Oversight Board Meeting: September 21, 2015 Santa Monica, California
RESOLUTION NO. 2% (SAS) Oversight Board

A RESOLUTION OF THE SANTA MONICA SUCCESSOR
AGENCY OVERSIGHT BOARD MAKING FINDINGS TO
RE-ESTABLISH THE LOAN FOR PAYMENT OF PARKING
STRUCTURES 1-8 AS AN ENFORCEABLE OBLIGATION
AND TAKING CERTAIN RELATED ACTIONS

RECITALS:

WHEREAS, on January 17, 1994, the "Northridge Earthquake" occuired in
Southern California and President Clinton declared the Northridge Earthquake a major

disaster under federal law: and

WHEREAS, pursuant to the California Community Redevelopment Financial
Assistance and Disaster Project Law (Health and Safety Code Section 34000 et seq.)
(the “Disaster Law”), the City Council of the City of Santa Monica (the “Council}
adopted the Redevelopment Plan for the Earthquake Recovery Redevelopment Project
Area by Ordinance No. 1747 (CCS) on June 21, 1994, a copy of which is on file in the
Office of the City Clerk; and |

WHEREAS, the purpose of the Earthquake Recovery Redevelopment Projéct
Area was to provide disaster assistance to the City due to the Northridge Earthquake in
the form of tax increment which would allow the City to acquire, demolish, remove,
relocate, repair, restore, rehabilitate, or réplace buildings, low- and moderate-income
housing, facilities, structures, or other improvements within the Project Area, in
accordance with Health and Safety Code section 34007; and

. WHEREAS, the California Legislature adopted, and the Governor sighed,
Assembly Bill Nos. 26 and 27 (2011-2012 1 Ex. Sess.) enacted as Stats. 2011, 15t Ex.
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Sess. 2011-2012, chs. 5-6 (hereinafter AB 261x 26 and AB1x 27) into law: and

WHEREAS, in July 2011, California Redevelopment Agency v. Matosantos was
filed in the California Supreme Court, challenging the constitutionality of AB1x 26 and
AB1x 27, and on December 29, 2011, the Supreme Court issued its opinion in
Matosantos, upholding'AB1x 26 and exercising its power of reformation to revise and
extend each effective date or deadline for performance of an obligation in part 1.85 of
division 24 of the Redevelopment Law, and invalidating AB1x 27; and

WHEREAS, for purposes of implementing AB 261x and subsequent
~ amendments thereto and in accordance with Health and Safety Code section 34167.10,
the definition of "city" includes any legal entities controlled by the "city"; and

WHEREAS, the Parking Authority of the Crty of Santa Monica ("Authority") is
subject to the control of the City because the City exercises substantial municipal
control over the Authority's operations, revenues or expenditures; the City has
ownership or control over the Authorify's property or facilities; the City's board and the
Authority's board are comprised of the same -members; and the City was involved in the
creation of the Authority; and

WHEREAS, effective on February 1, 2012, the City of Santa Monica ("City")
became the designated Successor Agency of the Redevelopment Agency of the City of
Santa Monica, within the meaning of AB1x 26; and

WHEREAS, upon the receipt by the Successor Agency of a finding of completion
by the Department of Finance and in accordance with Health and Safety Code section
34191.4(b)(1), upon application by the Successor Agency and approval by the
Oversight Board, loan agreements entered into between the former Redevelopment
Agency and the City shall be deemed to be enforceable obligations provided that the
Oversight Board makes a finding that the loan was for legitimate redevelopment

purposes; and
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WHEREAS, Senate Bill 107 ("SB 107") was passed by the State Legislature on
September 11, 2015, as a budget trailer bill and will take effect upon signature by the
Governor; and

WHEREAS, SB 107 modifies Health and Safety Code section 34191.4(b)(2), by
clarifying that if the Oversight Board finds that a loan for property is an enforceable
obligation, any interest that was previously unpaid after the original effective date of the
loan shall be recalculated from the date of origination of the loan as approved by the
redevelopment agency on a quarterly basis, at a simple interest rate of 3 percent. The
recalculated loan shall be repaid to the City in accordance with a defined schedule over
a reasonable term of years; and

WHEREAS, in accordance with Health and Safety Code section 34179.7, the
Successor Agency received its finding of completion from the Department of Finance on
January 16, 2015, a copy of which is attached hereto and incorporated by reference
herein as Exhibit "A"}; and

WHEREAS, the Parking Authority of the City of Santa Monica ("Authority™)
owned six (6) parking structures, designated as Parking Structures 1-6 (including land
and improvements) located within the Earthquake Recovery Redevelopment Project

Area; and

WHEREAS, the construction of Parking Structures 1-6 was financed with lease
revenue bonds issued by the Authority, the repayment of which was financed by lease
payments made by the City (as the "Lessee”) to the Authority (as the "Lessor"); and

WHEREAS, the former Redevelopment Agency, the Authority, and the City
executed that certain Amended and Restated Sale and Performance Agreement dated
as of June 20, 2003 (the "2003 Agreement"), as amended by the Amendment No. 1 to
the 2003 Agreement dated December 14, 2004 ("Amendment No. 1)(all collectively
referenced herein as "the Agreement”) to obligate the Authority to sell Parking
Structures 1-6 to the former Redevelopment Agency for the amount of $60,000,000 and
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obligate the former Redevelopment Agency to make $60,000,000 in seismic upgrades
to Parking Structures 1-6 after conveyance, which the former Redevelopment Agency
completed, a copy of which is attached hereto and incorporated by reference herein as
Exhibit "B" ; and

Whereas the sale of Parking Structures 1-6 to the former Redevelopment Agency
was financed by a loan ("Loan") from the Authority to the former Redevelopment
Agency in the principal amount of $60,000,000; and

WHEREAS, the former Redevelopment Agency's obligation to repay the Loan
was evidenced by two (2) promissory notes, including one in the principal amount of
$38,930,000 (referenced as "Promissory Note A") and one in the principal amount of
$21,070,000 (referenced as “Promissory Note B”), copies of which are attached hereto
as Exhibits "C" and "D", and incorporated herein by this reference; and

WHEREAS, in accordance with the Promissory Note Assignment dated
December 1, 2004, the Authority assig{\ed all rights to receive payments under
Promissory Note A to the City (see copy of the Promissory Note Assignment attached
hereto as Exhibit "E" and incorporated herein by this reference); and

WHEREAS, in reliance upon the assignment of Promissory Note A payments to
the City under the Promissory Note Assignment, the City's Public Financing Authority
issued lease revenue bonds in the amount of $38,930,000 to finance the construction of
the City's Civic Center Parking Garage (see copy of the Official Statement, attached
hereto as Exhibit "F"); and

WHEREAS, the Oversight Board has reviewed documentation and oral
presentations made at the public meeting of the Oversight Board on February 23, 2015
and determined that the Loan was made for a legitimate redevelopment purpose of
seismic retrofitting Parking Structures 1-6 in accordance with the Disaster Law and the
Redevelopment Plan for the Earthquake Recovery Redevelopment Project Area, and is
therefore deemed to be an enforceable obligation; and
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WHEREAS, the Successor Agency desires to seek repayment of the Loan in
accordance with the conditions imposed by Health and Safety Code section
34191.4(b)(2) and the repayment schedule attached hereto as Exhibit G;

NOW, THEREFORE, THE OVERSIGHT BOARD DOES RESOLVE AS
FOLLOWS:

SECTION 1. The Oversight Board hereby finds and determines that the

foregoing recitals are true and correct.

SECTION 2. The Oversight Board hereby makes a finding that the Loan was for
a legitimate redevelopment purpose and is therefore an enforceable obligation that

Promissory Note A may be paid in accordance with the terms and conditions of Exhibit
G.

SECTION 3. The staff of the Successor Agency is hereby directed to transmit
this Resolution to the Department of Finance on behalf of the Oversight Board.

SECTION 4. The Oversight Board authorizes the Successor Agency's Chief
Administrative Officer or his designee to take such actions and execute such documents
as are necessary or appropriate to effectuate the intent of this Resolution on behalf of
the Oversight Board and any such actions previously taken are hereby ratified.

SECTION 5. The Secretary of the Oversight Board shall certify the adoption of
this Resolution and thenceforth and thereafter the same shall be in full force and effect
in accordance with applicable law.

APPROVED BY A MAJORITY OF THE TOTAL MEMBERSHIP OF THE OVERSIGHT
BOARD: '

Pry
I Y

CHAIR OF THE OVERSIGHT BOARD
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EXHIBITS:

Exhibit A: Finding of Completion

Exhibit B: The Agreement

Exhibit C: Promissory Note A

Exhibit D; Promissory Note B

Exhibit E: Promissory Note A Assignment

Exhibit F: 2004 Official Statement SMPFA- Civic Center Parking Project
Exhibit G:; Loan Repayment Schedule Promissory Note A
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January 16, 2015

Ms. Tina Rodriguez, Successor Agency Administrator
City of Santa Monica

1801 Main Street, Suite B

Santa Monica, CA 90406

Dear Ms. Rodriguez:
Subject: Finding of Completion

The California Department of Financé (Finance) has completed the Finding of Completion for the
City of Santa Monica Successor Agency.

Finance has completed its review of your documentation, which may have included reviewing
supporting documentation submitted to substantiate payment or obtaining confirmation from the
county auditor-controiler. Pursuant fo Health and Safety Code (HSC) section 34179.7, we are
pleased to inform you that Finance has verified that the Agency has made full payment of the
amounts determined under HSC section 34179.6, subdivisions (d} or (e) and HSC section 34183.5.

This letter serves as notification that a Finding of Compietion has been granted The Agency may
now do the following:

+ Place loan agreements between the former redevelopment agency and sponsoring entity on
the ROPS, as an enforceable obligation, provided the oversight board makes a finding that
the loan was for legitimate redevelopment purposes per HSC section 34191.4 (b) (1). Loan
repayments will be governed by criteria in HSC section 34191.4 (a) (2).

s Utilize proceeds derived from bonds issued prior ta January 1, 2011 in a manner consistent
with the original bond covenants per HSC section 341914 (c).

Additionally, the Agency is required to submit a Long-Range Property Management Plan to

Finance for review and approval, per HSC section 34191.5 (b), within six months from the date of
this letter.

Please direct inquiries to Derk Symons, Staff Finance Budget Analyst, or Chris Hill, Principal
Program Budget Analyst, at (918) 445-1548,

USTYN éWARD
\ Qtlng Pragram Budget Manager
cc: Ms. Barbara Collins, Housing Manager, City of Santa Monica

Ms. Kristina Burns, Manager, Department of Auditor-Controller, Los Angeles County
California State Controller's Office




AMENDMENT NO, 1 TO

AMENDED AND RESTATED SALE AND PERFORMANCE AGREEMENT
BY AND AMONG THE CITY OF SANTA MONICA,

THE PARKING AUTHORITY OF THE CITY OF SANTA MONICA
AND THE REPEVELOPMENT AGENCY OF THE CITY OF SANTA MONICA
FOR THE SANTA MONICA DOWNTOWN PARKING GARAGE
ACQUISITION AND RETROFIT PROJECT

This AMENDMENT NO, 1 TO AMENDED AND RESTATED SALE AND
PERFORMANCE AGREEMENT (the “Amendment No. 1™} is entered into and is effective as of
this 14" day of December, 2004 (the “Effective Date”) by and among the CITY OF SANTA
MONICA (the “City™), the PARKING AUTHORITY OF THE CITY OF SANTA MONICA
{the “Authority”) and the REDEVELOPMENT AGENCY OF THE CITY OF SANTA
MONICA (the “Agency™) with reference to the following:

RECITALS:

"WHEREAS, on January 9, 2003, the City, the Authority and the Agency entered into
that certain Sale and Performance Agreement: (the “Agreement™) perfaining to the Santa Monica
Downtown Parking Garage and Retrofit Project (the “Project™);

WHEREAS, on June 20, 2003, the City, the Authority and the Agency entered into that
certain Amended and Restated Sale and Performance Agreement (the “Amended Agreement™) to
correcl an error in title and to restate the terms upon which the Authority sold and/or conveyed -
its interests in six (6} parking structures to the Agency, and the Agency purchased and/or
accepted conveyance from the Authority of the Authority’s interest in such structures;

WHEREAS, in partial consideration of the transfer of the Authority Parking Structures
(as defined in the Amended Agreement), the Agency agreed to pay $60,000,000 to the Author:ty
pursuant to the terms of the Authority Promissory Note; :

WHEREAS, the parties desire to amend the Amended Agreement to modify the terms of
the Authority Note to reflect two notes with fixed rates of interest instead of a variablé interest
rate and to amortize principal to produce level annual note payments for the resulting notes; and

WHEREAS, the parties desire to replace (he form of Authority Pr mmssory Note
attached as Exhibit C to the Amended Agreement, which Authority Promissory Note is used to
secure (he obligations under the Amended Agreement, to cancel the existing Authority
Promissory Nole executed pursiant to the terms of the Agreement and the Amended Agreement
and Lo execute two (2) replacement notes (“Promissory Note A” and “Promissory Note B” and
collectively, the “Authority Replaceiment Promissory Notes™, in the forms attached herelo ag -
Exhibit C-1 and C-2; and

WHEREAS, the parties desire that the principal amonnt and interest rate of the Autharity
Promissory Note A shall bo as designated by the Authority in furtherance of and com esponding
to the financing plan of the Authority, and, with respect to the Authority Promissory Note B, the

,prmupal amounl shall equal the remaining balance of unpaid principal of the Authonty




Promissory Note after deducting for the principal amount-of Authorily Promissory Note A, and
the interest rate shall equal 7.00% per annum. '

AGREEMENT:

NOW, THEREFORE, in consideration of the foregoing premises, the mutual covenants
herein conlained and for other good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, the parties hereto mutually agree as follows:

1. . Amendment {o Amended Asreement.

1.1 All references in the Amended Agreementt to “Autliorily Promissory Note” or -
“Promissory Note™ shall mean the “Authority Replacement Promissory Notes.”

1.2 The reference to “Exhibit C” in S¢ction C.1 shall mean “Exhibits C-1 and C-2"
and the reference therein in line 5 to “principal amount™ shall mean “aggregate principal
amount,”

1.3 Section(C.2.2,b. ;md c. of the Amended Agreement is hereby amended to read as
follows:

“C.2. Authority Replacement Promissory Notes. The Authority
Replacement Promissory Notes shall include the following provisions:

a, The Authority Replacement Promissory Notes shall be delivered as
two separate notes (“Promissory Note A™ and *Promissory Note B™) in the
aggregate principal amount cqual to the uppaid principal amount of
Authority Parking Structures Purchase Price as of September 1, 2004, The
principal amount of Promissory Note A shall be $38,930,000 and the
principal amount of Promissory Note B shall be $21,070,000. The term of
Promissory Note A and Promissory Note B each shall end on January 1,
2033,

b.  The Agency shall pay to the Authority, or its assigns, principal and
interest due under Promissory Note A and Promissory Note B on cach
January | through and including January 1, 2033, in the amounis set forth
on Schedule of Payments attached to each Promlssm'y Note A or
Promissory Note B.

c. The unpaid principal amount of Promissory Note A shall bear
interest at the rate(s) not lo exceed 7.00% per annum and shall be as set
forth on Exhibit A to Promissory Note A. The unpaid principal amount of
Fromissory Note B shall bear interest at the rate of 7.00% per annum.”

R




2. Amendment fo Authority Promissory Nofe. The form of the Authority

Promissory Nole attached as Exhibit C to the Amended Agreement is hereby replaced with the
form of Promissory Note A and Promissory Note B attached hereto as Exhibit C-1 and C-2 (lhe
“Authority Replacement Promissory Notes™),

3. Agreement to Execite. The Agency herefo agrees lo excoute the Authority
Replacement Promissory Notes concurrently with the cancellation of any existing Authority
Promissory Note issued pursuant to the terms of the Amended Apreement, all concurrently with
the execution of this Amendment.

4. Miscellaneous. Except as hercinabove provided, the Amended Agreement shall
remain in full force and effect,

IN WITNESS WHEREOQF, the parties hereto have executed thls Amendment as of the
l4"‘ day of December, 2004, to be cff’cctwe as of the date first set forth above,

CITY OF SANTA MONICA .

R ST

By.

Susan E. McCarthy, City Managex‘\

Attest:

mc%%

Maria M. Stewart

PARKING AUTHORITY OF THE CITY OF
SANTA MONICA

Susan B McCarthy, Executive Secretd 1y

Aftest:

R

Maria M, Stewart, Authorily (‘terk




Altest;

REDEVELOPMENT AGENCY OF THE CITY
OF SANTAMONICA -

By:

Susan £, MeCarthy, Executive Director

ﬂxm MV

Maria Stewart, Secxe\ary

APPROVED ASTO FORM:

(Jeneral Counsel

wifn




Contract No. 8181 (CCS/RAS/PAS)
Amended and Restated -

AMENDED AND RESTATED SALE AND PERFORMANCE AGREEMENT
BY AND AMONG THE CITY.OF SANTA MONICA,

THE PARKING AUTHORITY OF THE CITY OF SANTA MONICA
AND THE REDEVELOPMENT AGENCY OF THE CITY OF SANTA
MONICA FOR THE SANTA MONICA DOWNTOWN PARKING
GARAGE ACQUISITION AND RETROFIT PROJECT

. THIS AMENDED AND RESTATED SALE AND PERFORMANCE AGREEMENT
("Amended Agreement”) is entered into this 20th day of June, 2003 (“Effective Date"), by and
among the CITY OF SANTA MONICA (the “City”), the PARKING AUTHORITY OF THE CITY
OF SANTA MONICA (the “Authority”), and the REDEVELOPMENT AGENCY OF THE CITY
OF SANTA MONICA (the “Agency”), with reference to the following facts:

A. On January 9, 2003, the City, Authority and Agency entered into that certain Sale
and Performance Agreement (*Agreement”) pertaining to the Santa Monica Downtown Parking
Garage and Retrofit Proje‘ct-("Project").

B. At the time the parties entered into the Agreement it was believed that both the
City and the Authority held ownership interests in some of the six public parking structures
located within the Project Area. ' ‘

C. Subsequent to execution of the Agreement title reports were completed which
determined that the City holds no ownership interests in the real property within the Project
Area on which the parking structures are located or in the parking structures. Rather, the
Authority owns all of the real property within the Project Area (“Authority Property”) on which.
the six parking structures are located. The Authority Property together with the parking’
structures shall collectively be referred to as the “Authority Parking Structures.” The Authority
Parking Structures are legally described in Exhibit A, which exhibit is attached hereto and
incorporated herein by reference. The Authority Parking Structures are depicted on Exhibit B,
which exhibit is attached hereto and incorporated herein by reference. Some or all of the
Authority Parking Structures are subject to a certain Lease Agreement between the Authority
and the City dated as of May 1, 2002 whereby the Authority leases the Authority Parking
Structures to the City (‘Lease Agreement”),” The Lease Agreement was entered into in
connection with the issuance of those certain Parking Authority of the City of Santa Monica
Lease Revenue Refunding Bonds, Series 2002 (“Bonds”). Pursuant to the Lease, at the
termination of the Lease, the ownership of the Authority Parking Structures subject to the
l.ease Agreement shall revert to the City.

D. Pursuant to Section 33445(a) of the California Community Redevelopment Law
(Health & Safety Code Section 33000 ef seq.) (“CRL"), the Agency may, with the consent of
the City Council (“City Council”) of the City, pay all or part of the value of the fand for and the
cost of the installation and consftruction of any building, facility, structure, or other
improvements which is publicly owned either within or outside a project area, if the City Council
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makes certain determinations.

E. Further, pursuant to Section 33220 of the CRL, for the purpose of aiding and
cooperating in the planning, undertaking, construction or operation of redevelopment projects
located within the Project Area, any public body, upon the terms and with or without
consideration as the public body determines, may sell or convey its property to the Agency.

F. Pursuant to Section 33391 of the CRL, within a survey area or for purposes of
redevelopment, the Agency may purchase or accept conveyance of real property.

G.  The Authority desires to sell and/or convey its interests in the Authorily Parking
Structures) to the Agency and the Agency desires to purchase and/or accept conveyance of
the Authority's interests in the Authority Parking Structures pursuant to the terms and

‘conditions set forth in this Agreement. '

H.  In addition, the Agency proposes to compiete certain work on the Authority
Parking Structures pursuant to the terms and conditions of this Agreement ("Work™). The
Work is more specifically described in Section [LA of this Agreement.

l. The Gity and the Agency have made the determinations required by CRL Section
33445, o

J. The parties desire to enter into this Amended Agreement in order to accurately
reflect the actual ownership interests and obligations of the parties with respect to the
Project and the sale of the Authority Parking Structures.

NOW, THEREFORE, the parties hereto mutually agree as follows:

[.. SALE AND CONVEYANCE

A Sale and Conveyance

1. Authority Parking Structures The Authority hereby agrees to sell and/or
convey its interests ih the Authority Parking Structures to the Agency and the Agency hereby
agrees to purchase and/or accept conveyance from the Authority of the Authority's interests in
the Authority Parking Structures, pursuant and subject to the terms and conditions set forth
herein.

2
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B. Purchase Prica.

1. Authority Parking Structures The Agency hereby agrees to péy to the

Authority Sixty Million Dollars {$60,000,000) as and for the purchase price for the
Authority Parking Structures (“Authority Parking Structures Purchase Price”).

C. Payment of quchase Price.

1. Authority Parking Structures Purchase Price The Agency shall pay fo the

Authority the Authority Parking Structures Purchase Price pursuant to the terms of a
promissory note (“Authority Promissory Note”), substantially in the form attached herefo as
Exhibit C, which exhibit is incorporated by reference. The Authority Promissory Note shall be
in the principal amount of the Authority Parking Structures Purchase Price, shall be secured by
a deed of trust recorded against the Authority Parking Structures, and shall include the
provisions set forth in section C.2. below. The Agency shall execute the Authority Promissory
Note and deposit same into escrow prior to the close of escrow pursuant to this Agreement. |t
shall be a condition precedent to close of escrow that the Agency execute and deposit the
Authority Promissory Note and Deed of Trust pursuant to this Agresment.

2. Promisgory Note The. Promissory Note shall include the following

provisions:

4.

b.

The Promissory Note shall be for a thirty (30) year term,

The Agency shall pay all principal and interest due under the
Promissory Note in thirty (30} equal annual payments to the
Authority pursuant to a Schedule of Payments attached to the.
Promissory Note. ' '

The principal amount of the Promissory Note shall bear interest at
a variable rate equal to the rate from time to time paid on the
City's Local Agency Investment Fund investments.

Consistent with the proper and orderly implementation of the
Redevelopment Plan for the Project Area, the Agency shall use
any legally available funds of the Project Area to repay amounts
under the Promissory Note.

The indebtedness of the Agency created by this Agreement and
the Promissory Note shall be subordinate to the Agency's existing
indebtedness and bond issuance(s) and the refunding or
refinancing thereof and any future bonds andfor other
indebtedness the Agency may issue and the indebtedness
incurred in connection therewith; provided that the Agency
determines at the time of issuance of any such future bonds
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and/or other indebtedness that the issuance and indebtedness will
not materially adversely affect the Agency’s ability to perform its
abligations under the Promissory Note. indebtedness includes
any indebtedness incurred by the Agency for bonds, notes, interim
certificates, debentures, certificates of participation or other
obligations issued by the Agency.

f. The Agency's obligations under this Agreement and the
Promissory Note is not and shall not be construed as a ‘nledge” of
property tax revenue for purposes of Section 33671.5 of the CRL.

g. The Agency's obligations under the Promissory Note may be
prepaid and/or refinanced by the Agency, in whole or in part, at
any time and from time to time without penalty.

h. _ An enforced delay provision shall be added to the Promissory'
Note consistent with Section IV.F below. _ :

D. Escrow

1. Opening of Escrow The Agency shall open an escrow with an escrow
agent mutually acceptable to the City and Authority (“Escrow Agent"). The parties shall
execute and deliver to the Escrow Agent any escrow instructions as may be necessary or
convenient to implement the terms of this Agreement and close the transacticn contemplated
hereby. The parties shall also deposit with the Escrow Agent all instruments, docurments, and.
other items: (a) identified in the escrow instructions; and (b) reasonably required by the Escrow’

Agent to close the conveyarnce by the close of escrow date.

- 2. Close of Escrow The Authority shall convey its interests in the Authority
Parking Structures to the Agency, and escrow shall close pursuant to this Amended
Agreement, on or before ninety (90} days from the Effective Date of this Amended Agreement.
The City Manager, Agency Executive Director and Authority Executive Secretary may agree in
writing to extend the close of escrow date; provided, however, in no event shall close of

escrow occur later than December 31, 2003.

3. - Escrow General Instructions The parties understand and agree thatthey -
may be required to execute general instructions required by the Escrow Agent. In the eventof
a conflict between this Agreement and any such general instructions, this Agreement shall
control. The parties agree, however, that they will refuse to sign general instructions which:
(a) purport to relieve the Escrow Agent of liahility for negligence or intentional wrong-doing; (D)
excuse the Escrow Agent from sirict compliance with each and all of the provisions of this
document and the general instructions; or (¢) purport to authorize the Escrow Agentto follow
the instructions or directive of any person not a direct signatory party fo this Agreement.

4
F:\atty\muni\contract\mox\rmd—admin\redeve!opment
agency\Amended&RestatedSale&PerformanceAgmt‘June'OS.DOC




4, Tile  The Authority hereby agrees to convey to the Agency fee
merchantable title to the Authority Parking Structures subject to: (a) any document entered
into in connection with the Bonds, including, without limitation, the Lease Agreement and an
Indenture by and among the Authority, the City and BNY Western Trust Company dated as of
May 1, 2002 (“Indenture”); and (b) any lien or other encumbrance arising out of the Bonds.

5. Title Insurance; Costs and Exbenses; Prorations for Cloéinq‘

Any reimbursement of costs provided for by this Amended Agreement shall occur

outside of escrow.

a. Title Insurance

(1) - Authority Parking_Structures It shall be a condition

precedent to close of escrow for the benefit of the Agency
(which benefit may be waived by the Agency Executive
Director at his or her sole discretion) that a title company
mutually agreeable to the parties is prepared to issue an
owner's CLTA Standard Coverage Policy of title insurance
in favor of the Agency insuring the Agency's fee title in the
Authority Parking Structures as provided in seclion D, 4.
ahove with such endorsemenis as are reasonably
requested by the Agency in the amount of the Authority
Parking Structures Purchase Price.

b, Costs and Expenses

(1)  Authority Parking Structures

(a)

(b)

Authority Costs: Subject to full reimbursement by
Authority, Agency shall advance payment for (i)
Authority's one-half share of escrow fees and costs;
(i) the premium charged for the Authorily Parking
Structures CL.TA Standard Coverage Policy in the
amount of the Authority Parking Structures
Purchase Price; and (iil} Authority's share of
prorations.

Agency Costs: Agency shall pay document
recording charges, if any; (i) Agency's one-haif
share of escrow fees and costs; and (iii) Agency's
share of prorations.
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(c) Ledgal, Professional _and Other Fees: Agency and
Authority shall each pay- their own legal and
professional fees and fees of other consultants
incurred by Agency and Authority, respectively. Any
other costs and expenses shall be allocated
between Agency and Authority in accordance with
the customary escrow practice in Los Angeles
County, Califarnia.

C. Prorations

(1) | Taxes and Assessments

(@)  Authority Parking Sfructures Any taxes or
assassmenis that accrue prior fo the close of escrow
for the Authority Parking Structures shall be paid by
the Agency, subject to full reimbursement by the
Authority as described herein. Following the close
of escrow, Agengy shall be responsible for paying
one hundred percent (100%) of the taxes and
assessments accruing after the close of ascrow
against the Authority Parking Structures. All other.
assessments, if any, on the Authority Parking
Structures shall be prorated on an accrual basis.
Agency shall advance payment for Authority’s share
of such other assessments that accrue prior to the
close of escrow, subject to full reimbursement by
Authority. Agency shall pay all such assessments
accruing on the close of escrow and thereafter.

‘ (2) = Method of Proration All prorations shall be made in
accordance with customary practice in Los Angeles
County.

E. No Threat of Eminent Domain The Agency acknowledges and agrees that it is
not acquiring the Authority Parking Structures pursuant to or under the threat of eminent
domain.
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F. Limitations on Sale and Conveyance with respect to the Authority Parking
Structures Which are Subject to the Lease Agreement '

1.

The obligations of the parties are subject to compliance with any and all
provisions, terms, conditions, covenants, requirements and/or obligations:
(a) which may be set forth in documents entered into in connection with
the Bonds, including, without limitation, the Lease Agreement and the
indenture; (b) arising out of any lien-or other encumbrance arising out of

the Bonds; and/or (¢} otherwise arising out of the Bonds. '

Title shall be conveyed to the Agency and accepted by the Agency
subject to: (a) any document entered into in connection with the Bonds,
including, without limitation, the Lease Agreement and the Indenture; and
(b) any-lien or other encumbrance arising out of the Bonds.

Either the Parking Authority or City may terminate this Agreement as it
pertains to the Authority Parking Structures which are subject to the
Lease Agreement if either the City Manager or the Authority Executive
Secretary reasonably determines that this Agreement as it pertains to the
Authority Parking Structures which are subject to the Lease Agreement
is adverse to the Bonds.

fl. COMPLETION OF WORK

A. Description of Work The Authority Parking Structures may be referred to in the.

singular as a “Parking Structure.” Subject to the terms and conditions of this Agreement, the’
Agency hereby agrees to complete the following Work with respect to each Parking Structure:

1.

2.

3.

4.

Seismically retrofit each Parking Structure,
Rehabilitate each Parking Structure;

Provide temporary, interim 'relocation parking for each Parking Structure
during seismic retrofit and rehabilitation of said Parking Structure; and

Otherwu;e facllitate improvements to each Parking Structure

The Agency currently estimates that the cost to complete the Work will be approximately Sixty
Million Dotlars ($60,000,000). The City and Authority hereby agree that the Agency shall not
be obligated to complete any Work which exceeds in the aggregate a total of Sixty Million
Doltars ($60,000,000).

B. Schedule or Performance The Agency hereby agrees to complete the Work in
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accordance with the Schedule of Performance attached hereto as Exhibit D, which exhibit is
incorporated herein by reference.

Il USE OF SALE AND CONVEYANCE PROCEEDS

As partial consideration for the Agency entering into this Agreement, the Authority
hereby agrees to expend the proceeds received by the Authority from the Authority Parking
Structures Purchase Price in a manner which will implement the Redevelopment Plan for the
Project Area and facilitate redevelopment of the Project Area.

IV GENERAL PROVISIONS

A. Liability and Indemnification In contemplation of the provisions of California
Government Code Section 895.2 impasing certain tort liability jointly upon public entities solely
by reason of such entities being parties to an agreement as defined by Government Code

"Section 895, the parties hereto, as between themselves, pursuant to the authorization
contained in Government Code Sections 895.4 and 895.8, shall each assume the full liability
imposed upon it, or any of its officers, agents or employees, by law for injury caused by
negligent or wrongful acts or omissions occurring in the performance of this Agreement to the
same extent that such liability would be imposed in the absence of Government Code Section
895.2. To achieve the above-stated purpose, each party indemnifies, defends and holds
harmiess the other parties for any liability, losses, cost or expenses that may be incurred by
such other parties solely by reason of Government Code Saction 895.2.

B. Exhibits and Recitals The “Exhibits” and “Recitals” of this Agreement constitute a.
material part of this Agreement and are incorporated by reference as though fully set forth:
hereto. o ' |

C. Entire Agreement This Agreement may be executed in counterpart originals,
each of which is deemed to-be an original. This Agreement constitutes the entire
understanding and agreement of the parties. This Agreement integrates alf of the terms and
conditions mentioned herein or incidental hersto, and supercedes all negotiations or previous -
agreements between the parties with respect fo the subject matter of this Agreement.

D. No Third Party Benefigiaries This Agreement is intended solely for the benefit of
the City, the Authority and the Agency. Notwithstanding any reference in this Agreement to
persons or entities other than the City, the Authority and the Agency, there shalt be no third
party beneficiaries under this Agreement.

E. Waivers and Amendments All waivers of the provisions of this Agreement and all
amendments to this Agreement must be in writing and signed by the authorized
representatives of the parties. '
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F. Enforced Delay For purposes of any provision of this Agreement, no party, nor
any successors or assign of any party, shall be considered in breach of, or default in, its
obligations under this Agreement as a result of the enforced delay in the performance of such
obligations due to causes beyond such party's reasonable control, including, without limitation,
failure of governmental agencies to act orto issue necessary permits orlicenses, acts of God,
acts of the public enemy, acts of the State or Federal governments, acts of any other party
(including, but not limited to, delays in performing such other party’s obligations pursuant to
this Agreement), fires, floods, epidemics, quarantine restrictions, strikes, labor disputes, freight
embargoes, inability to obtain materials or supplies or unusually severe weather or delays of
contractors and subcontractors due to such causes; it being the purpose and intent of this
provision that in the event of the occurrence of any such enforced delay, the time or times for
performance of the obligations of such party shall be extended for the period of the enforced
delay.

G. Indebtedness The Agency's obligation under this Agreement shall constitute an
indebtedness of the Agency for the purpose of carrying out the redevelopment project for the
Project Area. :

H. Notices Any natice to be given or other document to be delivered by either party
to the other may be delivered in person or may be deposited in the United States mail, with
first class postage prepaid, and addressed as follows:

City: City of Santa Monica
: 1685 Main Street
. Santa Monica, CA 903401
Attn: City Manager

Agency: Redevelopment Agency of the City of Santa Monica
1685 Main Street '
Santa Monica, CA 90401
Attn: Executive Director

Authority:  Parking Authority of the City of Santa Monica
1685 Main Street '
Santa Monica, CA 90401
Atin: Executive Secretary

I Further Documients The parties hereto hereby agree to execute such other
documents and to take such other actions as may be reasonably necessary to further the
purposes of this Agreement. ‘

J. Time of the Essence Time is of the essence in this Agreement.
K. Successors and Assigns This Agreement shall be binding upon and inure.to the
9
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benefit of the successars, assignees, personal representatives, heirs and legatees of all the
respective parties hereto. ‘

L. Invalidity If any term or provision of this Agreement, the deletion of which would
not adversely affect the receipt of any material benefit by any party hereunder, shall be heid by
a court of competent jurisdiction to be invalid or unenforceable, the remainder of this
Agreement shall not be affected thereby and each other term and provision of this Agreement
shall be valid and enforceable to the fullest extent permitted by law. It is the intention of the
parties hereto that in lieu of each clause or provision of this Agreement that s fllegal, invalid or
unenforceable, thare be added as a part of this Agreement an enforceable clause or provision
as similar in terms to such illegal, invalid or unenforceable clause or provision as may be

possible.

| M. Interpretation  No provision in this Agreement is fo be interpreted for or against
any party because that p_arty‘or its legal representatives drafted such provision.

N.  Voluntary Agreement The parties hereto further represent and declare that they
carefully read this Agreement and know the contents thereof, and that they sign the same
freely and voluntarily.

IN WITNESS WHEREOF, the parties have executed this Amended Agreement as of
the date first set forth above. '

Altest:

Bym Q\\hum\\&’

Y OF SANTA MONICA

By

Maria Stewart Susan Eﬁmcﬁarthyo
City Clerk ' © City Manager
¢
Attest: : : REDEVELOPMENT AGENCY OF THECITY

< gRSANTA MON
By: mmu@r By:
A Susan E. McCarthy «__)

Maria Stewart
Secretary _ Executive Director
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Attest:

Maria Stewart
Authority Clerk

APPROVED AS TO FORM:

Marsha Jon
City Attorney/and Authority
and Agency General Counsel

APPROVED AS TO FORM:

KANE, BALLMER & BERKMAN

Murray O. Kane
Agency Special Counsel
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Susan E. McCarthy
Executive Secretary
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Attest;

By:

Maria Stewart
Authority Clerk

APPROVED AS TO FORM:

Marsha Jones Moutrie

City Attorney and Authority

and Agency General Counsel
APPROVED AS TO FORM:
KANE, BALLMER & BERKMAN

Vi 0. fo—-

Murray O. Kane
Agency Special Counsel
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By:

Susan E. McCarthy
Executive Secretary
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EXHIBIT A

LEGAL DESCRIPTION OF AUTHORITY PROPERTY
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BXHIBIT A-1

PARKING STRUCUTURE #1
4291-003-903

PARCEL 1:

LOT “HY AND THE SOUTHEAST 25 FEET OF LOT “G” IN BLOCK 121
OF

THE TOWN OF SANTA MONICA, IN THE CITY OF SANTA MONICA,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 3 PAGES 80 AND 81 AND IN BOOK 39 PAGES 45,
BT SEQ., OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY.

PARCEL 2:

THE SOUTHEASTERLY 25 FERT OF LOT “F” AND THE NORTHWESTERLY
25 FEET OF LOT “GY OF BLOCK 121 OF THE TOWN OF SANTA
MONICA, :

IN THE CITY OF SANTA MONICA, COUNTY OF LOS ANGELES, STATE
OF .
CALIFORNIA, AS PER MAP RECORDED IN BOOK 3 PAGES 80 AND 81,
AND IN BOOK 39 .PACGES 45, ET SEQ., OF MISCELLANEOUS RECORDS,
IN THE OFFICE OF TEE COUNTY RECORDER OF SAID COUNTY.

PARCEL 3

THE NORTHWESTERLY 25 FEET OF LOT “F” IN BLOCK 121 OF THE
TOWN OF SANTA MONICA, IN THE CITY OF SANTA MONICA, COUNTY
OF ,

1.0S ANGELES, STATE OF CALTFORNIA, AS PER MAP RECORDED IN
BOOK 3 PAGES 80 AND 81, AND IN BOOK 39 PAGES 45, ET SEQ.,
oF

MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY.

PARCEL 4:

LOT “E¥ IN BLOCK 121 OF THE TOWN OF SANTA MONICA, IN THE
CITY OF SANTA MONICA, COUNTY OF LL.0OS ANGELES, STATE OF '
CALIFORNTA, AS PER MAP RECORDED IN BOCK 3 PAGES 80 AND 81,
AND IN BOOK 39 PAGES 45, ET SEQ., OF MISCELLANEQUS RECORDS,
IN THUE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.




EXHIBIT A-2

PARKING STRUCUTURE #2
4291-002-901

LOTS O, P, Q AND R, BLOCK 122, TOWN OF SANTA MONICA TRACT,
THE CITY OF SANTA MONICA, COUNTY OF LOS ANGELES, STATE CF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 35 PAGES 45, ET

SEQ., MISCELIANEOUS RECORDS OF THE COUNTY OF LOS ANGELES.

EXCEPT THE NORTHWESTERLY 3 INCHES OF SAID LOT R;

EXCEPTING THEREFROM ALL OIL, OIL RIGHTS, MINERALS, MINERAL
RIGHTS, NATURAL GAS, NATURAL GAS RIGHTS, AND OTHER
HYDROCARBONS BY WHATSOEVER NAME KNOWN THAT MAY BE WITHIN OR
UNDER SAID LOS 0, P, Q AND R, BLOCK 122, TOWN OF SANTA
MONICA TRACT, TOGETHER WITH THE PERPETUAL RIGHT OF
DRILLING, ‘

MINING, EYPLORING AND OPERATING THEREFOR AND REMOVING THE
SAME FROM DIRECTIONALLY DRILI, AND MINE FROM LANDS OTHER.
THAN \
THOSE HEREINABOVE DESCRIBED, OIL OR GAS WELLS, TUNNELS AND
SHAFTS INTO, THROUGH OR ACROSS THE SUBSURFACE OF THE LAND
HEREINABOVE DESCRIBED, AND TO BOTTOM SUCH WHIPSTOCK OR
DIRECTIONALLY DRILLED WELLS, TUNNELS AND SHAFTS UNDER AND
BENEATH OR BEYOND THE EXTERIOR LIMITS THEREOF, AND TO
REDRILIL,, RETUNNEL, EQUIP, MAINTAIN, .REPAIR, DEEPEN AND
OPERATE ANY SUCH WELLS OR MINES, WITHOUT, HOWEVER, THE
RIGHT - :

TO DRILL, MINE, OPERATE ANY SUCH WELLS OR MINES, WITHOUT,
 HOWEVER, THE RIGHT TO DRILL, MINE, EXPLORE AND OPERATE
THROUGH THE SURFACE OR THE UPPER 100 FEET OF THE SUBSURFACE
OF THE SATD LOTS O, P, Q AND R OR OTHERWISE IN SUCH MANNER
AS TO ENDANCER THE SAFRTY OF ANY IMPROVEMENT THAT MAY BE
CONSTRUCTED ON THE SAID LOTS O, P, Q AND R. THE RIGHT TO
DRILL, MINE, EXPLORE AND OPERATE SHALL BE SUBJECT TO THE
LAWS OF THE STATE OF CALIFORNIA, THE COUNTY OF LOS ANGRLES,
AND THE CITY OF SANTA MONICA.




EXHIBIT A-3

PARKING STRUCUTURE #3
4291-012-900 & 4291-012-501

LOTS C, D, E, AND F, BLOCK 146, OF THE TOWN OF SANTA

MONICA,
IN THE CITY OF SANTA MONICA, COUNTY OF LOS ANGELES, STATE

or :
CALIFORNTA, BOOK 3 PACES 80 AND 81, AND IN BOOK 39 PAGE 45

ET SEQ. OF MISCELLANEQOUS RECORDS, IN THE OFFICE OF THE
COUNTY RECORDER,




) ‘ EXHIBIT A-4

PARKING STRUCUTURE #4
4291-013-901

LOTS “g¢, “T#, “Us AND “V”, IN BLOCK 147 OF THE TOWN OF
MONICA, IN THE CITY OF SANTA MONICA, COUNTY, OF LOS
ANCELES, STATE OF CALIFORNIA A5 PER MAP REECORDED IN BOOK 3
PAGE (8) 80 AND 81 OF MISCELLANEOUS RECORDS, IN THE OUFICE
OF THE COUNTY RECORDER OF SAID COUNTY.




EXHIBIT A-5

PARKING STRUCUTURE #5
4291-017-905

PARCEL 1:

LOTS H,.I, J AND K, IN BLCCK 171 OF THE TOWN OF SANTA
MONICA, IN THE CITY OF SANTA MONICA, COUNTY OF LOS ANGELES,
STATE OF CALIFORNIA, AS PER MAP RECCORDED IN BOOK 3 PAGES 80
AND 81 AND IN RBOOK 39 PAGE 45 ET SEQ., MISCELLANECUS
RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAILD

COUNTY .

PARCEL 2:

THE NORTHWESTERLY .5 FEET OF LOT L, IN BLOCK 171 OF THE
TOWN : . - '
OF SANTA MONICA, IN THE CITY OF SANTA MONICA, COUNTY OF LOS
ANGELES, STATE OF CALIFORNTA, AS PER MAP RECORDED IN.BOOK
3, .

DAGES 80 AND 81 AND IN BOOK 39 PAGE 45 ET SEQ.,
MISCELLANEQOUS RECORDS, OF SAID COUNTY.




EXHIBIT A-6

PARKING STRUCUTURE #6
4291-016-902

LOTS P, Q, R AND &, BLOCK 172, OF THE TOWN OF SANTA MONICA,‘
THE CITY OF SANTA MONICA, COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, BOOK 3, PAGES 80 AND 81, AND IN BOOK 39 PAGES

45

BT SEQ. OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE
COUNTY RECORDER.




EXHIBIT B

SITE MAPS OF AUTHORITY PARKING STRUCTURES
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EXHIBIT B

Site Map

25

. 1
[ RUT— .
; ; i
e ——| S !
3 H i |
JRESIL b L .

- —ABMpPEOIG

—

W
L

i

£-EojUGI-BIE:

—

L
e .
e s
..mHlu._ o e . b o e w
g £l .2
i ot ;i.;:ilm _S e y
w0 U AU 1 S | -
i<t "5 _ N
. - B
o g I IO -
SN BHOZEY—
e e e ) —
A v
P » !
] | il
et - A
i S
et M TP A
: HUSTHV

@ Parking Structure 1

@ Parking Structure 2

@ Parking Structure 3

Parking Structure 4




EXHIBIT C

FORM OF PROMISSORY NOTE
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PROMISSORY NOTE
SECURED BY DEED OF TRUST
(AUTHORITY) -

Variable Interest . Santa Monica, California
$60,000,000 . Dated: June 20, 2003

A

The REVELOPMENT AGENCY OF THE CITY OF SANTA MONICA (the “Borrower”),
the CTTY OF SANTA MONICA (the “City”), and the PARRING AUTHORITY OF THE
CITY OF SANTA MONICA (“Lender”), have entercd imto that certain Sale and
Performance Agreement dated as of January 9, 2003 (“Agreement”) and amended by that

_certain Amended and Restated Sale and Performance Agreemnent dated as of June 20; 2003

(the “Amended Agreement”), regarding the acquisition by the Borrower of the Lender’s
interest in the Authority Parking Structures. Amny capitalized term not otherwise defined
herein shall have the meaning ascribed to such term in the Amended Agreement. This Note
is made pursuani to, entitled to the benefits of, and referred fo as the “Authority Promissory
Note™ in the Amended Agreement.

Pursuant to the Amended Agreement, Lender has agreed to permit Borrower to acquire its
interest in the Authority Parking Structures, subject to the terms thereof, To induce Lender
to permit such acquisition, Borrower has agreed, among other things to execute this Note.
This Note is secured by, among other things, the Deed of Trust dated on or about the same
date as this Note, exccuted by Borrower as Trustor, in favor of the Lender as beneficiary and
encumbering the real property described in the Deed of Trust (the “Propetty™).

NOW, THEREFORE, in consideration of the foregoing, Borrower hereby agrees as

follows:

1.

Principal.  The Borrower promises to pay to the order of the Lender at 1685 Main
Street Santa Monica, CA 90401, or at such other place as Lender may from time to time
designate in writing or to the assignee of Lender, the principal sum of Sixty Million Dollars
($60,000,000) (“Principal”), with interest, as set forth in this Note.

Interest. Commencing on the date of this Note first written above, the principal
amount of this Note shall bear simple interest calculated on an annual basis af the same
variable rate of interest. from time fo time paid on the Parking Authority of the City of Santa
Monica Lease Revenue Refunding Bonds, Series 2002.

Repaymeni Terms,

a. Borrowar shall make payments to the Lender as provided in this Section 3.




b. Tn accordance with the Amended Agreement, Borrower shall make a total of thirty
(30) payments to the Lender, each such payment to be made on an annual basis on
January 1st of each year for a period of thirty (30) years commencing on January 1,
2004. Each payment shall be in an amount equal to one-thirtieth of the principal
amount of this Note plus accrued but unpaid interest, as set forth in the Schedule of
Payments attached hereto as Fxhibit A and incorporated herein by this reference.

¢ Consistent with the proper and orderly implementation of the Redevelopment Plan
for the Santa Monica Earthquake Recovery Redevelopment Project (the “Project
Area’), all payments made by Borrower pursuant to this Note shall be made from
Iegally available funds of the Project Area.

d. Borrower’s obligation to make any payment to Lender shall not be construed as a
“pledge” of property tax revenue for the purposes of Section 336715 of the
California Community Redevelopment Law (Health & Safety Code Section 33000
et seq.).

e. The indebtedness of the Borrower created by the Agreement and this Note shall be
subordinate to the Borrower’s existing indebtedness and bond issuance(s) and the
refinding or refinancing thereof and any future bonds and/or other indebtedness the
Bortower may issue and the indebtedness incurred in connection therewith;
provided that the Borrower determines at the time of issuance of any such futwre
bonds and/or other indebiedness that the issuance .and indebtedness will not
materially adversely affect the Borrower’s ability to perform its obligations under
this Note, Indebtedness includes any indebtedness incurred by the Bomower for -
bonds, notes, interim certificates, debentures, certificates of participation or other
obligations issued by the Borrower.

Prepayment. Borrower may refinance or prepay the ouistanding indebtedness under this
Note, in whole or in part, together with any accrued but unpaid mterest and other sums
owed to the Lender under this Note, at any time and from time to time, without penalty.

Lawful Money. All sums due and owing under this Note are i)ayable in lawful money of
the United States of America.




lications of P . Yate C1

a. Any payments received by the Lender pursnant to the terms hereof shall be applied
first to sums, other than principal and interest, due the Lender pursuant to this Note,
next to the payment of all interest accrued to the date of such payment, and the
balance, if any, to the payment of principal,

b. If any payment is not received by the Lender within ten (10) days following the due
date thereof, then in addition to the remedies conferred upon the Lender pursuant to
“this Note, the Deed of Trust and the Agreement, Borrower shall pay, at Lendet’s
option, a late charge of not less than One Hundred Doltars ($100) and not more than
One Thousand Dollars ($1,000) to compensate the Lender for the expense of
handling the delinquency, Borrower shall pay this late charge only once on any

payment,
Emnt_ﬁj‘_nﬁamr,
a, Upon the failure of Borrower to perform or observe amy term or provision of this

Note, or upon the occurrence of any event of default under the terms and conditions
of the Deed of Trust or the Agreement, then the Lender may exercise its rights or
remedies hereunder or therennder. '

b. Subject to the provisions of Section 8 and 15 hereof, the occurrence of any of the
following shall be deemed to be an event of defanlt (“Event of Default) hereunder:

(1)  Failure by Borrower to make any payments provided for herein; or

(2)  Failure by Borrower to perform any covenant or agreement in this Note, the
Deed of Trust or the Agreement.

Notice of Detfanif,

a. Subject to the extensions of time set forth in Section 15, and subject to the further
provisions of this Section 8, failure or delay by Bomrower to perform any material
term or provision of this Note, the Deed of Trust, or the Agreement constifutes a
default under this Note, Any failures or delays by Lender'in asserting any of iis
rights and remedies as to any defauli shall not operate as a waiver of any default or
of any such rights or remedies. Delays by Lender in asserting any of its rights and
remedies shall not deprive Lender of its right to institute and maintain any actions or
proceedings which it may deem necessary to protect, assert, or enforce any such
rights or remedies.




10.

b. Upon any default described in this Section 8, Lender shall deliver written notice to
Borrower (“Notice of Default”), which notice shall specify the nature of the default.
IF the default is not-cured within ten (10) days after receipt of the Notice of Default
if an obligation to pay money, or within thirty (30) days after receipt of the Notice of
Default otherwise, or if such default (other than the payment of money) is of a type
which is not capable of being cured within thirty (30) days afier receipt of the Notice
of Default {or if commencement of a cure cannot reasonably begin within thirty (30}
days, then within such reasonable period of time as Lender may allow to commence
to cure the default) and is not cured promptly in a continuous and diligent manner
within a reasonable period of time after commencement, Lender shall be entitled to
exercise any and all rights or remedies which may be available at law or in equity.
Any and all rights or remedies available to Lender shall be cumulative, not
alternative. '

C. Any notice of default that is transmitted by electronic facsimile transmission
followed by delivery of a “hard” copy shall be deemed delivered upon its
transmission; any notice of defanlt that is personally delivered (including by means
of professional messenger setvice, courier service such as United Parcel Service or
Federal Express, or by US. Postal Service), shall be deemed received on the
documented date of feceipt by Borrower, or two (2) days after deposit of such notice
in the United States mail, postage prepaid, return receipt requested. Any notice to
apy party shall be addressed fo the party as follows:

Lender: Parking Authority of the City of Santa Monica
1685 Main Street
Sania Monica, CA 90401
Attn: Bxecutive Secretary

Borrower: Redevelopmient Agency of the City of Santa Menica
- 1685 Main Street
Santa Monica, CA 90401
Attn: Bxecutive Director

Remedies.  Upon the occurrence of an Event of Default, the giving of notice and the
expiration of any applicable cure period therefors, Lender may declare all sums evidenced
hergby inumediately due and payable by delivery to the Borrower of a written declaration of
default and demand for payment. :

Waiver. Borrower hereby waives diligence, presentment, protest and demand, notice
of protest, dishonor and nonpayment of this Note, and expressly agrees that, without in any
way affecting the liability of Borrower hereunder, Lender may extend any maturity date or



11.

12.

[3.

14.

15.

the time for payment of any installment due hereunder, accept additional security, release
any party liable hereunder and release any security now or hereafler securing this Note.
Borrower further waives, to the full extent permitted by law, the right to plead any and all
statutes of limitations as a defense to any demand on this Note, or on any deed of trust,
security agreement, guaranty or other agreement now or hereafter securing this Note.

Attorneys’ Fees. In the event of any dispute, logal proceeding, foreclosure or other
enforcement action, reference or arbitration between the parties arising out of or relating to
this Note or its breach, the prevailing party shall be entitled to recover from the non-
prevailing party all fees, costs and expenses, including but not limited to attorneys’ and
expert witness fees, incurred in connection with such dispute, legal proceeding, foreclosure
or other enforcement action, reference or arbitration, with any counterclaims or cross-
complaints, with any appeals, and with any proceeding to establish and recover such costs
and expenses, in such amount as the court deems reasonable.

Severahility. Every provision in this Note is intended to be severable. In the event any
term or provision heréof is declared by a court of competent jurisdiction to be illegal or
invalid for any reason whatsoever, such illegality or invalidity shall not affect the balance of
the terms and provisions hereof, which terms and provisions shall remain binding and
enforceable,

Interest Rate Limijtation. Tt is the intent of the Borrower and Lender in the execution of
this Note and all other instruments securing this Note that the loan evidenced hereby be
exempt from the restrictions of the usury laws of the State of California. The Lender and
Borrower stipulate and agree that rione of the terms and provisions contained herein o in
any of the loan instraments shall ever be construed to create a contract for the use,

forbearance or detention of money requiring payment of interest at a rate in excess of the
maximum interest rate permitted to be charged by the laws of the State of Cafifornia. In
such event, if the Lender shall collect monies which are deemed to constitute interest, which
would otherwise increase the effective interest rate on this Note to a rate in excess of such
maximum rate shatl, at the option of the Lender, be credited to the payment of the sums
hereunder or returned to Borrower. -

Number and Gender, In this Note, the singular shall include the plural and the masculine
shall include the feminine and neuter gender, and vice versa, if the context so requires.

Enforced Delay. For.purposes of any provision of this Note, no patty, nor any successors
or assign of any party, shall be consideted in breach of, or default in, its obligations under
this Note as a result of the enforced delay in the performance of such obligations due fo
causes beyond such party’s reasonable control, including, without limitation, failure of
governmental agencies to act or to issue necessary permits or licenses, acts of God, acts of
the public enemy, acts of the State or Federal governments, acts of any other party




(including, but not limited to, delays in performing such other party’s obligations pursuant
to this Note), fires, floods, epidemics, quarantine restrictions, strikes, labor disputes, freight
embargoes, inability to obtain materials or supplies or unusually severe weather or delays of
contractors and subcontractors due to such causes; it being the purpose and intent of this
provision that in the event of the occurrence of any such enforced delay, the time or times
for performance of the obligations of such party shall be extended for the period of the
enforced delay. '

Security. This Note, including any extensions or amendments hereto, and Borrower’s

16.
obligation to pay the indebtedness evidenced by this Note, is secured by the Deed of Trust.

17. Nonrecourse Obligation. Notwithstanding anything contained to the contrary in this
Note, this Note shall be payable by Borrower without personal liability of the Borrower, or
any officer, director, agent, atforney, sexrvant or employee of Borrower, and the Note holder
shall have no recourse for such payment with interest except against the Property against
which this Note is secured. '

18.  Joint Ventnre. The relationship of Botrower and Lender under this Note is solely that of
botrower and lender, and fthe loan evidence by this Note and secured by the Deed of Trust
will in no manner make the Borrower the partner of joint venturer of Borrower.

IN WITNESS WHEREOF, Borrower has executed this Note as of the day and year set forth
above.

Altest: REDEVELOPMENT AGENCY OF THE

' CITY OF SANTA MONICA
By:

Maria Stewart - Susan E. McCarthy

Secretary : - Executive Director

Approved As To Form:

Marsha Jones Moutrie

City Attorney




SCHEDULE OF PAYMENTS
DATE DUE, AMOTUNF DIIE
January 1, 2004 $2,000,000 + interest.
Januvary 1, 2005 $2,000,000 -+ interest
January 1, 2006 $2,000,000 + interest
January 1, 2007 $2,000,000 + interest
January 1, 2008 $2,000,000 + interest
Jamuary 1, 2009 $2,000,000 + interest
January 1, 2010 $2,000,000 + interest
January 1, 2011 $2,000,000 + interest
January 1, 2012 $2,000,000 + interest
January 1, 2013 $2,000,000 + interest
Jaouary 1, 2014 $2,000,000 - interest
January 1, 2013 $2,000,000 + interest
January 1, 2016 $2,000,000 + interest
January 1, 2017 $2,000,000 + interest
January 1, 2018 $2,000,000 + inferest
January 1, 2019 $2,000,000 +interest
January 1, 2020 $2,000,000 +interest
January 1, 2021 $2,000,000 + interest
January 1, 2022 $2,000,000 + interest
January 1, 2023 $2,000,000 + interest
January 1, 2024 $2,000,000 + interest
Januayy 1, 2025 $2,000,000 + interest
January 1, 2026 $2,000,000 + interest
January 1, 2027 $2,000,000 + interest
January 1, 2028 $2,000,000 -+ interest
January 1, 2029 $2,000,000 + interest
January 1, 2030 $2,000,000 + interest
January 1, 2031 $2,000,000 + interest
January 1, 2032 $2,000,000 + interest

Jdnuary 1, 2033

EXHIBIT A

$2,000,000 + interest
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SCHEDULE OF PERFORMANCE

[behind this page}




EXHIBIT D

SCHEDULE OF PERFORMANCE

Parking  Structure . No. 1 -
Submission _of Basic Concept
Drawings. The Agency shall
prepare and submit to the City
‘Manager and Authority Executive
Director for review and approval
basic concept drawings for the

Work related to Parking Structure -

No. 1.

Parking Structure No. 1 — Approval
of Basic Concept Drawings. The
City Manager and Authority
Executive Director shall approve or
disapprove of the basic concept
drawings. ' :

Parking  Structuwre No., 1 —
Submission of Final Construction
Drawings. The Agency shall
prepare and submit to the City
Manager and Authority Executive
Director for review and approval
final construction drawings for the
Work related to Parking Structure
No. 1.

Parking Structure No. 1 — Approval
of Final Construction Drawings.
The City Manager and Authority
Executive Director shall approve or
disapprove of the final construction
drawings. A

Within ninety (90) days following the close of
escrow pursuant to this Agreement.

Within ninety (90) days following submission to

the City Manager and Authority Executive Director
of the basic concept drawings.

Within one hundred eighty (180) days following .
approval of the basic concept drawings by the City
Manager and Authority Executive Director.

Within ninety (90) days following submission to
the City Manager and Authority Executive Director
of the final construction drawings.
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Parling  Struchure _ No. 1 -
Submission of Fimal Bid
Documents,

Manager and Authority Executive
Director for review and approval
final bid documents for the Work
related to Parking Structure No. 1.

Parking Structure No. 1 — Approval
of Final Bid Documents. The City
Manager and Authority BExecutive
Director  shall  approve  or
disapprove of the final bid
documents.

Parking  Structure  No, 1 -
Commencement of Work, The
Agency shall commence the Work
related to Parking Structure No. 1.

Parking  Structuze  No. 1 —
Completion of Work. The Agency
shall complete the Work related to
Parking Structure No. 1.

Parking  Structure  No. 2 —
Submission _of Basic _Concept
Drawings. The Agency shall
prepare and submit to the City
Manager and Authority Bxecutive
Director for review and approval
basic concept drawings for the
Work - related to Parking Structure

No. 2.

Parking Structure No. 2 — Approval
of Basi¢ Concept Drawings. The
City Manager and Authority
Executive Director shall approve or
disapprove of the basic concept
drawings.

The Agency shall
prepare and submit to the City

Within one mmdred eighty (1 80)‘ days following
approval of the final construction drawings by the
City Manager and Authority Bxecutive Director.”

Within ninety (90) days following submission to
the City Manager and Authority Fxecutive Director
of the final bid documents.

Within sixty (60) days following approval of the

. bid and letting of the contract for the Work for

Parking Structure No. 1.

Within  twenty-four (24) months following
commencement of the Work related to Parking
Structure No. 1.

Within one hundred eighty (180) days following
completion of the Work related to Parking

Structure MNo. 1.

Within ninety (90) days following submission to
the City Manager and Authority Bxecutive Director
of the basic concept drawings.
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12.

13.

14.

15.

16.

Parking Structure No. 2 -
Submission _of Final Construction
Drawings. The Agency shall
prepare and submit to the City
Manager and Authority Executive
Director for review and approval
final construction drawings for the

Work related to Parking Structure-

No. 2.

Parking Structure No. 2 — Approval

of Final Construction Drawings.

The City Manager and Authority
Executive Director shall approve or
disapprove of the final construction
drawings.

Parking  Structure  No. 2 -~
Submission _of  Final _ Bid
Documents. The Agency shall
prepare and submit to the City
Manager and Authority Executive
Director for review and approval
final bid documents for the Work
related to Parking Structure No. 2.

Parking Structure No. 2 — Approval
of Final Bid Documents. The City
Manager and Authority Executive
Director  shall  approve  or
disapprove of the final bid
documents, :

Pé'rking Structure No, 2 — -

Commencement of Work.  The
Agency shall commence the Work
related to Parking Structure No. 2.

Parking  Strueture No. 2 -
Completion_of Work, The Agency
shall complete the Work related to
Parking Structure No. 2,

Within one hundred eighty (180) days following
approval of the basic concept drawings by the City
Manager and Authority Executive Director.

Within ninety (90) days following submission io
the City Manager and Authority Executive Director
of the final construction drawings.

Within one hundred eighty (180) days following
approval of the final construction drawings by the
City Manager and Authority Bxecutive Director,

Within ninety (90} days following submission to
the City Manager and Authority Executive Director
of the final bid documents.

Within sixty (60) days following approval of the
bid and letiing of the coniract for the Work for
Parking Structure No. 2. .

Within  twenty-four (24) months following

- commencement of the Work related to Parking

Structure No. 2.
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18.

19.

20.

21.

Parking  Structure No, 3 —
Submission _of . Basic Concepi
Drawings. The Agency  shall
prepare and submit to the City
Manager and Authority Executive
Director for review and approval
basic concept drawings for the
Work related to Parking Structure
No. 3.

Parking Structure No. 3 —~ Approval .

of Basic_Concept Drawings. The
City Manager and Authority
Executive Director shall approve or
disapprove of the basic concept
drawings. :

Parking  Structure  No. 3 —
Submission of Final Construction
Drawings. The Agency shall
prepare and submit to the City
Manager and Authority Executive
Director for review and approval
final construction drawings for the
Work related fo Patking Structure
Nao. 3,

Parking Structure No. 3 — Approval
of Final Construction Drawings.
The City Manager and Authority
Executive Director shall approve or
disapprove of the final construction
drawings.

Parking  Structure  No, 3 —
Submission_ of  Final _ Bid
Documents. The Agency shall
prepare and submit to the City
Manager and Authority Executive
Director for review and approval
final bid documents for the Work
related to Parking Structure No. 3.

Within one hundred cighty (180) days following
completion of the Work related to Parking
Structure No, 2. '

Within ninety (90) days following submission to
the City Manager and Aunthonity Executive Director
of the basic concept drawings.

Within one hundred eighty (180) days following
approval of the basic concept drawings by the City
Manager and Authority Executive Director.

Within ninety (90) days following submission fo
the City Manager and Authority Executive Director
of the final construction drawings.

Within one hundred cighty (180) days following
approval of the final construction drawings by the
City Manager and Authority Executive Director.
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23.

24,

125,

20.

27.

Parking Structure No. 3 — Approval
of Final Bid Documents, The City
Manager and Authority Executive
Director - shall  approve  or
disapprove of the final bid
documents.

Parking  Structre _No. 3~
Commencement of Work.  The
Agency shall commence the Work
related to Parking Structure No. 3,

Parking  Structure No. 3 —
Completion of Woile. The Agency
shall complete the Work related to
Parking Structure No. 3.

Parking  Struciure = No. 4 —
Submission  of Basic  Concept
Drawings. The Agency shall

prepate and submit to the City

Manager and Authority Execuotive
Director. for review and approval
basic concept drawings for the
Work related to Parking Structure
No. 4. :

Parking Structure No. 4 — Approval
of Basic Concept Drawings, The
City Manager and Authority
Executive Director shall approve or
disapprove of the basic concept
drawings.

Parking Structure  No. 4 -
Submission of Final Construction
Drawings. The Agency shall
preparc and submii to the City
Manager and Authority Executive
Director for review and approval
final construction drawings for the
Work related to Parking Structure
No. 4. :

Within ninety (90) days following submission to
the City Manager and Authority Executive Director
of the final bid documents.

Within sixty (60) days following approval of the
bid and letting of the contract for the Work for
Parking Structure No. 3.

Within  twenty-four (24) months following
commencement of the Work related to Parking
Structure No. 3. '

Within one hundred eighty (180)-days following

- completion of the Work related fo Parking

Structure No. 3.

Within ninety (90) days following submission to
the City Manager and Authority Executive Director
of the basic concept drawings.

Within one hundred eighty (180) days following
approval of the basic concept drawings by the City
Manager and Authority Executive Director.
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29,

30.

31.

32.

33.

Patking Structure No. 4 — Approval
of Final Construction Drawings.
The City Manager and Authority
Executive Director shall approve or
disapprove of the final construction
drawings.

Parking  Structure  No, 4 -
Submission  of _ Final  Bid
Documents. The Agency shall
prepare and submit to the City
Manager and Authority Executive
Director for review and approval
final bid documents for the Work
related to Parking Structure No. 4.

Parking Structure No. 4 — Approval
of Final Bid Documents. The City
Manager and Awmthority Executive
Director  shall  approve  or
disapprove of the final bid
documents.

Parking  Structure . No. 4 —

Commencement of Work. The .

Agency shall commence the Work
related to Parking Structure No. 4.

Parkinge  Stuctwe  No. 4 —
Completion of Work. The Agency
shall complete the Work related to

- Parking Structure No, 4,

Parking Structure No. 5 — .

Submission of Basic Concept
Drawings.  The Agency shall
prepare and submit to the City
Manager and Authority Execulive
Director “for review and approval

~ basic concept drawings for the

Work related to Parking Structure
No. 3.

Within ninety (90) days following submission to
the City Manager and Authority Executive Director
of the final construction drawings.

Within one hundred eighty (180) days following
approval of the final consfruction drawings by the
City Manager and Authority Executive Director,

Within ninety (90) days folIowiﬁg submission to
the City Manager and Authority Executive Director
of the final bid documents.

Within sixty (60) days following approval of the
bid and letting of the contract for the Work for -
Parking Structure No. 4.

Within  twenty-four (24) months following
commencement of the Work related to Parking
Structure No. 4.

Within one hundred eighty (180) days following
completion of the Work related to Parking
Structure No. 4.
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35,

36.

37

38.

39.

Parking Strueture No. 5 - Approval
of Basic Concept Drawings. The
City Manager aod Authority
Executive Director shall approve or
disapprove of the basic concept
drawings.

Parking Strueture No, 5 =
Submission of Final Construction
Drawings.
prepare and submit to the City
Manager and Authority Executive

Director for review and approval .

final consfruction drawings for the
Work related to Parking Structure
No. 5.

Parking Structure No. 5 — Approval

of Final Construction Drawings.
The City Manager and Authotity
Executive Director shall approve or
disapprove of the final construction
drawings. :

Paking  Structure  No. 5 —
Submission __of _ Final _ Bid
Documents. The Agency shall
prepare and submit to the City
Manager and Authorily Executive
Director for review and approval
final bid documents for the Woik
related to Parking Structure No. 3,

Parkinfz Structure No. 5 — Approval -

of Final Bid Documents. The City
Manager and Authority Executive
Director  shall
disapprove of the final bid
documefts.

Parking  Structure No. 5 -
Commencement of Work. The
Agency shall commence the Work
related to Parking Structure Na. 5,

The Agency shall

approve  or .

Within ninety (90) days following submission to
the City Manager and Authority Executive Director
of the basic concept drawings.

Within. one hundred eighty (180) days following
approval of the basic concept drawings by the City
Manager and Authority Executive Director.

Within ninety .(90) days following submission to
the City Manager and Authority Executive Director
of the final construction drawings,

Within one hundred eighty (180) days following -
approval of the final construction drawings by the
City Manager and Authority Executive Director.

Within ninety (90) days following submission to
the City Manager and Authority Executive Director
of the final bid documents.

Within sixty (60) days following approval of the
bid and letting of the contract for the Work for
Parking Structure No. 3.
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41.

42.

43.

44,

Parking Structure  No. 5 -
Completion of Work. The Agency
shall complete the Work related to
Parking Structure No. 5.

Parking  Structure No, 6 -
Submission __of Basic Concept
Drawings. The Agency shall
prepare and submit to the City
Manager and Authority Executive
Director for review and approval
basic concept drawings for the

Work related to Parking Structure

No. 6.

Parking Structure No. 6 — Approval
of Basic Concept Drawings. The
City Manager and Authority
Executive Director shall apptove or
disapprove of the basic concept

drawings.

Parking  Structure. No. 6 —
Submission_of Final Construction
Drawings. The Agency shall
prepare and submit to the City
Manager and Authority Executive
Director for review and approval
final construction drawings for the
Work related to Parking Structure
No. 6.

Parking Structure No. 6 — Approval

‘of Final Construction Drawings. -
The City Manager and Authority

Executive Director shall approve or
disapprove of the final construction
drawings.

Within tweﬁty—four (24) months following
commencement of the Work related to Parking
Structure No. 5.

Within one hundred eighty (180} days following
complefion of the Work related to Parking
Structure No. 5.

Within ninety (90) days following submissic;n to
the City Manager and Authority Executive Ditector
of the basic concept drawings.

Within one hundred eighty (180) days following
approval of the bagic concept drawings by the City
Manager and Authority Executive Director.

Within ninety (90) days following submission to
the City Manager and Anthority Executive Director

of the final construction drawings.




45,

46.

47.

48.

Parking  Structire No. 6 —
Submission _ of  Final  Bid
Documents. The Apgency shall
prepare and submit to the City
Manager and’ Authority Execoutive
Director for review and approval
final bid documents for the Work
related to Parking Structure No. 6.

Parking Structure No. 6 — Approval
of Final Bid Docuinents. The City
Manager and Authority Executive
Director  shail  approve  or
disapprove of the final bid
doctrnents.

Parking Structure No. 6 -
Commencement of Work.  The
Agency shall commence the Work
related to Parking Structure No. 6.

Parking - Structure  No. 6 -
Corupletion of Work. The Agency
shall complete the Work related to
Parking Structure No. 6.

Within one hundred eighty (180) days following
approval of the final construction drawings by the
City Manager and Authority Executive Director.

© Within ninety (90) déys following subrnission fo

the City Manager and Authority Executive Director
of the final bid documents.

Within sixty (60) days following approval of the
bid and letting of the contract for the Work for
Parking Structure No. 6.

Within  twenty-four (24) months following
commencement of the Work related to Parking
Structure No. 6.




PROMISSORY NOTE A
SECURED BY DEED OF TRUST
(AUTHORITY)

Santa Monica, California

$38,930,000 Principal Amount Dated: December 14, 2004

A.

The REVELOPMENT AGENCY OF THE CITY OF SANTA MONICA (the “Borrower™),
the CITY OF SANTA MONICA (the “City”), and the PARKING AUTHORITY OF THE
CITY OF SANTA MONICA (“Lender”), have entered into that certain Sale and
Performance Agreement dated as of January 9, 2003 (“Agreement”) and amended by that
certain Amended and Restated Sale and Petformance Agreement dated as of June 20, 2003
(the “2003 Agreement™), and as further amended by the Amendment No. 1 to the 2003
Agreement dated 14, 2004 (“Amendment No, 1,” and, together with the 2003 Agreement,
the “Amended Agreement”™) regarding the acquisition by the Bomower of the Lender’s
interest in the Authority Parking Structures. Any capitalized term not otherwise defined
herein shall have the meaning ascribed to such term in the Amended Agreement. This Note
is made pursuant to, entitled to the benefits of, and referred to as the “Promissory Note A”
in the Amended Agreement.

Pursuant to the Amended Agreement, Lender has agreed to permit Borrower 1o acquire its
interest in the Authority Parking Structures, subject to the terms thereof. To induce Lender
to permit such acquisition, Borrower has agreed, among other things to execute this Note.
This Note is secured by, among other things, the Amended Deed of Trust dated on or about
the same date as this Note, executed by Borrower as Trustor, in favor of the Lender as
beneficiary and encumbering the real property described in the Amended Deed of Trust (the
“Property’”). The Amended Deed of Trust also secures that certain Note B, dated the same
date as this Note, in the principal amount of $21,070,000.

NOW, THEREFORE, in consideration of the foregoing, Borrower hereby agrees as

follows:

1

Principal. The Borrower prommises to pay 1o the order of the Lender at 1685 Main
Street Santa Monica, CA 90401, or at such other place as Lender may from time to time
designate in writing or to the assignee of Lender, the principal sum of Thirty Eight Million
Nine Hundred Thirty Thousand Dollars (338,930,000) (“Principal™), with interest, as set
forth in this Note.

Interest. Commencing on the date of this Note first written above, the principal
amount of this Note shall bear simple interest calculated on an annual basis at the rate(s) of
interest not to exceed 7% per annum, as shall be designated by Lender in furtherance of and
corresponding to the financing plan of Lender, in the amounts set forth in Exhibit A to this
Note.




Repavment Terms.

a. Borrower shall make payments to the Lender as provided in this Section 3.

b. In accordance with the Amended Agreement, Borrower shall make a total of twenty-
seven (27) payments to the Lender, each such payment to be made on January 1st of
each year for a period of twenty-seven (27) years commencing on January 1, 2007.
Each payment of principal and interest shall be in an amount as set forth in the
Schedule of Payments attached hereto as Exhibit A and 1ncorp01ated herein by this
reference.

c. Consistent with the proper and orderly implementation of the Redevelopment Plan
for the Santa Monica Earthquake Recovery Redevelopment Project (the “Project
Area”), all payments made by Borrower pursuant to this Note shaH be made from
legally available funds of the Project Area.

d. Borrower’s obligation fo make any payment to Lender shall not be construed as a
- “pledge” of .property tax revenue for the purposes of Section 33671.5 of the
California Community Redevelopment Law (Health & Safety Code Section 33000

el seq.). '

e. The indebtedness of the Borrower created by the Agreement and this Note shall be
subordinate to the Borrower’s existing indebtedness and bond issuance(s) and the
refunding or refinancing thereof and any future bonds and/or other indebtedness the
Borrower may issue and the indebtedness incurred in coonection therewith;
provided that the Borrower detenmines at the time of issuance of any such future
bonds and/or other indebtedness that the issuance and indebtedness will not
materially adversely affect the Borrower’s ability to perform its obligations under
this Note. Indebtedness includes any indebiedness incurred by the Borrower for
bonds, notes, interim certificates, debentures, certificates of participation or other
obligations issued by the Borrower.

Prepayment. Borrower may refinance or prepay the outstanding indebtedness under this
Note, in whole or in part, together with any accrued but unpaid interest and other sums
owed to the Lender under this Note, at any time and from time to time, without penalty.

Lawful Money. All sums due and owing under this Note are payable in lawful money of
the United States of America.




Applications of Payments: Late Charges,

a. Any payments received by the Lender pursuant to the terms hereof shall be applied
first to sums, other than principal and interest, due the Lender pursuant to this Note,
next to the payment of all interest accrued to the date of such payment, and the
balance, if any, to the payment of principal.

b. If any payment is not received by the Lender within ten (10} days following the due
date thereof, then in addition to the remedies conferred upon the Lender pursuant to
this Note, the Amended Deed of Trust and the Amended Agreement, Borrower shall
pay, at Lender’s option, a late charge of not less than One Hundred Dollars ($100)
and not more than One Thousand Dollars ($1,000) to compensate the Lender for the
expense of handling the delinquency. Borrower shall pay this late charge only once

on any payment.
Event of Default,
a. Upon the failure of Borrower to perform or observe any teym or provision of this

Note, or upon the occurrence of any event of default under the terms and conditions
of the Amended Deed of Trust or the Amended Agreement, then the Lender may
exercise ifs rights or remedies hereunder or thereunder.

b. Subject to the provisions of Section 8 and 15 hereof, the occurrence of any of the
following shall be deemed to be an event of default (“Event of Default) hereunder:

(1)  Failure by Borrower to make any paymenis provided for herein; or

(2)  Failure by Borrower to perform any covenant or agreement in this Note, the
Deed of Trust or the Agreement.

Notice of Defanlt.

a. Subject to the extensions of time set forth in Section 13, and subject to the further
provisions of this Section 8, failure or delay by Borrower to perform any material
term or provision of this Note, the Amended Deed of Trust, or the Amended
Agreement constitutes a default under this Note. Any failures or delays by Lender
in asserting any .of its rights and remedies as to any default shall not operate as a
waiver of any default or of any such rights or remedies. Delays by Lender in
asserting any of its rights and remedies shall not deprive Lender of its right to
institute and maintain any actions or proceedings which it may deem necessary to
protect, assert, or enforce any such rights or remedies.
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b. Upon any defanlt described in this Section 8, Lender shall deliver written notice to
Borrower (“Notice of Default™), which notice shall specify the nature of the default,
If the default is not cured within ten (10) days afer receipt of the Notice of Default
if an obligation to pay money, or within thirty (30) days after receipt of the Notice of
Default otherwise, or if such default (other than the payment of money) is of a type
which is not capable of being cured within thirty (30} days after receipt of the Notice
of Default (or if commencement of a cure cannot reasonably begin within thirty {30)
days, then within such reasonable period of time as Lender may allow to commence
to cure the default) and is not cured promptly in a continuous and diligent manner
within a reasonable period of time afier commencement, Lender shall be entitled to
exercise any and all rights or remedies which may be available at law or in equity.
Any and all rights or remedies available to Lender shall be cumulative, not
alternative.

c. Any notice of default that is transmitted by electronic facsimile transmission
followed by delivery of a “hard” copy shall be deemed delivered upon its
fransmission; any nofice of default that is personally delivered (including by means
of professional messenger service, courier service such as United Parcel Service or
Federal Express, or by U.S. Postal Service), shall be deemed received on the
documented date of receipt by Borrower, or two (2) days after deposit of such notice
in the United States mail, postage prepaid, return receipt requested. Any notice to
any party shall be addressed to the party as follows:

Lender: Parking Authority of the City of Santa Monica
1685 Main Street
Santa Monica, CA 90401
Atin: Executive Secretary

Borrowet: Redevelopment Agency of the City of Santa Monica
1685 Main Street
Santa Monica, CA 90401
Atin: Executive Director

Remedies.  Upon the occurrence of an Bvent of Default, the giving of notice and the
expiration of any applicable cure period therefore, Lender may declare all sums evidenced
hereby immediately due and payable by delivery to the Borrower of a written declaration of
default and demand for payment. '

Waiver. Borrower hereby waives diligence, presentment, protest and demand, notice
of protest, dishonor and nonpayment of this Note, and expressly agrees that, without in any
way affecting the liability of Borrower hereunder, Lender may extend any maturity date or
the time for payment of any instaliment due hereunder, accept additional security, release
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12,

13.

14,

1s.

any party liable hercunder and release any security now or hereafter securing this Note.
Borrower further waives, to the full extent permitted by law, the right to plead any and all
statutes of limitations as a defense to any demand on this Note, or on any deed of trust,
security agreement, guaranty or other agreement now or hereafter securing this Note.

Aitorneys’ Fees. In the event of any dispute, legal proceeding, foreclosure or other
enforcement action, reference or arbitration between the parties arising out of or relating to
this Note or its breach, the prevailing party shall be entitled to recover from the non-
prevailing party all fees, costs and expenses, inclyding but not limited to attomeys’ and
expert witness fees, incurred in connection with such dispute, legal proceeding, foreclosure
or other enforcement action, reference or arbitration, with any counterclaitas or cross-
complaints, with any appeals, and with any proceeding to establish and recover such costs
and expenses, in such amount as the court deems reasonable,

Severability, Every provision in this Note is intended to be severable. In the event any
term or provision heteof is declared by a court of competent jurisdiction to be illegal or
invalid for any reason whatsoever, such illegality or invalidity shall not affect the balance of
the terms and provisions hereof, which terms and provisions shall remain binding and
enforceable.

" Interest Rate Limitation. It is the intent of the Borrower and Lender in the execution of

this Note and all other instruments securing this Note that the loan evidenced hereby be
exempt from the restrictions of the nsury laws of the State of California. The Lender and
Borrower stipulate and agree that none of the terms and provisions contained herein or in
any of the loan instruments shall ever be construed to create a contract for the use,
forbearance or detention of money requiting payment of interest at a rate in excess of the
maximum interest rate permitted to be charged by the laws of the State of California. In
such event, if the Lender shall collect monies which are deemed to constitute interest, which
would otherwise increase the effective interest rate on this Note to a rate in excess of such
maximum rate shall, at the option of the Lender, be credited to the payment of the sums
hereunder or returned to Borrower.

Number and Gender. In this Note, the singular shall include the plural and the masculine
shall include the feminine and neuter gender, and vice versa, if the context so requires.

Enforced Delay. For purposes of any provision of this Note, no party, nor any successors
or assign of any party, shall be considered in breach of, or default in, its obligations under
this Note as a result of the enforced delay in the performance of such obligations due to
causes beyond such party’s reasonable control, including, without limitation, failure of
governmental agencies to act or to issue necessary permits or licenses, acts of God, acts of
the public enemy, acts of the State or Federal governments, acts of any other party
(including, but not limited to, delays in performing such other party’s obligations pursuant
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18.

Maria

Secretary _ Executive Ditrector

o XS

to this Note), fires, floods, epidemics, quarantine restrictions, strikes, labor disputes, freight
embargoes, inability to obtain materials or supplies or unusually severe weather or delays of
contractors and subconiractors due to such causes; it being the purpose and intent of this
provision that in the event of the occurrence of any such enforced delay, the time or times
for performance of the obligations of such party shall be extended for the period of the
enforced delay.

Security. This Note, including any extensions or amendments hereto, and Botrower’s
obligation to pay the indebtedness evidenced by this Note, is secured by the Amended Deed
of Trust.

Nonrecourse Obligation. Notwithstanding anything contained to the contrary in this Note,
this Note shall be payable by Borrower without personal liability of the Borrower, or any
officer, director, agent, attorney, servant or employee of Borrower, and the Note holder shall
have no recourse for such payment with interest except against the Property against which
this Note is secured.

Joint Ventuxe, The relationship of Borrower and Lender under this Note is solely that of

borrower and lender, and the loan evidence by this Note and secured by the Amended Deed
of Trust will in no manner make the Borrower the partner of joint venturer of Borrower.

IN WITNESS WHEREOQF, Borrower has executed this Note as of the day and year set forth

REDEVELOPMENT AGENCY OF THE
SANTA MONICA

)

By

Stewart .‘ Susan B McCarthy

Approved As To Form:




EXHIBIT A

SCHEDULE OF PAYMENTS
Payment Date Principal Interest '
{January 1) Amount Amount “Total Payment
2007 $ 800,000.00 $ 875,668.75 -$1,675,668.75
2008 £35,000.00 1,715,337.50 2,550,337.50
2009 875,000.00 1,673,587.50 2,548,587.50
2010 920,000.00 1,629,837.50 2,549,837.50
2011 960,000.00 1,588,437.50 2,548,437.50
2012 995,000.00 1,554,837.50 2,549,837.50
2013 1,030,000.00 1,521,505.00 2,551,505.00
2014 1,065,000.00 1,485,455.00 2,550,455.00
2013 1,105,000.00 1,446,582.50 2,551,582.50
2016 1,145,000.00 1,405,145.00 2,550,145.00
2017 1,190,000.00 1,361,062.50 2,551,062.50
2018 1,240,000.00 1,313,462.50 2,553,462.50
2119 1,285,000.00 1,263,862.50 2,548,862,50
2020 1,340,000.00 1,210,856.26 2,55(,856.26
2021 1,395,000.00 1,153,906.26 2,548,906.26
2022 1,460,000.00 1,092,875.00 2.552,875.00
2023 1,520,000.00 1,028,635.00 2,548,635.00
2024 1,590,000.00 960,235.00 2,550,235.00
2025 1,660,000.00 £88,685.00 2,548,685.00
2026 1,740,000.00 812,325.00 2,552,325.00
2027 1,820,000.00 729,675.00 2,549,675.00
2028 1,910,000.00 643,225.00 2,553,225.00
2029 2,000,000.00 552,500.00 2,552,500.00
2030 2,100,000.00 452,500.00 2,552,500.00
2631 2,205,000.00 347,500.00 2,552,500.00
2032 2,315,000.00 237,250.00 2,552,250.00
2033 2.430,000.00 7 121,500.00 2,551,500.00 -
TOTAL $38,930,000.00 $29,066,448.77. $67,996,448.77




PROMISSORY NOTEB .
SECURED BY DEED OF TRUST
.(AUTHORITY)

Santa Monica, California

$21,070,000 Principal Amount ' Dated: December 14, 2004

A.

1.

The REVELOPMENT AGENCY OF THE CITY OF SANTA MONICA (the “Botrower™),
the CITY OF SANTA MONICA (the “City”), and the PARKING AUTHORITY OF THE

-CITY OF SANTA MONICA (“Lender”), have entered into that certain Sale and

Performance Agreement dated as of January 9, 2003 (“Agreement”) and amended by that
certain Amended and Restated Sale and Performance Agreement-dated as of June 20, 2003
(the “2003 Agreement”), and as further amended by the Amendment No. 1 to the 2003
Agreement dated December 14, 2004 (“Amendment No. 1,” and, together with the 2003
Agreement, the “Amended Agreement”) regarding the acquisition by the Borrower of the
Lender’s interest in the Authority Parkmg Structures,  Any cap1tahzed term not otherwise
defined herein shall have the meaning ascribed to such term in the Amended Agreement.
This Note is made pursuant to, entitled to the benefits of, and referred to as the “Promissory
Note B” in the Amended Agreement -

Pursuant to the Amended Agreement Lender has agreed to permit- Bom)wer to acquire ils
interest in the Authority Parking Structures, subject to the terms thereof. To induce Lender
to permit such acquisition, Borrower has agreed, among other things to execute this Note,
This Note is secured by, among other things, the Amended Deed of Trust dated on or about

- the same date ag this Note, executed by Borrower as Trustor, in favor of the Lender as

beneficiary and encumbering the real property described in the Amended Deed of Trust (the
“Property”). The Amended Deed of Trust also secures that certain Note A, dated the same
date as this Note, in the principal amount of $38,930,000.

NOW, THEREFORE, in con31derat10n of the foregomg, Borrower hereby agrees as'
ioIIOWS

Principal The Borrower promises to pay to the order of the Lender at 1685 Mam

Street Santa Monica, CA ‘90441, or at such other place as Lender may from time to time
designate in writing or to the assiguee of Lender, the principal sum of Twenty One Million
Seventy Thousand Dollars ($21 070,000} (“Pnnmpa! M), with interest, as set forth in this
Note. ‘

Interest. Commencing on the date of this Note first written above, the principal
amount of this Note shall bear snmple interest caleulated ofi an annual basus at the interest

-rate of 7.00% per annum,




Repayment Terms,
a. Borrower shall make payments to the Lender as provided in this Section 3,

b. In accordance with the Amended Agreement, Borrower shall make a total of twenty-
nine (29) payments to the Lender, each such payment to be made on January ist of
each year for a period of twenty-nine (29) years commencing on January 1, 2005.
Each payment of principal and interest shall be in an amount as set forth in the
Schedule of Payments attached hereto as Exhibit A and incorporated herein by this
reference.

c. Consistent with the proper and orderly implementation of the Redevelopment Plan
for the Santa Monica Earthquake Recovery Redevelopment Project (the “Project
Area”), all payments made by Borrower pursuant to this Note shall be made from
legally available funds of the Project Area.

d. Borrower’s obligation to make any payment to Lender shall not be construed as a
“pledge” of property tax revenue for the purposes of Section 33671.5 of the
California Community Redevelopment Law (Health & Safety Code Section 33000
et seq.).

e. The indebtedness of the Borrower created by the Agreement and this Note shall be
subordinate to the Borrower’s existing indebtedness and bond issuance(s) and the -
refunding or refinancing thereof and any future bonds and/or other indebtedness the
Borrower may issue and the indebtedness incurred in connection therewith;
provided that the Borrower determines at the time of issuance of any such future
bonds and/or other indebtedness that the issuance and indebtedness will not
materially adversely affect the Borfower’s ability to perform its obligations under
this Note. Indebtedness includes any indebtedness incurred by the Borrower for
bonds, notes, interim certificates, debentures, certificates of patticipation or other
obligations issued by the Borrower, :

Erepayment. Borrower may refinance or prepay the outstanding indebtedness under this
Note, in whole or in part, together with any accrued but unpaid interest and other sums
owed to the Lender under this Note, at any time and from time to time, without penalty.

Lawful Money. All sums due and owing under this Note are payable in lawful money of
the United States of America.

a. Any payments received by the Lender pursuant to the terms hereof shall be applied




first to sums, other than principal and interest, due the Lender pursuant to this Note,
next to the payment of all interest accrued to the date of such payment and the
balance, if any, to the payment of principal.

b. If any payment is not received by the Lender within ten (10) days following the due
date thereof, then in addition to the remedies conferred upon the Lender pursuant to
this Note, the Amended Deed of Trust and the Amended Agreement, Borrower shall
‘pay, at Lender’s option, a late charge of not less than One Hundred Dollars ($100)
and not more than One Thousand Dollars ($1,000) to compensate the Lender for the
expense of handling the delinquency. Borrower shall pay this late charge only once

ont any payment.
Event of Default,
a’ Upon the failure of Borrower to perform or observe any term or provision of this

Note, or upon the occurrence of any event of default under the terms and conditions
of the Amended Deed of Trust or the Amended Agreement, then the Lender may
exercise its rights or remedies hereunder or thereunder.

b. Subject to the provisions of Section § and 15 hereof, the occurrence of any of the
following shall be deemed to be an event of default (“Event of Default) hereunder:

8] Failure by Borrower to make any payments provided for herein; or

(2)  Failure by Borrower to perform any covenant or agreement in this Note, the
Deed of Trust or the Agreement,

Nofice of Defanlt,

a. Subject to the extensions of time set forth in Section 15, and subject to the further
provisions of this Section 8, failure or delay by Borrower to perform any material
term or provision of this Note, the Amended Deed of Trust, or the Amended
Agreement constitutes a default under this Note. Any failures or delays by Lender
in asserting any of its rights and remedies as to any default shall not operate as a
waiver of any default or of any such rights or remedies. Delays by Lender in
asserting any of its rights and remedies shall not deprive Lender of its right to
institute and maintain any actions or proceedings which it may deem necessary to
protect, assert, or enforce any such rights or remedies.

b. Upon any default described in this Section 8, Lender shall deliver written notice to
Borrower (“Notice of Default”), which notice shall specify the nature of the default.
If the default is not cured within ten (10) days after receipt of the Notice of Default




10

if an obligation to pay money, or within thirty (30) days after receipt of the Notice of
Default otherwise, or if such default (other than the payment of money) is of a type
which is not capable of being cured within thirty (30) days after receipt of the Notice
of Defanlt (or if commencement of a cure cannot reasonably begin within thirty (30)
days, then within such reasonable period of time as Lender may allow to commence
to cure the defaulf) and is not cured promptly in a continuous and diligent marmer
within a reasonable period of time after commencement, Lender shall be entitled fo
exercise any and all rights or remedies which may be available at law or in equity.

Any and all rights or remedies available to Lender shall be cumulative, not
alternative,

3 Any notice of default that is transmitted by electronic facsimile transmission
followed by delivery of a “hard” copy shall be deemed delivered upon its
transmission; any notice of default that is personally delivered (including by means
of professional messenger service, courier service such as United Parcel Service or
Federal Express, or by U.S. Postal Service), shall be deemed received on the
documented date of receipt by Borrower, or two (2) days after deposit of such notice
in the United States mail, postage prepaid, return receipt requested. Any notice to
any party shall be addressed to the party as follows:

Lender: - Parking Authority of the City of Santa Monica
1685 Main Sireet
Santa Monica, CA 90401
Attn: Executive Secretary

Borrower: Redevelopment Agency of the City of Santa Monica
1685 Main Street
Santa Monica, CA 90401
Atin: Executive Director

Remedies.  Upon the occurrence of an Event of Default, the giving of notice and the
expiration of any applicable cure period therefore, Lender may declare all sums evidenced
hereby immediately due and payable by delivery to the Borrower of a written declaration of
default and demand for payment.

Waiver, Borrower hereby waives diligence, presentment, protest and demand, notice
of protest, dishonor and nonpayment of this Note, and expressly agrees that, without in any
way affecting the liability of Borrower hereunder, Lender may extend any maturity date or
the time for payment of any installment due hereunder, accept additional security, release
any party liable hereunder and release any security now or hereafter securing this Note.
Borrower further waives, to the full extent permitted by law, the right to plead any and all
statutes of limitations as a defense to any demand on this Note, or on any deed of trust,




11.

12.

13.

14,

157

security agreement, guaranty or other agreement now or hereafler securing this Note,

Attorneys’ Fees. In the event of any dispute, legal proceeding, foreclosure or other
enforcement action, reference or arbitration between the parties arising out of or relating to
this Note or its breach, the prevailing party shall be entitled to recover from the non-

prevailing party all fees, costs.and expenses, including but not limited to attorneys’ and

expert witness fees, incurred in connection with such dispute, legal proceeding, foreclosure
or other enforcement action, reference or arbitration, with any counterclaims or cross-
complaints, with any appeals, and with any proceeding to establish and recover such costs

and expenses, in such amount as the court deems reasonable.

Severability. Every provision in this Note is intended to be severable. In the event any

term or provision hereof is declared by a court of competent jurisdiction to be illegal or

invalid for any reason whatsoever, such illegality or invalidity shall not affect the balance of

the terms and provisions hereof, which terms and .provisions shall remain binding and
enforceable.

Interesi Rate Limitation. It is the intént of the Boﬁower and Lender in the execution of:

this Note and all other instruments securing this Note that. the loan evidenced hereby be
exempt from the restrictions of the nsury laws of the State of California. The Lender and

. Borrower stipulate and agree that none of the terms and provisions contained herein or in

any of the loan instruments shall ever be constrned to create a contract for the use,

- forbearance or detention of mioney requiring payment of interest af a rate in excess of the

maximum interest rate permitted to be charged by the laws of the State of California. In
such event, if the Lender shall collect monies which are deemed to constitute interest, which
would otherwise increase the cffective interest rate on this Note to a rate in excess of such
maximum rate shall, at the option of the Lender, be credited to the payment of the syms
hereunder or retumed to Borrower.

Number and Gender. In this Note, the singular shal] 1nclude the plural and the masculine
shall include the feminine and neuter gender and vice versa, ifthe context 50 requ:res

"~ Enforced Delay.” For pui'-pTJses‘bfany provision of this Note, 1o party, nor any SUccessors

or assign of any party, shall be considered in breach of, or default in, its obligations under
this Note. Bs a result of the enforced delay in the performance of such obligations due to
causes beyond such party’s reasonable control, ‘including, without limitation, failure of

governmental agencies 1o act or-to issue necessary permits or licenses, acts of God, acts of

the public enemy, acts of the State or Federal governments, acts of any other party
(including, but not limited 1o, delays in performing such other party’s obligations pursuant
to this Note), fires, floods, epidemics, quarantine resfrictions, strikes, labor disputes, freight
embargoes, inability to obtain materials or supplies or unnsuélly severe weather or delays of
contractors and subcontractors due to such causes; it being the purpose and intent of this

4




provision that in the event of the occurrence of any such enforced delay, the time or times
for performance of the obligations of such party shall be extended for the period of the
enforced delay.

16. ecurigg This Note, includi:ig any extensions or amendments hereto, and Borrgwer’s
obligation to pay the indebtedness evzdenced by this Note, is secured by the Amended Deed
of Trust, _

17.  Nonrecouxse Obligation. Notwithstanding amything contained to the contrary in this Note,
this Note shall be payable by Borrower without personal liability of the Borrower, or any
officer, director, agent, attorney, servant or employse of Borrower, and the Note holder shall
have no recourse for such payment with interest except against the Property against which
this Note is secured,

18.  Joiunt Venture. The relationship of Borrower and Lender under this Note is solaly that'of

botrower and lender, and the loan evidence by this Note secired by the Amended Deed of
Trust will in no manner make the Borrower the partner of joint veniurer of Borrower.

¥ WITNESS WHEREOF Borrower has executed this Note Bs of the day and year set -

forth above.
Attest: ' - REDEVELOPMENT AGENCY OF THE
- CITY OF SANTA MONICA
. Maria Stewart - % _ ‘ Susan E. McCarthy
Secretary o ' ‘ Executive Director
~ Approved As To Form: -

Agency General Counsel




EXHIBIT A

SCHEDULE OF PAYMENTS"
Payment Date Principal Interest

(January 1) Amount Amount Total Payment
2005 $ 2,251,000.00 $ 1,428,700.00 $ 3,679,700,00
2006 2,409,000.00 1,271,130.00 3,680,130.00
2007 958,000.00 1,102,560.00 2,060,500.00
2008 214,000.00 1,035,440.00 1,249,440.00
2009 229,000.00 1,020,460.00 1,249,460.00
2010 245 000.00 1,004,430.00 1,249,430.00
2011 264,000.00 987,280.00 1,251,280.00
2012 284,000.00 968,800.00 1,252,800.00
2013 302,000.00 948,920.00 1,250,920.00
2014 323,000.00 927,780.00 1,250,780.00
2015 347,000.00 905,170.00 1,252,170.00
2016 371,000.00 880,880.00 1,251,880.00
2017 394,000.00 854,910.00 1,248,910.00
2018 422,000,00 827,330.00 1,249,330.00
2019 455,000.00 797.,790.00 1,252,790.00
2020 483,000.00 765,940.00 1,248,940.00
2021 522,000.00 732,130.00 1,254,130.00
2022 557,000.00 695,5%90.00 1,252,590.00
2023 594,000.00 656,600.00 1,250,600.00
2024 637,000.00 615,020.00 1,252,020.00
2025 681,000.00 570,430.00 1,251,430.00
2026 727,000.00 522,760.00 1,249,760.00
2027 777,000.00 471,870.00 1,248,870.00
2028 834,000.00 417,480.00 1,251,480.00
2029 © 894,000.00 359,1060.00 1,253,100.00
2030 957,000.00 296,520,060 1,253,520.00
2031 1,020,000.00 229,530.00 1,249,530.00
2032 1,091,000.00 158,130.00 1,249,130.00
2033 1,168.000.00 81.760.00 -1,249,760.00
TOTAL $20,410,000.00 $21,534,380.00 $41,944 380.00

* Preliminary, subject to change.




PROMISSORY NOTE ASSIGNMENT

1. FOR VALUE RECEIVED, the undersigned PARKING AUTHORITY OF THE
CITY OF SANTA MONICA (“Authority™), hereby assigns, transfers and sets over unto CITY
OF SANTA MONICA (“City™), all rights relating to Promissory Note A (“Note A™), inciuding
all moneys now due or hereafier to become due to Authority from Note A, under the Amended
and Restated Sale and Performance Agreement by and Among the City of Santa Monica, the
Parking Authority of the City of Santa Monica, and the Redevelopment Agency of the City of
Santa Monica for the Santa Monica Downtown Parking Garage Acquisition and Retrofit Project,
dated as of June 20, 2003, and as furthea amended by an Amendment No, 1 dated December 14,
2004 (the “Agreement”).

2. This assignment (this “Assignment™) includes any and all amendments thereof
and supplements thereto now existing or hereafter arising, no matter how evidenced, and any
extensions, renewals or modifications of Note A, and constitutes a present and absolute
assignment to City as of the Effective Date. Upon the occurrence of an event of default or
fatlure to pay Note A when due, City may, in its sole discretion, may initiate or participate in any
Jlegal proceedings respecting the enforcement of said rights. Authority acknowledges that by
accepting this Assignment, City does not assume any of Authorlty s obligations under the
Agreement.

3. Authority hereby irrevocably constitutes and appoints City the true and lawful
attorney-in-fact of Authority with respect to Note A, which power is deemed coupled with an
interest to demand, receive and enforce payments, and to give receipts, releases and satisfactions,
either in the name of Authority or in the name of City, in the same manner and with the same
effect as Authority could do if this Assignment had not been made.

4, Authority agrees that should any payments assigned hereunder be received by
Authority, such payments will be received in trust for City and Authority will forthwith deliver
the same to City in the identical form received by Authority.

5. Authority represents and warrants to City, as of the Effective Date that:

(a)  Authority is the sole owner of the rights, privileges and interests being
assigned to the City;

(b)  Authority has the right to make this Assignment and such rights and
interests are granted and assigned free from liens, encumbrances, clams, setoffs of
svery kind whatsoever;

{c) the Agreement is in full force and effect and enforceable in accordance
with its terms and no default, or event which would constitute a default after
notice or the passage of time, or both, exists with respect to the Agreement;

(d}  Authority has not heretofore assigned or pledged its interest in Note A,
and Authority will not further pledge or assign its interest in Note A; and




7.

8.

® this Assignment is irevocable and shall remain in full force and effect
until and unless defeasance or payment in full, of the Santa Monica Public
Financing Authority Lease Revenue Bonds, Series 2004 (Civic Center Parking
garage Project) (the “Bonds™), and any bonds issued to refund the Bonds; no
event of termination or release shall have any effect unless and until City shall
execute, in writing, a certification that such event has occurred; and until such
certification is so executed by City and delivered, all persons may rely upon this
document as an effective assignment of the rights, privileges and property
interests, as hereinabove described.

Authority agrees:
(a)  to observe and perform all obligations of Authority under the Agreement,
and to indemnify and hold City harmless from the consequences of any failure to

do so;

(b)  to enforce the payment and performance of all obligations of any other
person or entity under the Agreement;

{c)  not to further assign, for security or any other purposes, its rights under the
Note A, and

(dy  City may assign its right, title and interest in Note A to any person or
entity without any further requirement of Authority’s consent, and any such
assignment shall be valid and binding upon Authorlty as fully as if it had
expressly approved the same.

City hereby accepts the foregoing Assignment,

This Assignment, fogether with the agreements, covenants and warranties

contained herein, shall inure to the benefit of City and any subsequent agsignee or transferee and
shall be binding upon City and any subsequent assign or successor-in-interest.

9,

This Assignment shall be governed exclusively by the provisions hereof and by

the laws of the State of California as they may from time to time exist,

10.
11.

“Effective Date” shall mean December 14, 2004,

This Assignment may be executed in any number of counterparts, each of which

shall be deemed to be an original, but together shall constitute but one and the same Assignment,




Dated as of December 1, 2004

PARKING AUTHORITY OF THE CITY OF
SANTA MONICA

By:

Susan B, McCarthy
Executive Secretary

Attest:
Maria Stewart
Authority Clerk
CITY OF SANTA MONICA
Susan E. McCarthy
City Manager
Attest

Maria Stewart
City Clerk

APPROVED AS TO FORM:




PROMISSORY NOTE ASSIGNMENT

1. FOR VALUE RECEIVED, the under51gncd PARKING AUTHORITY OF THE
CITY OF SANTA MONICA (“Authority™), hereby assigns, transfers and sets over unto CITY
OF SANTA MONICA (“City™), all rights relating io Promissory Note A (“Note A™), including
all moneys now due or hereafter to become due to Authority from Note A, under the Amended
and Restated Sale and Performance Agreement by and Among the City of Santa Monica, the
Parking Authority of the City of Santa Monica, and the Redevelopment Agency of the City of
Santa Monica for the Santa Monica Downtown Parking Garage Acquisition and Retrofit Project,
dated as of June 20, 2003, and as further amended by an Amendment No. 1 dated December 14,
2004 (the “Agreement™).

2. This assignment (this “Assignment”) includes any and all amendments thereof
and supplements thereto now existing or hereafter arising, no matter how evidenced, and any
extensions, renewals or modifications of Note A, and constitutes a present and absolute
agsignment fo City as of the Effective Date, Upon the oceurrence of an event of default or
failure to pay Note A when due, City may, in its sole discretion, may initiate or participate in any
legal proceedings respecting the enforcement of said rights. Authority acknowledges that by
accepting this Assignment, City does not assume any of Authority’s obligations under the
Agreement. '

3. Authority hereby irrevocably constitutes and appoints City the frue and lawful
attorney-in-fact of Authority with respect to Note A, which power is deemed coupled with an
interest to demand, receive and enforce payments, and to give receipts, releases and satisfactions,
either in the name of Authority or in the name of City, in the same manner and with the same
effect as Authority could do if this Assignment had not been made.

4. Anthority agrees that should any payments assigned hercunder be received by
Authority, such payments will be received in trust for City and Authority will forthwith deliver
the same to City in the ideniical form received by Authority.

5. Authority represents and warrants to City, as of the Effective Date that:

(a) Authority is the sole owner of the rights, privileges and interests being
assigned to the City;

(b)  Authority has the right to make this Assignment and such rights and
interests are granted and assigned free from liens, encumbrances, clams, setoffs of
every kind whatsoever;

(c) the Agreement is in full force and effect and enforceable in accordance
with its terms and no default, or event which would constitute a default after
notice or the passage of time, or both, exists with respect to the Agreement;

(d) Authority has not heretofore assigned or pledged its interest in Note A,
and Authority will not further pledge or assign its interest in Note A; and




7.

8.

6] this Assignment is imrevocable and shall remain in full force and effect
until and unless defeasance or payment in full, of the Santa Monica Public
Financing Authority Lease Revenue Bonds, Series 2004 (Civic Center Parking
garage Project) (the “Bonds”), and any bonds issued to refund the Bonds; no
event of termination or release shall have any effect unless and until City shall
execute, in writing, a certification that such event has occurred; and until such
certification is so executed by City and delivered, all persons may rely upon this
document as an effective assignment of the rights, privileges and property
inierests, as hereinabove described,

Authority agrees:
(a) to observe and perforin all obligations of Authority under the Agreement,
and to indemnify and hold City harmless from the consequences of any failure to

do so;

(b)  to enforce the payment and performance of all obligations of any other
person or entity under the Agreement; '

(c) not to further assign, for security or any other purposes, its rights under the
Note A; and

(@)  City may assign its right, title and interest in Note A to any person or
entity without any further requirement of Authority’s consent, and any such
assignment shall be valid and binding upon Authority as fully as if it had
expressly approved the same.

City hereby accepts the foregoing Assignment.

This Assignment, together with the agreements, covenants and warranties

contained herein, shall inure to the benefit of City and any subsequent assignee or transferee and
shall be binding upon City and any subsequent assign or successor-in-interest.

9.

This Assignment shall be governed exclusively by the provisions hereof and by

the laws of the State of California as they may from time to time exist.

10.

11.

“Bffective Date” shall mean December 14, 2004.

This Assignment may be executed in any number of counterparts, each of which

shall be deemed to be an original, but together shall constitute but one and the same Assignment.




_Dated as of December 1, 2004

PARKING AUTHORITY OF THE CITY OF
SANTA MONICA

Susan B, McCarthy
Executive Secretary
Attest:

hn Ak

Maria Stewart
" Authority Clerk

CITY OF SANTA MONICA

T Susan E. McCarthy
City Manager .

Attest:

Maria Stewart
City Clerk

APPROVED AS TO FORM:




PROMISSORY NOTE A
SECURED BY DEED OF TRUST
(AUTHORITY)

Santa Monica, California

$38,930,000 Principal Amount Daied: December 14, 2004

A.

The REVELOPMENT AGENCY OF THE CITY OF SANTA MONICA (the “Bosrower”),
the CTTY OF SANTA MONICA (the “City”), and the PARKING AUTHORITY OF THE
CITY OF SANTA MONICA (“Lender”), have entered into that certain Sale and
Performance Agreement dated as of January 9, 2003 (“Agreement”) and amended by that
certain Amended and Restated Sale and Performance Agreement dated as of june 20, 2003
(the “2003 Agreement™), and as further amended by the Amendment No. 1 to the 2003
Agreement dated 14, 2004 (“Amendment No. [,” and, together with the 2003 Agreement,
the “Amended Agreement”) regarding the acquisition by the Borrower of the Lender’s
mterest in the Authority Patking Siructures. Any capitalized term not otherwise defined
herein shall have the meaning ascribed to such term in the Amended Agreement. This Note
is made pursuant to, entitled to the benefits of, and referred to as the “Promissory Note A”
in the Amended Agreement.

Pursnant to the Amended Agreement, Lender has agreed to permit Borrower to acquire its

interest in the Authority Parking Structures, subject to the terms thereof. To induce Lender

to permit such acquisition, Borrower has agreed, among other things to execute this Note.

This Note is secured by, among other things, the Amended Deed of Trust dated on or about-
the same date as this Note, executed by Borrower as Trustor, in favor of the Lender as

beneficiary and encurnbering the real property described in the Amended Deed of Trust (the

“Property”). The Amended Deed of Trust also secures that certain Note B, dated the same

date as this Note, in the principal amount of $21,070,000. :

NOW, THEREFORE, in consideration of the foregoing, Borrower hereby agrees as

follows:

|

Principal.  The Borrower promises to pay to the order of the Lender at 1685 Main
Sireet Santa Monica, CA 90401, or at such other place as Lender may from time to time
designate in writing or to the assignee of Lender, the principal sum of Thirty Eight Million
Nine Hundred Thirty Thousand Dollars ($38,930,000) (“Principal’™), with interest, as set
forth in this Note,

Interest. Commencing on the date of this Note first written above, the principal
amount of this Note shall bear simple interest calculated on an annual basis at the rate(s) of
interest not to exceed 7% per annum, as shall be designated by Lender in furtherance of and
corresponding to the financing plan of Lender, in the amounts set forth in Exhibit A fo this
Note.




Repayment Terms.

d.

b.

Borrower shall make payments to the Lender as provided in this Section 3.

In accordance with the Amended Agreement, Borrower shall make a total of twenty-
seven (27) payments to the Lender, each such payment to be made on January 1st of
each year for a period of twenty-seven (27) years commencing on January 1, 2007.
Each payment of principal and interest shall be in an amount as set forth in the
Schedule of Payments attached hereto as Exhibit A and incorporated herein by this
reference.

Consistent with the proper and orderly implementation of the Redevelopment Plan
for the Santa Monijca Earthquake Recovery Redevelopment Project (the “Project
Area™), all payments made by Borrower pursuant to this Note shall be made from
legally available funds of the Project Area. '

Borrower’s obligation to make any payment to Lender shall not be consfrued as a

- “pledge” of property tax revenue for the purposes of Section 33671.5 of the

California Community Redevelopment Law (Health & Safety Code Section 33000
et seq.).

The indebtedness of the Borrower created by the Agreement and this Note shall be
subordinate to the Borrower’s existing indebtedness and bond issuance(s) and the
refunding or refinancing thereof and any future bonds and/or other indebtedness the
Borrower may issue and the indebtedness incurred in conmection therewith;
provided that the Borrower determines at the time of issuance of any such future
bonds and/or other indebtedness that the issuance and indebtedness will not
materially adversely affect the Borrower’s ability to perform ifs obligations under
this Note. Indebtedness includes any indebtedness mcurred by the Borrower for
bonds, notes, interim certificates, debentures, certificates of participation or other
obligations issued by the Borrower. :

Prepayment. Borrower may refinance or prepay the outstanding indebtedness under this
Note, in whole or in part, together with any acerued but unpaid interest and-other sums
owed to the Lender under this Note, ai any time and from time to time, without penalty.

Lawful Money. All sums due and owing under this Note are payable in lawful money of

the United States of America.




Applications of Paymenis: Late Charges,

a. Any payments received by the Lender pursuant to the terms hereof shall be applied
first to sums, other than principal and interest, due the Lender pursuant to this Note,
next to the payment of all interest accrued to the date of such payment, and the
balance, if any, to the payment of principal.

b. If any payment is not received by the Lender within ten (10) days following the due
date thereof, then in addition to the remedies conferred upon the Lender pursuant to
this Note, the Amended Deed of Trust and the Amended Agreement, Borrower shall
pay, at Lender’s option; a late charge of not less than One Hundred Dollars ($100)
‘and not more than One Thousand Dollars (51,000} to compensate the Lender for the
expense of handling the delinquency. Borrower shall pay this late charge only once

on any payment.
Event of Default,
& Upon the failure of Borrower to perform or observe any term or provision of this

Note, or upon the occusrence of any event of default under the terms and conditions
of the Amended Deed of Trust or the Amended Agreement, then the Lender may
exercise its rights or remedies hereunder or thereunder.

b. Subject to the provisions of Section 8 and 15 hereof, the accurrence of any of the
following shall be deemed to be an event of default (“Event of Default) héreunder:

(1)  Failure by Borrower to make any payments provided for herein; or

(2)  Failure by Borrower to perform any covenant or agreement in this Note, the
Deed of Trust or the Agresment.

Notice of Default,

a. Subject to the extensions of time set forth in Section 13, and subject to the further
provisions of this Section 8, failure or delay by Borrower to perform any material
term or provision of this Note, the Amended Deed of Trust, or the Amended
Agreement constitutes a default under this Note. Any failures or delays by Lender
in asserting any of its rights and remedies as to any default shall not operate as 2
waiver of any default or of any such rights or remedies, Delays by Lender in
asserting any of its rights and remedies shall not deprive Lender of its right to
institute and maintain any actions or proceedings which it may deem necessary (o
protect, assert, or enforce any such rights or remedies.




10.

b. Upon any default described in this Section 8, Lender shall deliver written notice to
Borrower (“Notice of Default™), which notice shall specify the nature of the default.
If the defanlt is not cured within ten (10) days after receipt of the Notice of Default
if an obligation fo pay money, or within thirty (30) days after receipt of the Notice of
Default otherwise, or if such default (other than the payment of money) is of a type
which is not capable of being cured within thirty (30) days after receipt of the Notice
of Default (or if commencement of a cure cannot reasonably begin within thirty (30}
days, then within such reasonable period of time as Lender may allow to commence
to cure the default) and is not cured promptly in a continuous and diligent manner
within a reasonable period of time after commencement, Lender shall be entitled to
exercise any and all rights or remedies which may be available at law or in equity.
Any and all rights or remedies available to Lender shall be cumulative, not
alternative,

c. Any notice of default that is transmitted by electronic facsimile transmission
followed by delivery of a “hard” copy shall be deemed delivered upon its
transmission; any notice of default that is personally delivered (including by means
of professional messenger service, courier service such as United Parcel Service or
Federal Express, or by U.S. Postal Service), shall be deemed received on the
documented date of receipt by Borrower, or two (2) days after deposit of such notice
in the United States mail, postage prepaid, return receipt requested. Any notice fo
any party shall be addressed to the party as follows:

Lender: Parking Authority of the City of Santa Monica
1685 Main Street
Santa Monica, CA 90401
Attn: Executive Secretary

Borrower: Redevelopment Agency of the City of Santa Monica
1685 Main Street
Santa Monica, CA 90401
Attn: Executive Director

Remedies,  Upon the occurrence of an Event of Default, the giving of notice and the
expiration of any applicable cure period therefore, Lender may declare all sums evidenced
hereby immediately due and payable by delivery to the Borrower of a written declaration of
default and demand for payment. '

Waiver. Borrower hereby waives diligence, presentment, protest and demand, notice
of protest, dishonor and nonpayment of this Note, and expressly agrees that, without in any
way affecting the liability of Borrower hereunder, Lender may extend any maturity date or
the time for payment of any instaliment due hereunder, accept additional security, release
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12.

13.

14,

15.

any party liable hereunder and release any security now or hereafter securing this Note.
Borrower further waives, to the full extent permitted by law, the right to plead any and all
statutes of limitations as a defense to any demand on this Note, or on any deed of trust,
security agreement, guaranty or other agreement now or hereafter securing this Note.

Attorneys’ Fees. In the event of any dispute, legal proceeding, foreclosure or other
enforcement action, reference or arbitration between the parties arising out of or relating to
this Note or its breach, the prevailing party shall be entitled to recover from the non-
prevailing party all fees, costs and expenses, inclyding but not limited to attoreys’ and
expert witness fees, incurred in connection with such dispute, legal proceeding, foreclosure
or other enforcement action, reference or arbitration, with any counterclaims or cross-
complaints, with any appeals, and with any proceeding to establish and recover such costs
and expenses, in such amount as the court deems reasonable.

Severability. Bvery provision in this Note is intended to be severable. In the event any '
term or provision hereof is declared by a court of competent jurisdiction to be illegal or
invalid for any reason whatsoever, such illegality or invalidity shall not affect the balance of
the terms and provisions hereof, which terms and provisions shall remain binding and
enforceable.

" Interest Rate Limitation. It is the intent of the Borrower and Lender in the execution of

this Note and all other instruments securing this Note that the loan evidenced hereby be
exempt from the restrictions of the usury laws of the State of California. The Lender and
Borrower stipulate and agree that none of the terms and provisions contained herem or in
any of the lomn instruments shall ever be construed to create a coniract for the use,
forbearance or detention of money requiring payment of interest at a rate in excess of the
maximum interest rate permitted to be charged by the laws of the State of California. In
such event, if the Lender shall collect monies which are deemed to constitute interest, which
would otherwise increase the effective interest rate on this Note to a rate in excess of such
maximum rate shall, at the option of the Lender, be credited to the payment of the sums
hereunder or returned to Borrower.

Number and Gender. In this Note, the singular shall include the plural and the masculine
shall include the feminine and neuter gender, and vice versa, if the context so requires.

Enforced Delay. For purposes of any provision of this Note, no party, nor any successors
or assign of any party, shall be considered in breach of, or default in, its obligations under
this Note as a result of the enforced delay in the performance of such obligations due to
causes beyond such party’s reasonable control, including, without limitation, failure of
governmental agencies to act or to issue necessary permits or licenses, acts of God, acts of
the public enemy, acts of the State or Federal governments, acts of any other party
(including, but not limited to, delays in performing such other party’s obligations pursuant
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17.

18.

above.

Attest:

Maria Stewart Susant B, McCarthy
Secretary Executive Director

to this Note), fires, floods, epidemics, quarantine restrictions, strikes, labor disputes, freight
embargoes, inability fo obtain materials or supplies or unusually severe weather or delays of
contractors and subcontractors due to such causes; it being the purpose and intent of this
provision that in the event of the occurrence of any such enforced delay, the time or times
for performance of the obligations of such party shall be extended for the period of the
enforced delay.

Security. This Note, including any extensions or amendmenis hexeto, and Borrower’s

obligation to pay the indebtedness evidenced by this Note, is secured by the Amended Deed
of Trust.

Nonrecourse Obligation. Notwithstanding anything confained to the contrary in this Note,
this Note shall be payable by Borrower without personal liability of the Borrower, or any
officer, director, agent, attorney, servant or employee of Borrower, and the Note holder shall
have no recourse for such payment with interest except against the Property against which
this Note is secured.

Joint Venture. The relationship of Borrower and Lender under this Note is solely that of
borrower and lender, and the loan evidence by this Note and secured by the Amended Deed
of Trust will in no manner make the Botrower the partner of joint venturer of Borrower.

IN WITNESS WHEREQF, Borrower has executed this Note as of the day and year set forth

REDEVELOPMENT AGENCY OF THE
~CITY QF SANTA MONICA

Approved As To Form:

Agency Genel ai Counsel




EXHIBIT A

SCHEDULE OF PAYMENTS
Payment Date Principal Interest _
(January 1) Amount Amount ‘Total Payment
2007 $ 800,000.00 $ 875,668.75 -$1,675,668.75
2008 835,000.00 1,715,337.50 2,550,337.50
2009 875,000.00 1,673,587.50 2,548,587.50
2010 920,000.00 1,629,837.50 2,549,837.50
2011 960,000.00 1,588,437.50 2,548,437.50
2012 995,000.00 1,554,837.50 2,549,837.50
2013 1,030,000.00 1,521,505.00 2,551,505.00
2014 1,065,000.00 1,485,455.00 2,550,455.00
2015 1,105,000.00 1,446,582.50 2,551,582.50
2016 1,145,000.00 1,405,145.00 2,550,145.00
2017 1,190,000.00 1,361,062.50 2,551,062.50
2018 1,240,000.00 1,313,462.50 2,553,462.50
2019 1,285,000.00 1,263,862.50 2,548,862,50
2020 1,340,000.00 1,210,856.26 2,550,856.26
2021 1,395,000.00 1,153,906.26 2,548,906.26
2022 1,460,000.00 1,092,875.00 2,552,875.00
2023 1,520,000.00 1,028,635.00 2,548,635.00
2024 1,5%0,000.00 960,235.00 2,550,235.00
2025 1,660,000.00 888,685.00 2,548,685.00
2026 1,740,000.00 812,325.00 2,552,325.00
2027 1,820,000.00 729,675.00 2,549,675.00
2028 1,910,000.00 643,225.00 2,553,225.00
2029 2,000,006.00 552,500.00 2,552,500.00
2030 2,100,000.00 452,500.00 2,552,500.00
2031 2,205,000.00 347,500.00 2,552,500.00
2032 2,315,000.00 237,250,00 2,552,250.00
2033 2,430,000.00 ~ 121,500.00 2,551,500.00 -
TOTAL $38,930,000.00 $29,066,448.77 $67,996,448.77




Ratings: Fitch; “AAA®
WMoody®s: “Ana*
Standard & Poor’s: “AAA”
(XL Msured)
) See “RATINGS” herein
NEW ISSUE - BOOK-ENTRY ONLY

in the opinion of Fulbright & Jaworski L.L.P., Los Angeles, California, under existing law, interest on the Series 2004 Bonds is exemypt from persanal
incone taxes of the State of Colifointia and, assuming compliunce with the tax covenant described herein, interest on the Series 2004 Bonds is excluded purseant o
section 103(a) af the Internal Reveme Code of 1986 from the gross income of the owners thereof jor federal income tax prurposes and is not an item of preference for
purposes of the federal alternative wminipnom fax, See "'TAX MATTERS.”

$38,930,000

SANTA MONICA PUBLIC FINANCING AUTHORITY
. LEASE REVENUE BONDS, SERIES 2004
(Civie Center Parking Project)

Dated: Date of Delivery Due: July |, as shown below

The Santa Monica Public Financing Authority Lease Revenue Bonds, Series 2004 (Civie Cenler Parking Project) (the “Series 2004 Bonds™} are payable
from base rental payinents (the “Base Rental Payments”) fo be made by the Cily of Santa Menica (the “City") for the right to the use of certain real properly on
which the Project (defined below) is to be construeted (the “Site™) and 1he Projeet (together, the “Property”) pursuant {o a Lease Agreement, dated as of December [,
2004 (the “Lease Agreement™}, by and between the Cily, as lessee, and the Santa Monica Public Financing Authority (the “Aulthority™), as lessor. See "SECURITY
FOR THE SERIES 2004 BONDS." The Series 2004 Bonds are being issued to provide funds to (i) finance the costs of the design, construction, installation,
reinbursement and/or acquisition of certain capital improvemenls constituting a public parking garage and refated improvements (the “Project™), (ii) fund a reserve
fund for the Series 2004 Bonds, (iii} pay capitalized interest on the Series 2004 Bonds through January 1, 2007 and (iv) pay the costs incusred in connection with the
issuance of the Series 2004 Bonds, including the premiwm of & munivipal bond tnsurance policy, See “THE PROIECT.” The City has covenanled under the Lease
Agreement (o tniake all Base Renial Payments provided for therein, to include all such payments as a separate line item in ifs annual budgets, and to make all the
necessiry annuat appropriations for such Base Rental Payments. The City's obligation to make Base Renfal Payments is subject to abatemnent during any period in
which, by reason of materiai damage to, or destruction or condemnaltion of, the Property, or any defects in title to the Properly, there is substantial interference with
‘thz City’s righl 1o use and occupy any portion of the Property. See "RISK FACTORS-—Abatement.”

The Series 2004 Bonds arc being issued in fully regislered book-entry only form, initially registered in the name of Cede & Co., as nominee of The
Dapository Trust Company, New York, New York (*DTC™). Interest on the Series 2004 Bonds is payable semiannually on January 1 and July ! of cach year,
cemmencing July 1, 2005, Purchasers will not receive certificates representing their inferest in the Series 2004 Bonds. “Individual purchases will be in principal
amounis of $5,000 or integral multiples thereof. Principal of and interest and premtium, if any, o the Series 2004 Bonds will be paid by Union Bank of California,
N.A., as lrustee {the “Trustee™) to DTC for subsequent disbursement to DTC Parlicipants who are obligated fo remi! such payinents to the beneficial owners of the
Seties 2004 Bonds, See “THE SERIES 2004 BONDS—DBook-Eniry Only System” herein.

The Scrics 2004 Bonds are being issued pursuant to an Indenture, dated as of December 1, 2004 (the “Indenture”), by and between the Aothority and the
Tiustee. Pursuanl (o the Indenture and subject fo cerlain terms and conditions, the Authority may issue addilional bonds ("Additiona! Bonds™) on a parity with the
Series 2004 Bonds. The Series 2004 Bonds and any such Additional Bonds are collectively referred fo as the YBonds,”

The Series 2004 Bonds are subject (o redemption prior to maturity as described herein. Sec “THE SERIES 2004 BONDS—Redemption” herein.’

Payment of the principal of and interest on the Series 2004 Bonds when due will be insured by a municipal bond insurance policy to be
issued by XL Capital Assurance Inc. to be issued simunltaneonsly with the delivery of the Series 2004 Bonds,

BL CAPITAL ASSURANCE

The Series 2004 Bonds are speeial obligations of the Authovity, payable solely from Base Rental Payments and the other assefs pledged therefor
under the Indenture, Neither the faith and eredit nor the taxing power of the Authority, the City or the State of California, or any political subdivision
thereof, is pledged to the payment of the Sevles 2004 Bonds, The Authority has no taxing power.

The obligation of the City to make tite Base Rental Payments does not constitute a debl of the City or the State of Californla or of any palitical
subdivision thereof within the meaning of any constitutional ov statutory debft limit or vestrictfon, and does nof constitute an ebligation for which the City
or the State of Califernia is obligated to levy oy pledge any form of taxation or for which the Cify oy the State of California has levied or pledged any form
of taxation,

MATURITY SCHEDULE
(Base CUSIP No, 802437)

$22,410,000 Secries 2004 Serial Bonds

Maturity Date Principal Interest : Maturity Date Principal Inferest :

(July D Amount Rate Price/Yield CUSIP No. (July 1) Amount Rate Price/Yield  CUSIP No.
2007 $ 800,000 4.500% 2.250% BR3 ‘ 2017 $£,190,000 4.000% 4.006% 7
2008 835,000 5.000 2.450 BSt 2018 1,240,000 4.000 4.100 CCs
2009 875,000 5.000 2,150 BTS 2019 1,285,000 4,125 4200 CH3
2610 $20,000 4,500 3.000 BU6 2020 1,340,000 4,250 4,300 CEl
2011 260,000 3.500 3.200 BvV4 2021 1,395,000 4,375 4,400 CF&
2012 995,000 31350 3,350 BwW2 02 [,460,000 4400 4,560 CGe
2013 1,030,000 1.500 3,500 BX0 2023 1,520,000 4.500 4.600 CH4
2014 1,065,000 3.650 3.650 BY8 2024 1,590,000 4.500 4,650 CJo
2015 1,105,000 3750 3.750 BZ5 2025 1,660,000 4,600 4,768 CK7
2016 1,145,000 3850 3.850 CA9

$16,520,000 Series 2404 Term Bonds
$5,470,000 4,750% Term Bonds due July 1, 2028 - Price: 160.000% to Yield: 4.750% CUSIP: 802437CL5
$11,050,000 5.600% Term Bonds due July 1, 2033 — Price; 100.000% to Yield: 5.000% CUSIP; 802437CM3

THIS COVER PAGE CONTAINS CERTAIN INFORMATION FOR QUICK REFERENCE ONLY. IT IS NOT A SUMMARY OF THIS ISSUL.
INVESTORS MUST READ THE ENTIRE OFFICIAL STATEMENT TQ OBTAIN INFORMATION ESSENTIAL TO THE MAKING OF AN INFORMED
INVESTMENT DECISION, )

The Bonds are affered when, us, end f isswed by the Clty und received by the Underwriter, subject to approval by Fulbright & Jenvorski L.L.P., Los Angeles,
California, Bond Counsel, Certain legal maiters witl be pussed upaon for the City by the City Afforney and by Fulbright & Jaworski L.L.P., Los Angeles, California,
Disclosure Connsel. Public Resowrces Advisory Group has served as financial udvisor to the City in connection with the issnance of the Series 2004 Bonds, If is
avticipated that the Series 2004 Bands in definitive form will be availuble jor detivery o DTC in New York, New York on or abowt Decomber 14, 2004,

Dited: November 30, 2004
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Adopted and approved this 21st day of September, 2015.

{
J

é’?é%ﬂ/f/ / Q«*’ “““ s

Paulféilvegﬁ‘mChair

Successor Agency Oversight Board

|, Denise Anderson-Warren, Secretary to the Successor Agency Oversight
Board, do hereby certify that the foregoing Resolution No._29 (SAS-Oversight Board)
‘was duly adopted at a meeting of the Oversight Board meeting held on the 21st day of
September, 2015, by the following vote:

AYES: Board Members Dijkstra, Kanschat, Maez, Varon
Vice-Chair Moran, Chair Silvern

NOES: None

ABSENT: Board Member Girard

Esterlina Lugo, Secr&tary
Successor Agency Oversight Board




