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[County Letterhead]

March 1, 2016

Caleb Roope

Pacific West Communities, Inc.
430 E. State Street, Suite 100

Eagle, ID 83616

Re:
Loan Commitment


Napa Courtyards

535 Coombsville Road

APNs: 046-011-017 & 046-011-018

Dear Mr. Roope:


We are pleased to advise you that the County of Napa (the "County") has committed to making a loan (the "Loan") to assist in the financing of the development of Napa Courtyards (the “Development”), a twenty-unit development located at 535 Coombsville Road (APNs 046-011-017 & 046-011-018) in the City of Napa (the “Property”). The Napa County Board of Supervisors approved this Loan commitment by Resolution No. ______ adopted on March 1, 2016.  The City's obligation to make the Loan is subject to satisfaction of all of the following terms and conditions:

1. 
Borrower:  The Borrower shall be Pacific West Communities, Inc. or its assignee as approved by the County (the "Borrower").

2. Principal Amount:  The principal amount of the Loan shall be One Million Fifty One Thousand Dollars ($1,051,000).

3. Loan Disbursement:  The Loan shall be in the form of a seller carryback loan to be disbursed upon purchase of the Property from the County, provided that all pre-conditions to disbursement set forth in the Development and Disposition Agreement entered into by the Borrower and the County and all pre-conditions to disbursement set forth in loan documents to be entered into between the County and the Borrower ("Loan Documents") have been met prior to disbursement.

4. Term of Loan:  The Loan shall mature fifty-five (55) years following completion of construction, unless earlier terminated pursuant to the Loan Documents. 

5. 
Interest Rate:  The Loan shall bear simple interest at a rate of 3% percent per annum. 

6. Required Payments:  Principal and interest shall be payable from residual receipts from the Development, as further described in the Loan Documents.

7. Acceleration:  The County shall have the right to accelerate repayment of the Loan in the event of a material default under the Loan Documents or other Development financing, subject to applicable notice and cure periods, or upon sale, transfer or alienation of the Property.

8. Security/Regulatory Restrictions:  The Loan shall be evidenced by a Promissory Note secured by a Deed of Trust and Assignment of Rents, which shall be a lien upon the Property.  The Loan will also require that a Regulatory Agreement be recorded on the Property requiring that the units of the Development shall be rented at rents affordable to very low and moderate income households.

9. 
Title Insurance:  Borrower shall procure and deliver to an ALTA the County's Policy of Title Insurance, together with such endorsements as may require, in an amount equal to the principal amount of the Loan, insuring the Deed of Trust and Regulatory Agreement as liens or charges upon the Property, subject only to deeds of trust securing the Development financing approved by the County and to such other items as shall have been approved by the County in writing.  Such policy shall be issued by an approved title insurer approved.  

10. 
Insurance:  Borrower shall obtain polices of all-risk insurance with extended coverage, comprehensive general liability insurance, and such other insurance as the County requires, in such amounts, in such form, with such companies, and with additional insureds endorsements, all as are acceptable to the County.

11. 
Financial Information:  On request the Borrower shall provide current income and expense statements and audited financial records.

12. 
Documentation:  This letter is not intended to set forth all of the terms, conditions and documents for the Loan, which shall include customary provisions of this type.  All documents evidencing, securing or related to the Loan shall be in a form and substance acceptable to the parties.  Borrower shall promptly deliver to the County
 any further documentation which may be reasonably required.

13. 
Waiver of Conditions:  The County in its sole discretion may waive or modify certain conditions or requirements of this commitment, however, no waiver or modification of any such condition or requirement shall be deemed or construed to be a waiver of any other provision of this commitment.  No waiver shall be effective unless included in a writing signed by the County.

14.   
No Third Party Beneficiaries: This commitment is solely for the benefit of Borrower and the County and Borrower's approved successors and assigns, and shall not inure to the benefit of, or be relied upon by, any other person or entity.
15. 
Termination of Commitment: The County reserves the right to cancel this commitment and terminate its obligations hereunder upon any material misrepresentation by Borrower in information and representations supplied by Borrower to the County, or upon a material adverse change in the Borrower.
16. 
Non-Assignability of Commitment and Loan:  This commitment and the Loan shall not be assignable by operation of law or otherwise without the prior written consent of the County.  

17. Expiration of Commitment:  This commitment shall expire if the funding of the Loan does not occur by December 31, 2017. Any extension of the expiration date shall be at the sole discretion of the County and must be made in writing.

18. 
Counterparts:  This commitment may be executed in counterparts, with the same 
effect as if each counterpart were an original document.






Very truly yours,

County of Napa

By:____________________________

Its:_____________________________

The undersigned hereby accepts the foregoing commitment and agrees to be bound by the terms and conditions therein set forth.

ACCEPTANCE OF COMMITMENT


This Commitment is approved and accepted this ____ day of ______, 2016.

BORROWER:

By:__________________________

Its:__________________________
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