amount determined by subtraciing such outstanding principal balance fiom the
aggregate of the present values of each remaining annual payment due hereunder using as the
discounting rate of interest for each such payment, the then-cuirent yield of a United States
Treasury Bill, Bond, or Note maturing on the date of such payment. If no such Treasury. Bill,
Bond, or Note has the same maturity date as any annual payment, the present value of such
payment shall be determined through inferpolation. If more than one such instrument matures on
such payment date, that insteument having the highest curreni yield shall be used. If the
outstanding principal balance hereunder at such time equals or exceeds such aggregate present
values, no additional amount will be due under the preceding sentence. _

6. . Defeasance. The Buyer shall have the right to obtain a full reconveyance of the
Deed of Trust and a release of the Assignment (referred to herein for simplicity purposes as a
“defeasance™) on the terms and conditions set forth in Section 2.4 of the Deed of Trust.

7. ‘Event of Defautt. An Event of Defanlt shall exist under this Note if (a) Payor
fails to make any annual payment due on January 1 of any year by January 15 of such year and
such failure continues vncured for a period of thirty (30) days afier Notice from the Agent to
Payor, the City of Santa Monica (“City”), and any lenders fo the City and/or any sublessces
under the City Lease for development of the Property (“Lendexr(s)”) which have specifically
requested Notice, in writing, from the Agent and provided an address to which such notices are
~ to be sent; or (b) an Event of Default occwrs under the Deed of Trust or the Assignment, At any
time an Bvent of Default has occurred and is continuing, the interest rate shall be increased by
five percent (5%) per annum beginning on the date the Event of Default occurred and continuing
until the Bvent of Default has been cured, up to maximum interest rate of twelve {12) percent pex
anmun. If an Event of Default ocours resuliing from the failure to make any annual payment due
hereunder within the stated grace period, Payor shall pay a late charge in an amount equal to one
percent (1%) of the amount of such paymeént, not as a penalty but as liquidated damages. Payor
agrees that the actual damages suffered by Payee resulting from the failure of Payor fo make
timely payment are impossible to determine at this time but that such amount represents a fair
and reasonable estimate thereof.

8, Rights of Ciiy or Lender to Cure an Event of Default. Any Notice from the Agent
to Payor under this Note shall be simultaneously served upon City and any Lender who has
specifically requested Notice, in writing, from the Agent and provided an address fo which such
potices are to be sent, and Payee and the Agent shall provide City and any noticed Lender(s) with
the saine rights to cure as Payor under thig Note, Any cure provided by City or any Lender(s)
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shall be accepted by Payee and the Agent as if made by Payor. Nothing herein shall be
interpreted to require City or any Lender(s) to assume any obligations of Payor under this Note.

9. Remedies. Upon the oceurrence of an Event of Defavlt described in Section 7(a)
above, or upon. the occurtence of a material Event of Default under Section 7(b), Payee shall,
either directly or through the Agent, be entitled to accelerate the Matwrity Date and declare the
entire outstanding principal balance, along with all accrued and unpaid inferest and other
amounts due and owing hereunder and under all documenis securing the indebtedness evidenced
by this Note, to be immediately due and payable, and to exercise all remedies available
thereunder. '

10. . Costs and Expenses of Enforcement. Payor agrees to pay fo the Agent on demand
all direct costs and direct expenses, excluding overhead and profit, incurred by the Agent and
Payee 1o seeking to collect this Note or to-enforce any of the Agent’s or Payee’s rights and
© remedies after an Event of Default, including court costs and reasonable attorneys’ fees and
expenses, whether or not suit is filed, or whether in connection with bankruptcy, insolvency or
appeal. :

11. Non-Recourse Obligation.

(a)  Payee agrees that the assets and properiy available {o it to collect the
principal and interest and other amounts due under this Nofe shall be limited to the colateral
covered by the Deed of Trust and the Assignment and the proceeds thereof, or, following a
defeasance, the collateral covered by the Pledge Agreement and the proceeds thereof, and no
other asset of Payor shall be seized or atfached {o satisty any monetary judgment rendered under
this Note. :

(b)  Nothing in Section 11(a) shall release or impair the Note, the Deed of
Trust, the Assignment, the Pledge Agreement or any. other docutpent or any collateral now or
“hereafter given for this Note, nor shall it prevent Payee or the Agent from exercising any right or
remedy available to it thereunder or under applicable law except as e*{pressly set Eorth in Section

11{a).

12, Notices. All notices or other communications required or permmed hereunder
shall be provided in accordance with the Deed of Trust. :

13.  Rights Held Invalid. If the rights created by this Note shall be held by a court of
competent 3ur15610t10n to be invalid or unenforceable as to any part of the obligations descr 1bed
herein, the remaining obligations must be completely performed and paid.

14, General Provisions. Time is of the essence with respect to Payor's obligations

“under this Note. Captions and headings in this Note are for convenience only and shall be
disregarded in construing it. This Note and its validity, enforcement and interpretation shall be
goveined by the laws of the State of California (without regard to any principles of conflicts of
laws) and applicable United Stated federal law, The words “include” and “including” shall be -
mterpreted as if followed by the words “without limitation.”
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IN WIENESS WHEREOF, Payor has executed this Note as of the day and ‘yeai

REDEVELOPMENT' AGENCY OF THE
CITY OF SANTA MONICA, a public body
corporate and politic

by, D G i
Rod Gould
- HExecutive Director

set forth above.
ATTEST:

B WO .
Marla Stewart

(iteClerk /Agency Secretary
RS

APPROVED AS TO FORM:

APPROVED AS TO FORM:
KANE, BALLMER & BERKMAN

%70 Komn,

Murray O, Kéne
Spesial Counsel
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11/01/2010
01/01/2011
01/01/2012
01/01/2013
01/01/2014
01/01/2015
01/01/2016
01/01/2017
01/01/2018
01/01/2019
01/01/2020
01/01/2021
01/01/2022
01/01/2023
01/01/2024
01/01/2025
01/01/2026
01/01/2027
01/01/2028
01/01/2029
01/01/2030
G1/01/2031
01/01/2032

01/01/2033

01/01/2034
01/01/2035

01/01/2036 -

01/01/2037
01/01/2038
01/01/2039
01/01/2040
01/01/2041
01/01/2042

Exhibit A
Payment Schedule

Payment Schedule for
Virgimia Tegner Spurgin Investment Cﬁmpany, LLC

Pro Rata Share of 100% (43 1/3%)

_ Total
Principal Interest Paymenis
114,926.76 . 114,926.76
505,593.12 20853472 T14,127.84
- 73555168 735,551.68
. 1,420,989.00  1,429,989.00
. 1,429,989.00  1,429,989.00
113,032.68  1,316,95632  1,429,989.00
224,376.74 . '1,205,612.26  1,429,989.00
239,674.58  1,190,314.42  1,429,989.00
256,015.42  1,173,973.58  1,429,989.00
27347037 - 1,156,518.63  1,429,989.00
29211538 1,137,873.62 ° 1,429,989.00
312,031.59  1,117,95741  1,429,989.00
333,305.68  1,096,68332  1,429,989.00
356,030.22  1,073,958.78  1,429,989.00
380,304.10  1,049,684.90  1,429,989.00
406,232.96  1,023,756.04  1,429,989.00
43392063 996,05937  1,429,989.00
463,514.64 966,474.36  1,429,989.00
495,116.73 934,872.27  1,429,989.00
528,873,43 001,115.57  1,429,989.00
608,264.64  865,057.36  1,473,322.00
649,735.68 $23,586.32  1,473,322.00
694,034.19  779,287.81  1,473,322.00
741,352.94  731,969.06  1,473,322.00
791,897.85  681,424.15  1,473,322.00
889,221.87  627,433.13  1,516,655.00
049,84837  566,806.63  1,516,655.00
1,014,608.35  502,046.65  1,516,655.00
1,083,783.61 432,871.39  1,516,655.00"
1,157,675.19 - 358979.81  1,516,655.00
1,279.937.65  280,05035  1,559,938.00
1,367,202.87 192,785.13  1,559,988.00
1,460,417.77 99,570.23  1,559,988.00



PROMISB0RY NOTE- :
SECURED BY DEED-OF TRUST AND ASSIGNMENT OF RENTS

6.82% | Santa Monica, California
$14,166,666.66 November 1, 2010

FOR VALUE RECEIVED, REDEVELOPMENT AGENCY OF THE CITY OF SANTA
MONICA, a public body, corporate and politic (“Payor”), hereby promises to pay to the order of
KARL E. SCHOBER, as fo an undivided 1/3 interest (“Payee”), the principal amount of
FOURTEEN MILLION ONE HUNDRED SIXTY SIX THOUSAND SIX HUNDRED SIXTY
SIX DOLLARS AND 66/100 CENTS ($14,166,666.66). Payor shall pay interest at the rate, in

the amounts and at the times hereinafter provided.

1. Payment Address. This Note is payable at the office of First Private Bank &
Trust, a California corporation, as agent for the holder from time to time of this Note, located at
16000 Ventura Bowlevard, Encino, Califoinia 91436, or its. successor {the “Agent™), or at such
other place as the holder hereof may inform Payor in writing, in lawful money of the United
States of America through wire transfer of immediately available funds.

2. Security Documents. The indebtedness evidenced by this Note is secured by (a)
that certain Deed of Trust, Security Agreement and Fixture Filing of even date herewith from
Payor, as Trustor, to First American Title Insurance Company, as Truslee, for the benefit of the
Agent, as agent for the holder from time to time of this Note (the “Deed of Trust”) covering
certain real property located in the City of Santa Monica and described in Exhibit A to the Deed
of Trust (the “Property”), and (b) that certain Assignment of Leases and Rents of even date
herewith executed by Payor, as Assignor, to the Agent, as agent for the holder from thme to tie
of this Note, as Assignee (the “Assignment”). In the evest Payor exercises its rights to defease
the lien of the Deed of Trust and the Assignment and obtain a reconveyauce of the Deed of Trust
and a release of the Assignment, as provided therein, the indebtedness evidenced by this Note
shall be secured by the Defeasance Pledge Agteement, as defined in the Deed of Trust (the
“Pledge Agreement™). i .

3. Tnterest: This Note shall accrue simple interest at the rate of six and eighty-two
one-hundredths percent (6,82%) per annum on the outstanding principal balance from time- to
time, from the date hereof, as provided in Section 4 below.

4. Pavinent Schedule. The indebtedness evidenced by this Note shall be paid in
annual instaliments, until the calendar year 2042, The first annual payment shall be paid to the
Agent, for the benefit of Payee, on the date hereof in the amount of $88,404.99 (the “First
Annual Payment”), all of which shall be applied to the payment of principal. The remaining
dnnual payments for calendar years 2011 through 2042 shall be made on the first (1st} day of
January in each year in accordance with' the Payment Schedule attached hereto as Exbibit “A”
and incorpotated herein by this reference. All payments made hereunder shall be applied first to
any amounts due and.owing under the Deed of Trust or the Assignment, then to accrued and
unpaid interest and then fo principal. On January 1, 2042 (the “Maturity Date™), the entire
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ouistanding principal balance, plos accrued and unpaid interest and all other amounts owing
under the Deed of Trust and the Assignment, shall be due and payable.

5. Prepayment. Payor shall have no right to prepay a pextion or all of the sum due
under this Note without the prior written consent of Payes, which approval may be withheld in
Payce’s sole and absolute discretion.  If the outstanding principal balance hereunder is
accelerated by Payee as a result of an Event of Default, Payor agrees fo pay, in addition to all
other amounts due hereunder and vnder any documents securing the indebtedness evidenced by
this Note, an amount determined by subtracting such outstanding principal balance from the
aggregate of the present values of each remaining annual payment due hereunder using as the
discounting rate of interest for each such payment, the then-cwrent yield of a United States
Treasury Bill, Bond, or Note maturing on the date of such payment. If no such Treasury Bill,
Bond, or Note has the same maturity date as any annual payment, the present value of such
payment shall be determined through interpolation. If moxe than one such instrument mafures on
such payment date, that instrument having the highest current yield shall be used. If the
outstanding principal balanee hereunder af such time equals or exceeds such aggregate present
values, no additional amount will be due under the preceding sentence.

6. Pefeasance. The Buyer shall have the right to obiain a full reconveyance of the
Deed of Trust and a release of the Assignment (referred to herein for simplicity purposes as a
“defeasance”) on the terms and conditions set forth in Section 2.4 of the Deed of Trust.

7. BEvent of Default. An Fvent of Defauli shall exist under this Nofe if (a) Payor
fails to make any annual payment due on January 1 of any year by January 15 of such year and
such failure continues uncured for a period of thirty (30) days after Notice from the Agent to
Payor, the City of Santa Monica (“City”), and any lenders to the City and/or any sublessees
under the City Lease for development of the Property (“Lender(s)”) which have specifically
vequested Notice, in writing, from the Agent and provided an address to which such nofices are
to be sent; or (b) an Event of Default occurs under the Deed of Trust or the Assigniment. At any
fime an Bvent of Default has occwrred and is continuing, the interest rate shall be increased by
five percent {5%) per annum beginning on the date the Event of Default occurred and continuing
until the Fvent of Default has been cured, up to maximum inferest rate of twelve (12) percent per
annum. I an Bvent of Default ocours resulting from the fajlure to make any annual payment due
hereunder within the stated grace period, Payor shall pay a late charge in an amount equal to one
percent (1%) of the amount of such payment, not as a penalty but as liquidated damages, Payor
agrees that the actual damages suffered by Payee resulting from the failure of Payor to make
timely payment are impossible to determine af this time but that such amount represents a fair
and reasonable estimate thereof, i '

8. Rights of City or Lender to Cure an Event of Default, Any Notice from the Agent .
to Payor under this Note shall be simultaneously served upon City and any Lender who has
specifically requested Notice, in writing, from the Agent and provided an address to which such
notices are to be sent, and Payee and the Agent shall provide City and any noticed Lender(s) with
the same rights to cure as Payor under this Note. Any cure provided by City or any Lender(s)
shall be accepted by Payce and the Agent as if made by Payor. Nothing herein shall be
interpreted to require City or any Lender(s) to assume any obligations of Payor under this Note.
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9. Renedies. Upon the occurrence of an Event of Default deseribed in Section 7(a)
above, or upon the occurrence of & material Event of Default under Section 7(b), Payee shall,
either directly or through the Agens, be entitled to accelerate the Matwrity Date and declare the
entive ‘ouistanding principal balance, along with all accrued and unpaid interest and other
amounts due and owing hereunder and under all documents securing the indebtedness evidenced
by this Noie, to be immediately due and payable, and to exercise all remedies available
thereunder,

10.  Costs and Expenses of Enforcement. Payor agrees to pay to the Agent on demand
all direct costs and direct expenses, exchuding overhead and profit, incurred by the Agent and
Payee in seeking to collect this Note or to enforce any of the Agent’s or Payee’s rights and
remedies after an Bvent of Default, including comt costs and reasonable attorneys” fees and
expenses, whether or not suit is filed, or whether in connection with bankruptoy, insolvency or
appeal.

11.  Non-Recourse Obligation. -

' (a)  Payce agrees that the asseis and property aveilable to it to collect the
‘principal and interest and other amounts due under this Note shall be limited to the collateral
" covered by the Deed of Trust and the Assignment and the proceeds thereof, or, following a
defeasance, the collateral covered by the Pledge Agieement and the proceeds thereof, and no
other asset of Payor shall be seized or aftached o satisfy any monetary judgment rendered under
this Note.

(b  Noihing in Section 11(a) shall selease or impair the Note, the Deed of
Trust, the Assignment, the Pledge Agreement or any other document or any collateral now or
hereafter given for this Note, nor shall it prevent Payee-or the Agent from exercising any right or
remedy available to it thereunder or under applicable law except as expressly set forth in Section
11{a).

12, Notices. All notices or other communications required or permitted hereunder
shall be provided in accordanee with the Deed of Trust. '

13.. Righis Held Invalid. If the rights created by this Note shall be held by a court of
competent jurisdiction to be invalid or unenforceable as to any part of the obligations desctibed
herein, the remaining obligations must be completely performed and paid.

14.  Qeneral Provisions, Time is of the essence with respect to Payor’s obligations
under this Note. Captions and headings in this Note are for convenience only and shall be
disregarded in construing it, This Note and its validity, enforcement and interpretation shall be
* governed by the laws of the State of California (without regard to any principles of conflicts of
laws) and applicable United Stated federal law. The words “include” and “including” shall be
interpreted as if followed by the words “without limitation.” '
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set forth above.

ATTEST:

mgmm;%

IN WITNESS WHEREOE, Payor has exccuted this Note as of the day and year

REDEVELOPMENT AGENCY OF THE
CITY OF SANTA MONICA, a public body
corporate and politic

By: 5 é?g-;;gw '
Rod Gould
Executive Director - .

Maria Stewart
;Q'ﬁf?“‘eler-l@/f&gency Secretary
Tre-fe _

APPROVED AS TO FORM:

APPROVED AS TO FORM: :
KANE, BALLMER & BERKMAN

DY o aj(

Murray O, Kane
© Special Counsel
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11/01/2010
01/01/2011
01/01/2012
01/01/2013
01/01/2014
01/01/2015
01/01/2016
01/01/2017
01/01/2018
01/01/2019
01/01/2020
01/01/2021
01/01/2022
01/01/2023
01/01/2024
01/01/2025

01/01/2026
01/01/2027
01/01/2028
01/01/2029

01/0172030
01/01/2031
" 01/01/2032
01/01/2033
01/01/2034
01/01/2035
01/01/2036
01/01/2037
01/01/2038
01/0172039
01/01/2040
01/01/2041
01/01/2042

Exhibit A
Paymem Schedule

Payment Schedule for
Karl E, Schober

Pro Rata Share of 100% (33 1/3%)

Total

Principal Interest Payments
8840499 . . - 88,404.99
388,916.89 160,410.95 540,327 84
. 565,807.68 565,807.68

. 1,009,989.00  1,099,989,00

. 1,099,989.00  1,099,989.00
86,948.01  1,013,040.99  1,099,989.00
172,597.09 927,391.91  1,099,989.00
184,364.64 91562436 1,099,989.00
106,934.48  903,054.52  1,099,989.00
210,361,33 889,627.67  1,099,989,00
224,703.62 875.28538  1,099,989.00
240,023.75 859,965.25 © 1,099,989.00
256,388.39  843,600.61  1,099,989.00
273,868.77  826,12023  1,099,989:00
292,540.94 807,448.06  1,099,989.00
312,486.17 787,502.83  1,099,989.00
333,791.25 766,197.75  .1,099,989.00
356,548.90  743,440.10  1,099,989.00
380,858.15  719,130.85  1,099,989.00
406,824.78 693,164.22  1,099,989.00
467,894.80 665,427.20  1,133,322.00
499,795.53 633,526.47  1,133,322.00
533,87122.  599450.78  1,133,322.00
570,970.18  563,651.82  1,133,322.00
609,150.78 . 524,171.22  1,133,322.00
684,015.24  482,639.76  1,166,655.00
730,650:91 436,004.09  1,166,655.00
780,466.16 ° 386,188.84  1,166,655.00
833,677.78 332,977.22  1,166,655.00
1890,517.32  276,137.68  1,166,655.00
984.565.15  215422.85  1,199,988.00
1,051,692.09 148,29591  1,199,988.00
1,123,395.69 76,59231  1,199,988.00
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- PROMISSORY NOTE
SECURED BY DEED OF TRUST AND ASSIGNMENT OF RENTS

6.82% : Santa Monica, California
$4,250,000,00 November 1, 2010

FOR VALUE RECEIVED, REDEVELOPMENT AGENCY OF THE CITY OF SANTA
MONICA, a public body, corporate and politic (“Payor™), hereby promises 1o pay to the order of .
SHRINERS HOSPITALS FOR CHILDREN, a Colorado non-profit corporation, as-to an
undivided 30% interest of an undivided 1/3 interest (“Pavee”), the principal amount of; FOUR
MILLION TWO HUNDRED FIFTY THOUSAND DOLLARS AND 00/100 CENTS
($4,250,000.00). Payor shall pay interest at the raie, in the amounts and at the times hereinafier
provided. - : '

1. Payroent Address. This Nofe is payable at the office of First Privats Bank &
Trust, a California corporation, as agent for the holder from fime to time of this Note, located at
16000 Ventura Boulevard, Encino, California 91436, or ifs successor (the “Agent™), or at such
other place as the holder hereof may inform Payor in writing, in lawful money of the United
States of America through wire transfer of immediately available funds.

2. Security Docurents. The indebtedness evidenced by this Note is secured by (a)
that certain Deed of Trust, Security Agreement and Fixtute Filing of even date herewith from
Payor, as Trustor, to First Amerjcan Title Insurance Company, as Trustee, for the benefit of the
Agent, as agent for the holder from time to time of this Note (the “Deed of Trust”) covering
certain real property located in the City of Santa Monica and described in Exhibit A to the Deed
of Trust (the “Property™), and (b) that certain Assignment of Leases and Rents of even date
herewith executed by Payor, as Assignor, to the Agent, as agent for the holder from time 1o time
of this Note, as Assignee (the “Assignment”). Tn the event Payor exercises ifs rights to defease ,
the lien of the Deed of Trust and the Assignment and obtain a reconveyance of the Deed of Trust
and a release of the Assignment, ag provided therein, the indebtedness evidenced by this Note
shall be sccured by the Defeasance Pledge Agreement, as defined in the Deed of Trust (the
“Pledge Agreement’™). .

3.~ Injerest. This Note shall accrue simple interest at the rate of six and eighty-two
one-hundredths percent (6.82%) per annum on the outstanding principal balance from time to
time, from the date hereof] as provided in Section 4 below. '

4, Payment Schedule. The indebtedness evidenced by this Note shall be paid in
annual instaliments, uniil the calendar year 2042, The first annual payment shall be paid to the
Agent, for the benefit of Payee, on the date hereof in the amount of $26,521.76 (the “First
Aunnual Payment”), all of which shall be applied to the payment of principal. The remaining
annual payments for calendar years 2011 through 2042 shall be made on the first (1st) day of
January in each year in accordance with the Payment Schedule attached hereto as Exhibit “A”
and incorporated: herein by this reference. All payments made hereunder shall be applied first to
any amounts due and owing under the Deed of Trust or the Assignment, then to accrued and
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unpaid interest and then to principal. On January 1, 2042 (the “Maturity Date™), the entire
outstanding principal balance, plus accrued and unpaid inferest and all other amounts owing
under the Deed of Trust and the Assignment, shall be due and payable.

5. Prepayment, Payor shall have no right fo prepay a portion or all of the sum due
undes this Note wifhout the prior written consent of Payee, which approval may be withheld in
Payee’s sole and absolute discretion. If the outstanding principal balance hereunder is
accelerated by Payee as a result of an Event of Default, Payor agrees to pay, in addition to all
other amounts due hereunder and under any documents securing the indebtedness evidenced by
this Note, an amount determined by subtracting such outstanding principal balance ffom the
aggregate of the present values of each remaining annual payment due hereunder using as the
discounting rate of interest for each such payment, the then-current yield of a United States
Treasury Bill, Bond, or Note matiring on the date of such payment. If no such Treasury Bill,
Bond, or Note has the same maturity date as any annual payment, the present value of such
payment shall be determined through inteipolation. If more than one such instrument matures on
such payment date, that instrument having the highest current yield shall be used. If the
outstanding principal balance hereunder at such time equals or exceeds such agglegate present
values, no additional amount will be due under the preceding sentence.

6. Defeasance. The Buyer shall have the right to obtain a full reconveyance of the
Deed of Trust and a release of the Assignment (referred to herein for simplicity purposes as a -
- “defeasance™) on the terms and conditions set forth in Section 2.4 of the Deed of Trust.

7. Bvent of Default. An Event of Default shall exist under this Note if (a) Payor
fails to make any annual payment due on Janvary 1 of any year by January 15 of such year and
such failure continues uncured for a périod of thirty (30) days after Notice from the Agent to
Payor, the City of Santa Monica (“City”™), and any lenders to the City and/or any sublessees
under the City Lease for development of the Propeity (“Lender(s)”) which have specifically
requested Notice, in writing, from the Agent and provided an address to which such notices are
to be sent; or (b) an Event of Default occurs under the Deed of Trust or the Assignment, At any
time an Event of Default has occurred and is continuing, the interest rate shall be increased by
five percent (5%) per annum beginning on the date the Event of Default occurred and continuing
until the Event of Defaulf has been cured, up to maximum inferest rate of twelve (12) percent per
annum. If an Event of Default ocowrs resulting from the failure to make any annual payment due
hereunder within the stated grace period, Payor shall pay a late charge in an amount equal to one
percent (1%) of the amount of such payment, not as a penalty but as hquldated damages. Payor
agrees that the actual damages suffered by Payee resulting from the failure of Payor to make
timely payment are mpossible to determine at this time buf that such amount represents a fair
and reasonable estimate thereof,

8, Rights of City or Lender to Cure an Event of Default. Any Notice from the Agent
to Payor under this Note shall be simultancotisly sexved upon City and any Lender who has
specifically requested Notice, in writing, from the Agent and provided an address to which such
notices are to be sent, and Payee and the Agent shall provide City and any noticed Lender(s) with
the same rights to cure as Payor under this Note. Any cure provided by City or any Lender(s)
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shall be accepted by Payee and the Agent as if made by Payor. Nothing herein shall be
interpreted to require City or any Lender(s) to as'ssume anry obligations of Payor under this Note.

9. Remedies. Upﬂn the oceurrence of an Event of Default described in Section 7(a)
abave, or upon the ocemrrence of a material Event of Default under Section 7(b), Payee shall,
cither directly or through the Agent, be entitled {o accelerate the Maturity Date and declare the
entite outstanding principal balance, along with all accrued and unpaid interest and other
amounts due and owing hereunder and under all documents sceuring the indebtedness evidenced
by this Note, to be immediately due and payable, and to exercise aﬂ remedies available
thereunder.

18.  Costs and Expenses of Enforcement. Payor agrees to pay to the Agent on demand
all direct costs and direct expenses, excluding overhead and profit, incurred by the Agent and
Payee in seeking to collect this Note or to enforce any of the Agent’s or Payee’s rights and
remedies after an Event of Default, including cowrt costs and reasonable attorneys’ fees and
expenses, whether or not suit is filed, or whether in connection with bankruptey, insolvency or
appeal.

1}, - Non-Recourse O’oliga’cién.

(a) . Payec agrees that the asseis and property available to it to collect the
principal and interest and other amounts due under this Note shall be Himited to the collateral
covered by the Deed of Trust and the Assignment and the proceeds thereof, or, following a
defeasance, the collateral covered by the Pledge Agreement and the proceeds thereof, and no
other asset of Payor shall be seized or attached to satisfy any monetary judgment rendered under
this Note.

(b)  Nothing in Section 11{a) shall relcase or impair the Note, the Deed of
Trust, the Assignment, the Pledge Agreement or any othér document or any collateral now or
hereafter given for this Note, nor shall it prevent Payee or the Agent from exercising any right or
remedy available to it thereunder or under applicable 1aw except as expressly set forth in Section
11{a). .

12.  Notices. AH notices or other communications required or permitted hereunder
shall be provided in accordance with the Deed of Trust,

13, Rights Held Invalid. If the rights creaied by thls Note shall be held by a court of -
‘competent jurisdiction to be invalid or unenforceable as to any part of the obligations described
herein, the remaining obligations must be completely performed and paid.

14, General Provisions. Time is of the essence with respect to Payor’s obligations -
under this Note. Captions and headings in this Note are for convenience only and shall be
distegarded in construing it. This Note and ifs validity, enforcement and interpretation shall be
governed.by the laws of the State of California (without regard to any principles of conflicts of
laws) and applicable United Stated federal Jaw. The words “include” and “mciudmg shall be
interpreted as if followed by the WOI'dS ‘without limitation.”
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IN' WITNESS WHEREOF, Payor has executed this Note as of the day and year
set forth above,

- REDEVELOPMENT AGENCY OF THE
CITY OF SANTA MONICA, a public body

corporate and politic
By: © e -

Rod Gould
Executive Director

ATTEST:

Maria
S.G{%fﬁ(;ll@;k /Agency Secretary
e

APPROVED AS TO FORM:

APPROVED AS TO FORM:
KANE, BALLMER. & BERKMAN

Murray O, Kane /
Special Counsel
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11/01/2010
01/01/2011
01/01/2012
01/01/2013
01/01/2014
01/01/2015
01/01/2016
01/01/2017

C01/01/2018

01/01/2019
01/01/2020
01/01/2021
01/01/2022
01/01/2023
01/01/2024
01/01/2025
01/01/2026
01/01/2027
01/01/2028
01/01/2029
01/01/2030
01/01/2031
01/01/2032
01/01/2033

01012034

01/01/2035
01/01/2036
01/01/2037
01/01/2038
01/03/2039
.01/01/2040
01/01/2041
01/01/2042

Exhibit A
Payment Schedule

Payment Schedule for

Shriners Hospitals for Children
Pro Rata Share of 100% (10%)

_ Total
Principal Tnterest Payments
26,521.76 . 26,521.76
116,676.23 48,123.77 164,800.00
- 169,744.00 169,744.00
- 330,000.00  330,000.00
- 330,000.00 330,000.00
26,084.66  303,91534  330,000.00
51,779.65 278,220.35 330,000.00
55,309.94  274,690.06  330,000.00
59,080.94  270,919.06  330,000.00
63,109.03 . 266,890.97 330,000.00
6741176 262,58824  330,000.00
72,007.84  257,992.16 330,000.00
76,917.29  253,082.71 330,000.00
82,161.45 247,838.55  330,000.00
R7,763.16 - 242,236.84  330,000.00
93,746.79 236,253.21 330,000.00
100,138.38  229,861.62  330,000.00
106,965.74  223,03426  330,000.00
114,258.59  215,741.41 330,000.00
122,048.65 207,951.35 330,000.00
140,369.84 199.630,16  340,000,00
149,940.16 £190,059.84  340,000.00
160,162.97 179,837.03 340,000.00
171,082.76  168,917.24  340,000.00
182,747.06 157,252.94  340,000.00
205,206.63 14479337  350,000.00
219,197.46 130,802.54  350,000.00
234,142.19 115,857.81 350,000.00
250,105.83 99,894.17 350,000.00
267,157.87 82,842.13 350,000.00
295,372.50 64,627.50  360,000.00
315,510.78 4448922  360,000.00
22,977.92  360,000,00

337,022.08



(o

A PROMISSORY NOTE
SBCURED BY DEED OF TRUST AND. ASSIGNMENT OF RENTS

6.82% . S Santa Monica, California
$4,250,000.00 November 1, 2010

FOR VALUE RECRIVED, REDEVELOPMENT AGENCY OF THE CITY OF SANTA.
MONICA, a public body, corporate and politic (“Payor™), hereby promises to pay to the order of
BOVS® AND GIRLS’ CLUB OF SANTA MONICA, INC., a California non-profit public

benefit corporation, which acquired title under the name “Boy’s Club of Santa Monica, *

California”, as to an undivided 30% interest of an undivided 1/3 interest (“Payee”), the principal
amount of: FOUR MILLION TWO HUNDRED FIFTY THOUSAND DOLLARS AND 00/100
CENTS ($4,250,000.00). Payor shall pay interest at the rate, in the amounts and at the times
hereinafter provided. :

L Payment Address. This Note is payable at the office of First Private Bank &
Trust, a California corporation, as agent for the holder from time to time of this Note, locatied at
16000 Ventura Boulevard, Encino, California 91436, or its successor (the “Agent™), or at such
other place as the bolder hereof may infoxm Payor in writing, in lawiul money of the United

States of America through wire transfer of immediately available funds.

2. Security Documents. The indebtedness evidenced by this Note is secured by (a) -

 that certain Deed of Trust, Security Agreement and Fixture Filing of even date herewith from
Payor, as Trustor, to First American, Title Insurance Company, as Trustee, for the benefit of the
Agent, as agent for the holder from fime to time of this Note (the “Deed of Trust™) covering
certain real propexty located in the City of Santa Monica and deseribed in Exhibit A to the Deed -
of Trust (the “Property”™), and (b) that cértain Assignment of Leases and Renis of even date
herewith esecuted by Payor, as Assignor, o the Agent, as agent for the holder from time to time
of this Note, as Assignee (the “Assicnment”). In the event Payor exercises its rights to defease -
the lien of the Deed of Trust-and the Assignment and obtain a reconveyance of the Deed of Tiust
and a release of the Assignment, as provided-therein, the indebtedness evidenced by this Note
shail be secured by the Defeasance Pledge Agreement, as defined in the Deed of Trust (the
“Pledge Agreement’™). ' .

3. - Interest. This Note shall acerue simple interest at the rate of six and. eighty-two
one-hundredths percent (6.82%) per ‘annum on the outstanding principal balance from time to
time, from the date hereof, as provided in Section 4 below.,

4, . Payment Schedule. The indebtedness evidenced by this Note shall be paid in
annual instellments, wntil the calendar year 2042, The first annual payment shall be paid to the
Agent, for the benefit of Payce, on the date hereof in the amount of $26,521.76 (ihe “First
Annual Payment™), all of which shall be applied to the payment of principal. The remaining
annual payments for calendar years 2011 through 2042 shall be made on the first (1st) day of
. January in each year in accordance with the Payment Schedule attached hereto as Exhibit “A”

and incorporated herein by this reference. All payments made hereunder shall be apphied first to
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any amounis due and owing under the Deed of Frust or the Assignment, then fo accrued and
mnpaid interest and then to principal. On January 1, 2042 (the “Maturity Dale”), the enfire
outstanding principal balance, plus accrued and unpaid intevest and all other amounts owing
under the Deed of Trust and the Assignment, shall be due and payable.

5. Prepayment. Payor shall have no right to prepay a pottion or all of the sum due
under this Note without the prior writien consent of Payee, which approval may be withheld in
Payee’s sole and absofute discretion. 'If the ouistanding principal balance hereunder iz
accelerated by Payee as a result of an Event of Default, Payor agrees to pay, in addition to all
other amounts due hereunder and under any documents securing the indebtedness evidenced by
this Note, an amount determined by subtiacting such outstandivg principal balance from the -
aggregate of the present values of each remaining annual payment due hereunder using as the
discounting rate of interest for each such payment, the then-cuxrent yield of a United States
Treasury Bill, Bond, or Note matwing on the date of such payment. If no such Treasury Bill,
Rond, or Note has the same maturity date as any annual payment, the present value of such
payment shall be determined through interpolation. If more than one such instrument matures on
such payment date, that instrument having the highest current yield shall be used. If the
outstanding principal balance hereunder at such time equals or exceeds such aggregate present
values, no additional amount will be due under the preceding senfence,

6. Defeasance. The Buyer shall have the right to obtain a full reconveyance of the
Deed of Trust and a release of the Assignment (referred to herein for simplicity purposes as a
“defeasance”) on. the terms and conditions set forth in Section 2.4 of the Deed of Trust.

7. Event of Default. An Event of Default shall exist under this Note if (a) Payor
fails to make any annual payment due on January 1 of any year by January 15 of such year and
such failure continues uncured for a period of thirty (30) days after Notice from the Agent fo
Payor, the City of Santa Monica (“City”), and any lenders to the City and/or any sublessees
under the City Lease for development of the Property (“Lender(s)”) which have specifically
requested Notice, in writing, from the Agent and provided an address to which such netices are
to be sent; ox (b) an Bvent of Defanit occurs under the Deed of Trust or the Assigniment. At any
time an Event of Default has occurred and is continuing, the interest rate shall be increased by
 five percent (5%) per annum beginning on the date the Event of Default occurred and continuing
until the Event of Default has been cured, up to maximum interest rate of twelve (12) percent per
annum. If an Event of Default occurs resulting from the failure to make any annual payment due
hereunder within the stated grace period, Payor shall pay a late charge i an amount equal to one
percent (1%) of the amount of such payment, not as a penalty but as liquidated damages. Payor
agrees that the actual damages suffered by Payee resulting from the failure of Payor to make
timely payment are impossible to determine at this time but that such amount represents a fair
and reasonable estimate thereof. '

8. Rights of City or Lender to Cure an Event of Default, Any Notice from the Agent
to Payor under this Note shall be simultaneously served upon City and any Lender who has
" speeifically requested Notice, in writing, from the Agent and provided an address to which such
notices are to be sent, and Payee and the Agent shall provide City and any noticed Lendex(s) with
the same rights to cure as Payor under this Note. Any cute provided by City or any Lender(s)
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-shall be accepted by Payee and the Agent as if made by Payor. Nothing herein shall be
interpreted to require City or any Lendex(s) to assume any obligations of Payor under this Note.

9. - Remedies. Upon the occurrence of an Event of Default described m Section 7(a)
above, or upon the occurrence of a material Event of Default under Section 7(b), Payee shall,
either directly or through the Agent, be entitled to accelerate the Matuyity Date and declare the
entire .outstanding principal balance, along with all accrued and unpaid interest and other
amounts due and owing hereunder and under all documents securing the indebtedpess evidenced
by this Note, to be immediately due and payable, and to exercise all remedies available
therewnder. ' )

i0. Costs and Bxpenses of Enforcement. Payor agrees to pay to the Agent on demand
all direct costs and direct expenses, excluding overhead and profit, incurred by the Agent and
Payee in seeking to collect this Note or to enforce any of the Agent’s or Payee’s rights and
remedies after an Bvent of Default, including couri costs and reasonable attorneys’ fees and
expenses, whether or not suit is filed, or whether in connection with bankruptey, insolveacy or
appeal.

11.  Non-Recourse Obligation.

(a) Payee agrees that the assets and property available fo it to collect the
principal and interest and other amounts due under this Note shall be limited io the collateral
‘covered by the Deed of Trust and the Assignment and the proceeds thereof, o, following a
defeasance, the collateral covered by the Pledge Agreement and the proceeds thereof, and no
other asset of Payor shall be scized or attached to satisfy any monetary judgment rendered under
this Note, ' ‘

(b)  Nothing in Section 11(a) shall release or impair the Nofe, the Deed of
Trust, the Assignment, the Pledge Agreement or any other document or any collateral now or
hereafter given for this Note, nor shall it prevent Payee or the Agent from exercising any right or
remedy available to it thereunder or under applicable law except as expressly set forth in Section
11(a). ' : ' -

12.  Notices. All notices or other commmnications required or permitted hereunder
shall be provided in accordance with the Deed of Trust.

) 13.  Rights Held Invalid. If the righis created by this Note shall be held by a court of
competent jurisdiction to be invalid or unenforceable as to any part of the.obligations described
herein, the remaining obligations must be completely performed and paid.

14.  General Provisions. Time is of the essence with respect to Payor’s obligations
under this Note, Captions and headings in this Note are for convenience only and shall be
disregarded in construing it. This Note and ifs validity, enforcement and interpretation shall be
governed by the laws of the State of California (without regard to any principles of conflicts of
Taws) and applicable United Stated federal law. The words “include” and “including” shall be
" jnterpreted as if followed by the words “without limitation.” '
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IN WITNESS WHEREOF, Payor has exccuted this Note as of the day and year

set forth above.
REDEVELOPMENT AGENCY OF THE
CITY OF SANTA MONICA, a public body
corporate and politic
" Rod Gouid
Executive Director
ATTEST:
Maria Stewart v '

9Ciy-Cledlel Agency Secretary
o _

- APPROVED AS TO FORM:

WMW/%%%«

Maisha/.?one outrie
/Agency Genmeral Counsel

APPROVED AS TO FORM:
KANE, BALLMER & BERKMAN

7 ‘7@4@*‘“{ 2 /\/ww
Mitray O. Kant
Special Counsel
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11/01/2010
01/01/2011
01/01/2012
01/01/2013
01/01/2014
01/01/2015
01/01/2016
01/01/2017
01/01/2018
01/01/2019
01/01/2020
01/01/2021
01/01/2022
01/01/2023
01/01/2024
01/01/2025
01/01/2026
©01/01/2027
01/01/2028
01/01/2029
01/01/2030
101/01/2031
01/01/2032
01/01/2033
01/01/2034
01/01/2035
01/01/2036
01/01/2037
01/01/2038

01/01/2039"

01/01/2040
01/01/2041
01/01/2042

Exhibit A
Payment Schedule

Payment Schedule for
Boys' and Girls' Club of Santa Moniea, fac.

Pro Rata Share of 100% (10%)

Total

Principal Inferest Payments
26,521.76 - 26,521.76
116,676.23 48,123.77 164,800.00
- 169,744.00 169,744.00
- 330,000,00 330,000.00
- 330,000.00  330,000.00
26,084.66 303,915.34 330,000.00
51,779.65 278,220.35 330,000.00
55,309.94 274,690.06 330,000.00
59,080.94 270,919.06 330,000.00
63,109.03 266,890.97 330,000.00
67,411.76 762,588.24 330,000.00
72,007.84 257,992.16 330,000.00
76,917.29 253,082.71 330,000.00
82,161.45 247,838.55 330,000.00
© 87,763.16 242,236.84  330,000.00
83,746.79 236,253.21 330,000,600
100,138.38 229,861.62 330,000.00
106,965.74 223,034.26 330,000.00
114,258.59 215,741 .41 330,000.00
122,048.65 207,951.35  .330,000.00
140,369.84 199,630.16 340,000.00
149,940,16 190,059.84 340,000.00
160,162.97 179,837.03 340,000.00
171,082.76 168,917.24 340,000.00
182,747.06 157,252.94 340,000.00
205,206.63 144,793.37  350,000.00
219,197.46 130,802.54 350,000,00
234,142.19 115,857.81 350,000.00
250,105.83 99,894,17 350,000.00
267,157.87 82,842.13 350,000.00
295,372.50 64,627,350 360,000.00
315,510.78 44,489,22, 360,000.00
337,022.08 22,977.92 360,000.00



PROMISSORY NOTE
SECURED BY DEED OF TRUST AND ASSIGNMENT OF RENTS

6.82% _ Santa Monica, California
$708,333.34 November 1, 2010

: . FOR VALUE RECEIVED, REDBVELOPMENT AGENCY OF THE CITY OF SANTA
- MONICA,  public body, cotporate and politic (“Payor™), hereby promises to pay to the order of
" SANTA MONICA YOUNG MEN’S CHRISTIAN ASSOCIATION, a California non-profit
public benefit corporation, as to an undivided 5% interest of an undivided 1/3 interest (“Payee”),
the principal amount of SEVEN HUNDRED EIGHT THOUSAND THREE HUNDRED
THIRTY THREE DOLLARS AND 34/100 CENTS (§708,333.34). Payor shall pay interest at
the rate, in the amounts and at the times hereinafter provided.

-1 Payment Address. This Note is payable at the office of Iirst Private Bank &
Trust, a California corporation, as agent for the holder from time to time of this Note, located at
16000 Ventura Boulevard, Encino, California 91436, or s successor (the “Agent™), or at such
other place as the holder hereof may inform Payor in writing, in lawful money of the United
States of America through wire transfer-of immediately available fimds.

o 2, Secwity Documents. The indebtedness evidenced by this Note is secured by (a)
* that certain Deed of Trust, Secmity Agreement and Fixture Filing of even date herewith from
Payor, as Trustor, to First American Title Insurance Company, as Trustee, for the benefit of the
Agent, as agent for the holder fiom time to time of this Note (the “Deed of Trust”) covering
certain real property located in the City of Santa Monica and described in Exhibit A to the Deed
of Trust (the “Property”), and (b) that certain Assignment of Leases and Rents of even date
herewith execnted by Payor, as Assignor, to the Agent, as agent for the holder from time to time ”
of this Note, as Assignee (the “Assignment”). In the event Payor exercises its rights to defease
the lien of the Deed of Trust and the Assignment and obtain a reconveyance of the Deed of Trust
and a release of the Agsignment, as provided therein, the ihdebtedness evidenced by this Note
shall be secured by the Defeasance Pledge Agreement, as defined in the Deed of Trust (the
“Pledge Agreement”).

3. Interest. This Note shall accrue siniple interest at the rate of six and eighty-two
one-hundredths percent (6.82%) per annum on the outstanding principal balance from time to
time, from the date hereof, as provided in Section 4 below.

4. Payment Schedule. The indebtedness evidenced by .this Note shall be paid in
annual installments, unti} the calendar year 2042, The first annuai payment shall be paid to the
Agent, for the benefit of Payee, on the date hereof in the amount of $4,421.18 (the “First Annual
Payment”), all of which shall be applied to the payment of principal. The remaining annual
payments for calendar years 2011 through 2042 shall be made on the first (1st) day of January in
cach year in accordance with the Payment Schedule attached hereto as BExhibit *A” and
incorporated herein by this reference. All payments made hereunder shall be applied first to any
amounis due and owing under the Deed of Trust or the Assignment, then to accrued and unpaid
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interest and then to principal, On January 1, 2042 (the “Maturity Date™), the entire oufstandiog
principal balance, plus accrued and unpaid interest and all other amounts owing under the Deed
of Trust and the Assignment, shall be due and payable.

5. Prepayment. Payor shall have no right to prepay a portion or all of the sum due
under this Note without the prior written consent of Payee, which approval may. be withheld in
Payee’s sole and absolute discretion. If the outstanding principal balance hereunder is
accelerated by Payee as a result of an Event of Defauli, Payor agrees to pay, in addition to all
other amounts due hereunder and under any documents securing the indebiedness evidenced by
this Note, an amount defermined by subuaoﬁng such outstanding principal balance from the
aggregate of the present values of each remaining annual payment due herenider vsing as the
discounting rate of interest for each such payment, the then-current yield of a United States
Treasury Bill, Bond, or Note maturing on the date of such payment. If no such Treasury Bill,
Bond, or Note has the same maturity date as any annual payment, the present value of such
payment shall be determined through interpolation. If more than ene such instrument matures on
such payment date, that instrument having the highest current yield shall be used. If the
outstanding principal balance hereunder at such time equals or exceeds such aggregate present
values, vo additional amount will be due under the preceding sentence.

6. Defeasance. The Buyer shall have the 1'igh‘t to obtain a full reconveyénce of the
Deed of Trust and a release of the Assignment (referred to herein for simplicity purposes as a
“defeasance”) on the terms and conditions set forth in Section 2.4 of the Deed of Trust.

T Event of Default. An Event of Default shall exist under this Note if (a) Payor
fails to make any annual payment due on Janvary 1 of any year by January 15 of such year and
such failure continues uncured for a period of thirty (30) days after Notice from the Agent to
Payor, the City of Santa Mouica (“City”), and any lenders to the City and/or any sublessees
under the City Lease for development of the Property (“Lender(s)”) which have specifically
requested Notice, in writing, from the Agent and provided an address to which such notices are
to be sent; or (b) an Event of Default occurs under the Deed of Trust or the Assigoment. At any
time an Bvent of Default has occwrred and is continuing, the interest rate shall be increased by
five percent (5%) per annum beginning on the date the Event of Defanlt oecurred and continuing
until the Bvent of Default has been cured, up 1o raximum interest rate of twelve {12) percent per
annum. If an Event of Default occurs resulting from the failure to make any annual payment due
hereunder within the stated grace period, Payor shall pay a late charge in an amount equal to one
percent (1%6) of the amount of such payment, not as a penaliy but as liquidated damages. Payor
agrees that the actual damages suffered by Payee resulting from the failure of Payor to make
timely payment are impossible to determine at this time but that such amount represents a fair
and reasonable esiimate thereof,

8. Rights of City or Lender to Cure an Event of Default. Any Notice from the Agent
to Payor under this Note shall be simultaneously served upon City and any Lender who has
specifically requested Notice, in wiiting, from the Agent and provided an address to which such
notices are to be sent, and Payee and the Agent shall provide City and any noticed Lender(s) with
the same rights fo cure as Payor under this Note. Any cure provided by City or any Lender(s)
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shall be accepted by Payee and the Agent as if made by Payor.l Nothing herein shall be
interpreted to require City or any Lender(s) to assume any obligations of Payor under this Note.

9. Remedies. Upon the occurrence of an Fvent of Default described in Section 7(a)
above, or upon the occurrence of a material Event of Default under Section 7(b), Payee shall,
either directly or through the Agent, be entitled to accelerate the Maturity Date and declate the
entive oufstanding pﬁncipal balance, along with all accrued and unpaid interest and other
amounts due and owing hereunder and under all documents securing the indebtedness evidenced
by this Note, to be immediately due and payable, and to exercise all remedies available
thereunder. :

10, Cosis and Bxpenses of Enforcement. Payor agrees to pay to the Agent on demand
all direct costs and direct expenses, excluding overhead and profit, incurred by the Agent and
Payee in seeking to collect this Note or to enforce any of the Agent’s or Payes’s rights and
remedies after an Event of Default, including court costs and reasonable attoineys’ fees and
expenses, whether or not suit is filed, or whether in connection with bankiupicy, msolvency or
appeal.

11. Non-Recourse Obligation.

(a)  Payee agrees that the assets and property available to it to collect the
* principal and interest and other amounts due under this Note shall be limited to the. collateral
covered by the Deed of Tiust and the Assignment and the proceeds thereof, or, following a
defeasance, the collateral covered by the Pledge Agreement and the proceeds ﬂlClGDf and no
other asset of Payor shall be seized or attached to satisfy any monetary judgment rcndezed under
this Note.

(b)  Nothing in Section 11(a) shall release or impair the Note, the Deed of
Trust, the Assignment, the Pledge Agreement or any other documeitt or any collateral now or
hereafter given for this Note, nox shall it prevent Payee or the Agent from exercising any right or
remedy available to it thereunder or under applicable law except as expressly sét forth in Section
11(a).

12, Nofices. All notices or other communications required or permitted hereunder
shall be provided in accordance with the Deed of Trust.

13. - Rights Held Invalid. If the rights created by this Note shail be held by a court of
competent jmlsd10t1011 to be invalid or unenforceable as to any part of the obligations described
herein, the remaining obligations must be completely peitformed and paid.

14, General Provisions. Time is of the essence with respect to Payor’s obligations
under this Note. Captions and headings in this Note are for convenience only and shall be
disregarded in consiruing it. This Note and its validity, enforcement and interpretation shall be
governed by the laws of the State of California (without regard to any principles of conflicts of
laws) and applicable United Stated federal law, The words “include” and “including” shall be
interpreted as if followed by the words “without limitation.” '
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N WITNESS WHEREOFR, Payor has executed this Note as of the day and year
set forth above.

REDEVELOPMENT AGENCY OF THE
CITY OF SANTA MONICA, a public body
corporate and politic

By:

Rod Gould -
Executive Divector

ATTEST:

' Maria Stewart E -

FeityrClesde/ Agency Secrestary
TRy ‘ '

APPROVED AS TO FORM:

/Agency CGeneral Counsel

APPROVED AS TO FORM:
KANE, BALLMER & BERKMAN

Murray O. Kane
Special Counsel
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Exhibit A
Payment Schedule
Payment Schedule for

Santa Mouica Yeung Men's Christian Association
Pro Rafa Share of 100% (1 2/3%)

. . Total
Principal Intorest Payments
11/01/2010 4,421.18 - 442118
01/01/2011 . 19,449.93 8,022.23 27,472.16
01/01/2012 - -28,296.32 28,290.32
Q012013 - 55,011,060 SS,O'E 1.00
01/01/2014 - 55,011.00 55,011.00
1/01/2015 434831 30,662,69 55,011.00
01/03/2016 8,631.67 46,379.33 55,011.00
01/08/2017 9,220.17 - 45,7790.83 55,011.00
©01/01/2018 9,848.79 45,162.21 55,011.00

01/01/2019 10,520.28 44,490,72 . 5501100
01/01/2020 11,237.54 43,773.46 55,011.00
01/01/2021 12,003.71 43,00729  55,011.00
01/01/2022 12,822.11 42,188.89 55,011,00
01/01/2023 13,69631  41,314.69 55,011.00
01/01/2024 14,630,12 40,380,88 55,0110
01/01/2025 15,627.59 39,383.41 55,011.00
01/01/2026 16,693.07 3831793 55,011.00
01/01/2027 17,83119 37,179.81 55,011.00
01/01/2028 19,046.91 35,964.09 55,011.00
01/01/2029 20,345.51 34,665.49 55,011,00
01/01/2030 23,399.65 33,278.35 56,678.00
01/01/2031 24,995,02 31,682.98 56,678.00
01/01/2032 26,609.17 29,978.83 56,678.00
01/01/2033 °  28,519.50 28,158.50 56,678.00
01/01/2034 30,463.94 2621406 56,678.00
01/01/2035 34,207.94 24,137.06 58,345.00
01/01/2036  .36,540.22 21,804.78 58,345.00
01/01/2037 39,031.50 19,313.50 58,345.00
01/01/2038 41,692.64 16,652.36 58,345.00
01/01/2039 44,535.22 13,809,78 58,345.00
01/01/2040 49,238.60 10,773.40 60,012.00
01/01/2041 52,595.65 7,416.35 60,012.60
01/01/2042 56,181.58 3,830.42 60,012.00



S

PROMISSORY NOTE ‘
SECURED BY DEED OE TRUST AND ASSIGNMENT OF RENTS.

6.82% Santa Monica, California
$708,333.34 : ' November 1, 2010

FOR. VALUE RECEIVED, REDEVELOPMENT AGENCY OF THE CITY OF SANTA
MONICA, a public body, corporate and politic (“Payor™), hereby promises to pay to the order of
TWCA SANTA MONICA/WESTSIDE, a California non-profit public benefit corporation,
which acquired title under the -name “The Young Women’s Christian Association of Santa
Monica, California, as to an undivided 5% interest of an undivided 1/3 intevest (“Payee”), the
principal amount of SRVEN HUNDRED EIGHT THOUSAND THREE HUNDRED THIRTY
THRER DOLLARS AND 34/100 CENTS ($708,333.34). Payor shall pay interest at the rate, in.
the amounts and at the times hereinafter provided. : ’

1. Payment Address. This Note is payable at the office of First Private Bank &
Trost, a California corporation, as agent for the holder from fime to fime of this Note, located at
16000 Ventura Boulevard, Encino, California 91436, or its successor {the “Agent”), or at such
other place as the holder hereof may inform Payor in writing, in lawful money of the United
States of America through wire transfer of immediately available funds.

2. . Secwity Documents. The indebiedness evidenced by-this Note is secured by (a)
that certain Deed of Trust, Secwity Agreement and Fixture Filing of even date herewith from
Payor, as Trustor, to First American Tifle Insurance Company, as Trustee, for the benefit of the
Agent, as agent for the holdet from time to time of this Note (the “Deed of Trust™) covering
certain real property located in the City of Santa Monica and described in Exhibit A to the Deed
-of Trust (the “Propétiy™), and (b) that certain Assignment of Leases and Renis of even date
herewith executed by Payor, as Assignor, to the Agenf, as agent for the holder from time to time
of this Note, as Assignee {(the “Agsipnment”). In the event Payor exercises its righis to defease
the lien of the Deed of Trust and the Assignment and obiain a reconveyance of the Deed of Trust
and a release of the Assignment, as provided therein, the indebtedness evidenced by this Note
shall be secured by the Defeasance Pledge Agreement, as defined in the Deed of Trust (the
“Pledge Agreement”). : ‘ :

3. Interest. This Note shall acerue simple interest at the rate of six and eighty-two .
one-hundredihs percent (6.82%) per annum. on the outstanding principal balance from time to
time, from the date hereof, as provided in Section 4 below. '

4. Payment Schedule.  The indebtedness evidenced by this Note shall be paid in
annual installinents, vntil the calendar year 2042. The first annual payment shall be paid to the
Agent, for the benefit of Payee, on the date hereof it the amount of $4.421.18 (the “First Annual
Payment™), all of which shall be applied to the payment of principal. The remaining annual
payments for calendar years 2011 through 2042 shall be made on the first (ist) day of January in
each year in accordance with the Payment Schedule attached hereto as Dxhibit “A” and
incorporated herein by this reference. All payments made hereunder shall be applied first to any
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amounts due and owing under the Deed of Trust or the Assignment, then to accrued and unpaid
interest and then to principal. On January 1, 2042 (the “Maturity Date™), the entire outstanding
principal balance, plus accrued and unpaid interest and all other amounts owing under the Deed
of Trust and the Assipnment, shall be due and payable.

5, . Prepayment, Payor shall have no right to prepay a portion or all of the sum due
under this Note without the prior written consent of Payee, which approval may be withheld in
Payee’s sole and absolute discretion. If the outstanding principal balance hereunder is
accelerated by Payee as a result of an Event of Default, Payor agrees to pay, in addition {o all
other amounts due hereunder and under any doeuments securing the indebtedness evidenced by
this Note, an amount determined by subtracting such outstanding prineipal balance from the
aggregate of the present values of each remaining annual payment due hereunder using as the
discounting rate of interest for. each such payment, the then-carrent yield of a United States
Treasury Bill, Bond, or Note maturing on the date of such payment. If no such Trcasury Bill,
Bond, or Note has the same mabhuity date as any annual payment, the present value of such
payment shall be determined through interpolation. If more than one such instrument matures on

.such payment date, that instrament having the highest current yield shall be used. If the
outstanding principal balance hereunder at such time equals or exceeds such aggregate present
values, no additional amount will be due under the preceding sentence.

6, Defeasance. The Buyer shall have the right to obtain a full reconveyance of the
Deed of Trust and a release of the Assignment (referred to herein for simplicity pwposes as a -
“defeasance”) on the terms and conditions set fosth in Section 2.4 of the Deed of Trust.

7. Event of Default. An Lvent of Default shall exist under this Note if (a) Payor
fails fo make any annual payment due on January 1 of any year by January 15 of such year and
such failure countinues uncured for a period of thirty (30) days after Notice from the Agent to
Payor, the City of Santa Monica (“City™), and any lenders to the City and/or any sublessees
under the City Lease for development of the Property (“Lendei(s)”) which have specifically
requested Notice, in writing, from the Agent and provided an address to which such notices are
to be senti; or (b) an Event of Default occurs under the Deed of Trust or the Assignment. At any
time an Fvent of Defauli has occurred and is continuing, the interest rate shall be increased by
five percent (5%) per annum beginning on the date the Event of Default occurred and continning
until the Event of Default has been cured, up to maximum interest rate of twelve (12) percent per
annum. If an Event of Default ocours resulting from the failure to make any annual payment due.
hereunder within the stated grace period, Payor shall pay a late charge in an amount equal fo one
percent (1%) of the amount of such payment, not as a penalty but as fiquidated damages. Payor
agrees that the actual damages suffered by Payee resulting from the failure of Payor to make
timely payment are impossible to determine at this time but that such amount represents a fair
and reasonable estimate thereof.

8. Rights of City or Lender to Cure an Evesit of Default. Any Notice from the Agent
to Payor under this Note shall be simultancously served upon City and any Lender who has
specifically requested Notice, in writing, from. the Agent and provided an address to which such

‘npotices are to be sent, and Payee and the Agent shall provide City and any noticed Lender(s) with
the same rights to cure as Payor under this Note. Any cure provided by City or any Lender(s)
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shall be accepted by Payee and the Agent as if made by Payor. Nothing herein shall be
interpreted to require City or any Lender(s) to assume any obligations of Payor under this Note,

-9 Remedies. Upon the occurrence of an Event of Default described in Section 7(a)
above, or upon the occurrence of 4 material Event of Default under Section 7(b), Payee shall,
either directly or through the Agent, be enfitled to aceelerate the Maturity Date and declare the
entire outstanding pnnmpal balance, along with all accrued and umpaid inferest and other
amounts due and owing hereunder and under all documents securing the indebtedness evidenced
by this Note, to be immediately due and pa}rable, and to exercise all remedies. available
thereunder.

10.  Costs and FExpenses of Enforecement. Payor agrees to pay to the Agent on demand
all direct costs and direct expenses, excluding overhead and profit, incurred by the Agent and
Payee in seeking to coliéct this Note or to enforce any of the Agent’s or Payee’s rights and
remedies after an Bvent of Default, including court costs and reasonable attorneys’ fees and
expenses, whether or not suit is filed, or whether in connection with bankruptey, insolveney or
appeal.

11.  Non-Recousse Obligation.

(2)  Payee agrees that the assets and property available to it to collect the
principal and inferest and other amounts due urider this Note shall be limited to the collateral
covered by the Deed of Trust and the Assignment and the proceeds thereof, or, following a
defeasance, the collateral covered by the Pledge Agreement and the proceeds thereof, and no
other asset of Payor shall be seized or attached to satisfy any monetary judgiment rendered under
this Note.

(b)  Nothing in Section 11(a) shall release or imapair the Note, the Deed of
Trust, the Assigmment, the Pledge Agreement or any other document or any collateral now or
hereafter given for this Note, nor shall it prevent Payee or the Agent from exeicising any right or
remedy available to it thereunder or under applicable law except as expressly set forth in Section
1i(a).

12, Notices. All notices or other communications required or pe1m1tted hereunder
shall be provided in accmdance with the Deed of Trust.

13.  Rights Held Invalid. If the rights created by this Note shall be held by a coust of
competent szsdxc’ﬂon to be invalid or unenforceable as to any part of the oblipations described
herein, the remaining obligations must be completely performed and paid.

14, General Provisions. 'Time is of the essence with respect to Payor’s obligations
undet this Note. Captions and headings in this Note are for couvenience only and shall be
disregarded in construing it. This Note and its validity, enforcement and interpretation shall be
governed by the laws of the State of California (without regard to any principles of conflicts of
laws) and applicable United Stated federal law. The words “include” and “including” shall be
interpreted as if followed by the words “without limitation.”
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IN WITNESS WHEREOF, Payor has executed this Note as of the day and year
set forth above.

REDEVELOPMENT  AGENCY OF THE
CITY OF SANTA MONICA, a public body
corporate and politic

e sl
Rod Gould
Executive Director

ATT EST

T S

Maria Stewart
SCiy-Clerke /Agency Secretary
A

APPROVED AS TO FORM:

APPROVED AS TO FORM:
KANE, BALLMER & BERKMAN

- O, J oz
Murray €, Kdne
Special Counsel
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Exhibit A
Payment Schedule

Payment Schedule fbr
YWCA Sants Monica/Westside
Pro Rata Share of 100% (1 2/3%)

» Total
Principal Interest Payments
11/01/2010 4,421,18 - 4,421.18
01/01/2011 19,449.93 8,022.23 2147216
01/01/2012 - 28,296.32 28,296.32
01/01/2013 - 55,011.00 55,011.00
- 01/01/2014 - - 35,011,006 - 55,611.00
01/01/2015 4,348.31 50,662.69  55,011.00
01/01/2016 8,631.67 46,379.33  55,011.00
01/01/2017 9,220.17 45,790.83 55,011.00°
- Di/01/2018 0,848.79 45,162.21 55,011.00

01/01/2019 10,520:28 44,490.72  ~ 55,011.00
01/61/2020 11,237.54 43,773.46 - 55,011.00
01/01/2021 12,003.71 43,007.29 55,011.00

01/01/2022 12,822:11 42,188.89 55,011.00
01/01/2023 . 13,696.31 41,314.69 55,011.00
01012024 | 14,630.12 - 40,380.88 55,011.00
01/01/2025 15,627.59 36,383.41 55,011.00

© 01012026 16,693.07 38,317.93 55,011.00
01/01/2027 17,831.19 37,179.81 55,011.00
01/01/2028 19,046.91 35,964.09 55,011.00
01/01/2029 20,345.51 34,665.49 55,011.00
©01/01/2030 23,399.65 33,278.35 56,678.00
01/01/2031 24,995,022 31,682.98 56,678.00
01/01/2032 26,699.17 29,978.83 56,678.00
01/01/2033 28,519.50 28,158.50 56,678.00
01/01/2034 30,463.94 26,214.06 56,678.00
-01/01/2033 34,207.94 24.137.06 58,345.00
0170172036 - 36,540.22 21,804.78 58,345.00
01/01/2037 39,031.50 19,313.50 58,345.00
01/01/2038 41,692.64 16,652.36 58,345.00

01/01/2039 44,535.22 13,809.78 58,345.00
-01/01/2040 4923860 . 10,773.40 60,012.00
01/01/2041 52,595.65 7,416.35 60,012.00

01/01/2042 56,181.58 '3,830.42 60,012.00



