PROMISSORY NOTE SECURED BY DEED OF TRUST

1942, 1946, 1948, 1950 & 1954 High Place and $12,020,481
2345 & 2349 Virginia Avenue DATE: SEPTEmMBEL L% 2001

Santa Monica, California

FOR VALUE RECEIVED, the undersigned, HIGH PLACE WEST, LP.,, a
California limited partnership ("Borrower"), promises to pay io the order of the CITY OF
SANTA MONICA (“Lender”}, a municipal corporation of the State of California, the
principal sum of the principal sum of TWELVE MILLION TWENTY THOUSAND FOUR
HUNDRED EIGHTY-ONE DOLLARS ($12,020,481); of which $2,685,000 is disbursed
from the Lender's Community Development Biock Grant Housing Trust Fund
("CDBGHTF"), $1,300,000 is disbursed from the Lender's TORCA Housing Trust Fund
(“THTF"), and $8,035,481 is disbursed from the Lender’s Redevelopment Housing Trust
.. Fund (“RHTF"}, to or for the benefit of Borrower ("Principal"), with interest, if any, as set
forth in this Program Loan Promissory Note ("Note"). All sums are payable in lawful
money of the United States of America. The principal amount of this Note shall bear
interest at the rate of three percent (3.0%) simple interest per annum.

This Note is secured by, among other things, the Deed of Trust, Security
Agreement and Fixture Filing with Assignment of Leases and Rents ("Deed of Trust") of
the same date as this Note, executed by Borrower as Trustor, in favor of the Lender as
Beneficiary, and encumbering the real property ("Property") described in the Deed of
Trust. The holder of this Note shall be entitled to the benefits of the security provided by
the Deed of Trust and shall have the right to enforce the covenants and agreements of
Borrower contained in the Deed of Trust. Lender and Borrower are entering into a
Regulatory Agreement executed concurrently herewith.

Borrower shall pay to the Lender the Principal amount of this Note, and accrued
interest if any, as follows:

Payments of Prmmpal and interest on this Note shall be made from
“Residual Receipts,” as that term is defined in the Regulaiory Agreement,
in an amount equal to one-haif of Residual Receipts. Payments shall
commence after the close of the first fiscal year of operation of the project
(“Project”) as set forth in the Regulatory Agreement and shall be made on
an annual basis thereafter. Payments shall be applied first to accrued
interest and then to outstanding Principal. The outstanding Principal,
together with any accrued and unpaid interest, is due and payable in full
fifty-five (65) years from the date the Project is issued a Certificate of
Occupancy, but no later than December 31, 2067{"Maturity Date”).

Notwithstanding the above, if another public (government) lender provides
permanent funding to the Property, then Borrower may divide up to one-
half of the Residuals Receipts among the Lender and the other public

lender in proportions equal to the amount of their permanent funding.
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If Borrower fails to make any required payment within ten (10) days following the
date upon which it becomes due, other than final payment due at maturity, Borrower
shall pay, at Lender’s option, a late charge equal to one half of one percent (0.5%) of
the amount of the unpaid payment, but not less than Ten Dollars ($10.00) and not more
than One Hundred Dollars ($100.00). Lender shall not assess this [ate charge more
than once on any late payment.

Unless the term of this Note has been extended by the Lender, from and after the
Maturity Date, or any earlier date upon which all sums owing under this Note become
due by acceleration or otherwise, all sums owing under this Note shall bear interest until
paid in full at a rate equal to the greater of either: (i) ten percent (10%) per annum; or,
(i) the federal discount rate plus five percent (5%), where the federal discount rate is
defined as the highest rate established by the Federal Reserve Bank of San Francisco
on advances to member banks on the twenty-fifth day of the calendar month preceding
the earlier of the date the Loan Agreement was executed or the date the Loan (as that
term is defined in the Loan Agreement) was funded to Borrower (“Default Interest”).
The applicable federal discount rate is 1.5%.

All payments on this Note shall be applied first to the payment of any costs, fees,
late charges, or other charges incurred in connection with the indebtedness evidenced
by this Note; next, to the payment of accrued .interest, if any; then to the reduction of the
principal balance; or in any other order that the Lender shall require.

If the Borrower fails to pay when due any sums payable under this Note after
notice and opportunity to cure pursuant to the terms of the Deed of Trust, or if an Event
of Default (as that term is defined in the Deed of Trust) occurs, or any other event or
condition occurs that gives rise to a right of acceleration of sums owing under this Note
under the terms of the Deed of Trust, the Loan Agreement or the Regulatory Agreement
executed concurrently herewith, then the Lender, at its sole option, shall have the right
to declare all sums owing under the Note immediately due and payable. An Event of
Default under the Loan Agreement or under the Regulatory Agreement shall be an
Event of Default under the Deed of Trust and this Note. In addition, if any document
related to this Note provides for the automatic acceleration of payment of sums owing
under this Note, all sums owing shall be automatically due in accordance with the terms
of that document.

Borrower shall have the right to pay, without penalty or premium, at any time
prior to the Maturity Date, all or any portion of the outstanding principal amount of this
Note. The Lender shall apply all prepayments first to the payment of any costs, fees,
late charges, or other charges incurred in connection with the indebtedness evidenced
by this Note; next, to the payment of accrued interest, if any; then to the outstanding
principal amounts of this Note in inverse order of maturity, or, at the option of the
Lender, in the regular order of maturity; or in any other order that the Lender requires.

Borrower shall pay to Lender all sums owing under this Note without deduction,

offset, or counterclaim of any kind. The relationship of Borrower and Lender under this
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Note is solely that of borrower and lender, and the Loan Agreement evidenced by this
Note and secured by the Deed of Trust will in no manner make Lender the pariner or
joint venturer of Borrower.

If any party hereto brings an action or proceeding against any other party by
reason of a default under this Note or otherwise arising out of this Note or any
document related to this Note, the prevailing party in such action or proceeding shall be
entitied to receive from the losing party all costs and expenses in such amount as the
Court may adjudge to be reasonable attorney’s fees and costs, together with interest at
the Default Rate from the date of such order until paid in full. The prevailing party shall
be entitled to recover an amount equal to the fair market value of legal services
provided by attorneys employed by it as well as any attorneys' fees paid to third parties.

No previous waiver or failure or delay by the Lender in acting with respect to the
terms of this Note, the Deed of Trust, or any other document related to this Note shall
constitute a waiver of any breach, default, or failure of condition under this Note, the
Deed of Trust, or any document related to this Note. A waiver of any term of this Note,
the Deed of Trust, or other document related to this Note must be made in writing and
will be limited to the express written terms of the waiver. If there are any
inconsistencies between the terms of this Note and the terms of any other document
related to this Note, the terms of this Note shall prevail. No waiver or failure or delay by
the Lender in acting with respect to the terms of this Note, the Deed of Trust, or any
document related to this Note shall permit any guarantor of this Note to claim that the
Lender's actions or failure to act resulted in an exoneration of the guarantor. All of the
Lender's remedies in connection with this Note or under applicable law shall be
cumulative, and the Lender's exercise of any one or more of those remedies shall not
constitute an election of remedies.

Notwithstanding anything to the contrary herein, this Note shall be payable by the
Borrower without personal liability of the Borrower, and Note holder shall have no
recourse for such payment with interest except against the Property against which this
Note is secured. This provision shall not apply in the event of fraud, waste or intentional
damage by the Borrower {o the Property securing this Note.

All notices required to be given herein shall specify the address of the Property
and shall be deemed served upon personal service or five (5) calendar days after
deposit in cettified first-class United States mail, postage prepaid, and addressed to the
parties as follows:

If to Borrower: High Place West, L.P.
c/o Community Corporation of Santa Monica
1423 2™ Street, Suite B
Santa Monica, CA 90401
Attn: Executive Director

With copies to: Bocarsly Emden Cowan Esmail & Arndt LLP
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If to Lender:

633 West Fifth Street, 70th Floor
Los Angeles, California
Attention: Lance Bocarsly .
Facsimile: (213) 559-0733

Wincopin Circle LLLP and Enterprise Neighborhood
Partners IV LLLP

c/o Enterprise Community investment, Inc.

10227 Wincopin Circle, Suite 810

Columbia, Maryland 21044

Attention: General Counsel

Facsimile: (410) 772-2630

Gallagher Evelius & Jones LLP
218 N. Charles Street, Suite 400
Baitimore, Maryland 21201
Attention: Kenneth S. Gross
Facsimile: (410) 468-2786

Weils Fargo Bank, National Association
333 Market Street, 18th Floor

San Francisco, California 94105
Attention: Thomas Demchuk
Facsimile: (415) 371-3400

390 Greenwich Street, 2nd Floor

New York, New York 10013

Attention: Desk Head, Transaction Management
Group

Loan/Transaction/File #10-7041270

Facsimile: (212) 723-8642

325 East Hillcrest Drive, Suite 160

Thousand Oaks, California 91360

Attention:  Operations Manager/Asset Manager
Loan/Transaction/File #10-7041270

Facsimile:  (805) 557-0924

City of Santa Monica

1901 Main Street, Suite D

Santa Monica, California 90405

Atin: City Manager

City of Santa Monica

1901 Main Street, Suite B
Santa Monica, California 90405
Attn: Housing Manager
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With copies to: - City of Santa-Monica
City Attorney’s Office
1685 Main Street, Room 310
Santa Monica, Caiifornia 90401
Attn: City Attorney

or to such other address as the party may designate by notice to the other parties from
time to time. All notices shall specify the address of the Property. :

if more than one person or entity as Borrower executes this Note, the obligations
of each person or entity shall be joint and several. No person or entity shall be a mere
accommodation maker, but each shall be primarily and directly liable. Borrower waives
presentment, demand, notice of dishonor, notice of default or delinquency, notice of
acceleration, notice of protest and nonpayment, notice of costs, expenses or losses and
interest, notice of interest on interest and late charges, and diligence in taking any
action to collect any sums owing under this Note or in proceeding against any of the
rights or interests to properties securing payment of this Note. Borrower's waiver shall
be binding upon all makers, sureties, guarantors and endorsees and their successors
and assigns. Time is of the essence with respect to every provision of this Note. This
Note shall be construed and enforced in accordance with California law, except to the
extent that Federal law preempts State law; and all persons and entities in any manner
obligated under this Note consent to the jurisdiction of any Federal or State Court in
California having proper venue and also consent to service of process by any means
authorized by California or Federal law.

Amounts owing under this Note shall be payable at 1901 Main Street, Suite D,
Santa Monica, California 90405, or such other place as the Lender may designate in
writing from time to time. '

The indebtedness evidenced by this Promissory Note is and shall be
subordinate in right of payment {o the prior payment in full of the indebtedness
evidenced by a note {the “Senior Note”) dated as of September 1, 2011 in the
original principal amount of $12,000,000 issued by Borrower and payable to Welis
Fargo Bank, National Association (“Senior Lender”), or order, to the extent and in
the manner provided in that certain Subordination Agreement dated as of
September 1, 2011 between the payee of this Promissory Note, and the Senior
Lender and Borrower (the “Subordination Agreement”). The Deed of Trust securing
this Promissory Note is and shall be subject and subordinate in all respects to the
liens, terms, covenants and conditions of the deed of trust securing the Senior Note
as more fully set forth in the Subordination Agreement. The rights and remedies of
the payee and each subsequent holder of this Promissory Note under the Deed of
Trust securing this Promissory Note are subject to the restrictions and limitations
set forth in the Subordination Agreement. Each subsequent hoider of this
Promissory Note shall be deemed, by virtue of such holder’s acquisition of this
Promissory Note, to have agreed to perform and observe all of the terms,

covenants and conditions to be performed or observed by the Subordinate Lender
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under the Subordination Agreement.

IN WITNESS WHEREOF, the undersigned has executed this Note.

High Place West, L.P.,
a California limited partnership

By:  Community Corporation of Santa Monica,
a California nonprofit public benefit corporation, its
general partner /

5""'.- !‘P,
R v/
--AS4rah Letts, ™ '
Its Executive Director

Property Addresses: 1942, 1946, 1948, 1950 & 1954 High Place and 2345 &
2348 Virginia Avenue, Santa Monica, CA 90404
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