ROTUNDA PARTNERS I1 LLC :
Interest Only Payments on $8,000,000 Promissory Note to Oakland Redevelopment Successor Agency
Payment History: October 20, 2013 - August 31, 2016

Check
Check Date Number Amount Period Covered
12/23/2013 1519 $6,666.67 October 20-October 31, 2013
12/1/2013 1500 $20,000.00 November 1-November 30, 2013
12/31/2013 1540 $20,000.00 December 1 - December 31, 2013
2/4/2014 1608 $20,000.00 Jan 1-Jan 31, 2014
3/3/2014 1641 $20,000.00 Feb 1-Feb 28, 2014
4/1/2014 1690 $20,000.00 March 1 -March 31,2014
5/5/2014 1759 $20,000.00 April 1 - April 30, 2014
6/16/2014 1829 $20,000.00 May 1- May 31, 2014
7/3/2014 1854 $20,000.00 June 1 - June 30, 2014
8/4/2014 1908 $20,000.00 July 1-July 31, 2014
9/8/2014 1948 $20,000.00 August 1 - August 31, 2014
10/2/2014 1983 $20,000.00 September 1 - September 30, 2014
11/5/2014 2051 $20,000.00 October 1 - Oct. 31, 2014
12/2/2014 2092 $20,000.00 November 1 - November 30, 2014
12/23/2014 2179 $20,000.00 December 1 - December 31, 2014
2/3/2015 129 SZ0,000.00 Jan 1-Jan 31, 2015
3/4/2015 172 $20,000.00 Feb 1- Feb 28, 2015
4/8/2015 275 $20,000.00 March 1 -March 30, 2015
5/4/2015 338 $20,000.00 April 1 - April 30, 2015
6/2/2015 407 $20,000.00 May 1- May 31, 2015
7/9/2015 509 $20,000.00 June 1 - June 30, 2015
9/8/2016 1356 $20,000.00 July 1 -July 31, 2015
9/1/2015 623 $13,333.00 August 1 - August 20, 2015
No Payments (see August 12, 2015 letter)
8/29/2016 1335 $6,667.00 August 21- August 31, 2016

TOTAL $446,666.67
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BANK OF ALAMEDA
155 GRAND AVE,, STE. 100
OAKLAND, CALIFORNIA 84612-3721
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PAY:

TOTHE
ORDER

' OF:

BANK OF ALAMEDA
155 GRAND AVE,, STE. 1
OAKLAND, CALIFOR NIA 9461 2-3721

ROTUNDA PARTNERS Il LLC
300 FRANK H OGAWA PLAZA, SUITE 340
OAKLAND, CA 94612 DATE:

x%%% TWENTY THOUSAND AND 00/100 DOLLARS
12/31/2013

i

Oakland RedevelopmenL successor Agency
Oakland Redevelopment Successor # %

wzs'zzﬁz/a, _// Lpase //m

90-4266/1211

AMOUNT

$20,000.00**

i3

D SIGNATURE

7 | j'}, g

1540

ROTUNDA PARTNERS 11, LLC

DATE:12/31/2013 CK$:1540 TOTAL:$20,000.00%*

BANK: rpboalck - RPIL BOAL Checking

PAYEE:0Oakland Redevelopment Successor Agency{orsa)

Property Account

rpi 8518-0000

Invoice Description Amount
1/2014 Loan Interest RPI COO Loan Int 1/2014 20,000.00
b‘ 20,000.00
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90-4266/1211

1608

AMOUNT
20,000.00
20,000.00

Amount

~7

$20,000.00%%

DATE:

T

ORIZED SIGN

A AT AL,

BANK OF ALAMEDA
155 GRAND AVE,, STE. 100
OAKLAND, GALIFORNIA 94512-3721
02/04/2014

RED o oo 2

P TER e

BAWK: rphoalck ~ RPI BORL Checking
Description

PAYEE:Oakland Redevelopment Successor Agency(orsa)
Loan Interest 2/2014 ORSA Loan Interest 2/2014

Invoice

RedeVelopmeht Successor Agency
TOTAL: 520, 000. 00

ROTUNDA PARTNERS Il LLC
300 FRANK H OGAWA PLAZA, SUITE 340
OAKLAND, CA 94612

CK{i:1608

’Oéklénd

\

| ##k4 TWENTY THOUSAND AND 00/100 DOLLARS

8518-0000

ORDER .

"TOTHE ©
L OF
DATE:02/04/2014

PAY:
Property  Account

ROTUNDA PARTNERS Ji, LLC
rpi

City of Oakland - CEDA
230 Frank Ogawa D2326
238-4774

DEPT#: 999100
999 - Misc GL - SRA

7,666.67
] 2,666.67
0B: 3,9711.94800. 44121 .P1231330.0000

Description: ROTUNDA PARTHERS II
LLC-LoanInterest pmt

DEPT#: 995100
999 - Misc GL - SR4

mawrmw ,
o 5,821.67
C8: 3,9710.94800.44121.P1313720.0000

Oescription: ROTUNDA PARTNERS 11
LLC-LoanInterest pmt

CEPT#: 999100

959 - Misc 6L - SRA
11,511.66

CB: 3,9714.94800.44121.P]

Description: ROTUNDA PART
LLC-LoanInterest pmt

1,511.66

(%]
b~y
[pan L0}

SubTotal: 20,000.00
HOﬁm_“ 20,000.00

SRA Check 20,000.00

Other : ROTUNDA PARTNERS IT LIC
Number : 1608

2/6/2014  01:13

DR
$0419590 /67/22
Receipt #: _ 388131
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90-4266/1211
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SSECURITV-EEATURES INCLUDE TRUEA

BANK OF ALAMEDA ﬁ
) OAKLi‘;\)gné\/:lDAVE STE. 100

LIFORNIA 846129721 90.42¢
ROTUNDA PARTNERS Hl LLC . R

300 FRANK H OGAWA PLAZA, SUITE 340 :
OAKLAND, CA 94612 ‘

DATE: AMOUNT
PAY: - %%%¢ TWENTY THOUSAND AND 00/100 DOLLARS . :
04/01/2014 - $20,000.00** §
'ig%ggs,;j”Oakland Redevelopment Successor Aqency | :
OF. TOakland Redevelopment Successor gk

_;250 Frank H Ogawa Plaza, Suite %;4
_:Oakland CA 94612

AUTHORIZED SIGNATRE———

G

ROTUNDA PARTNERS i1, LLC

DATE:04/01/2014 CK#:1650 TOTAL:$20,000.00*%% BANK: rpboalck ~ RPI BOAL Checking
PAYEE:Oakland Redevelopment Successor Agency(orsa)

Property Account Invoice Description Amount

rpi 8518-0_000 4/2014 -Loan Interest Loan interest 4/2014 20,000.00
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BANK OF ALAMEDA . —
155 GRAND AVE,, STE. 100

RO‘TUNDA PARTNERS " LLC OAKLAND, CALIFORNIA 94612-3721 90-4266/1211
300 FRANK H OGAWA PLAZA, SUITE 340
OAKLAND, CA 94612
DATE: AMOUNT
PAY: kkkk TWENTY THOUSAND AND 00/100 DOLLARS
05/05/2014 $20,000.00%*
g%ggg Oakland Redevelopment Successor Agency

OoF: Oakland Redevelopment Successor &g
250 Frank H Ogawa Plaza,
Oakland, CA 94612

| | II—I ’ AUTHORIZED SIGNATURE
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ROTUNDA PARTNERS II, LLC 5 ‘ : 1759

DATE:05/05/2014 CK#:1759 TOTAL:§20,000. 00*+ BANK:rpboalck - RPI BOAL Checking
PAYEE:Oakland Redevelopment Successor Agency(orsa) ) .

Property  Account Invoice ' Deéoription . ’  Amount

rpi 8518-0000 /2014 Loan Interest 5/2014 Loan Interest 20,000.00
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{ | Bb4ze8zt

~ AMOUNT

ROTUNDA PARTNERS Il LLC A o o T P © 1829

DATE:06/16/2014 CKit:1829 TOTAL:%$20,000.00%* BANK:rpboalck - RPI BOAL Checking
PAYEE: Oakland Redevelopment Sug¢cessor Agency (orsa) - !

Property Account ’ Invoice Description ' Amount
rpi 8518-0000 _ Loan Int 6/2/14 6/5/14 Loan Int / Re-Written. 20,000.00
. _ , - ‘ 20,000.00

. . . ]



90-4266/1211

- DATE: - o ANK)UNT

$20,000.00%*

we
)TUNDA PARTNERS II, LLC 1854
DATE: 07/03/2014 CK#:1854 TOTAL:%$20,000.00%* BANK:rpboalck - RPI BOAL Checking
PAYEE:0akland Redevelopment Successor Agency(orsa)
Property Account ~ Invoice Description Amount
rpi 8518-0000 ) Loan Interest 7/14 7/5/14 Loan Interest 20,000.00
20,000.00

' 999100

999 - Misc GL - SRA

11,511.66
sl -~ 1 , ) .
B 5T syt 400
LOAN INT it ARTNERS 11 LLC
é‘ag?;;;:]'—‘_:’.'::.::::2_::::::::_:::“_':77'_;_5?‘-:?T\.gg:;
Ig?ﬂi"»—im:-_m.__,____~ 11,511.66
SRA Check 45166

1
Other : ROTUNDA PARTNEI 1
Roner ' ROTUNDA PARTNERS 11 LLC

7/9/2014  03:24 .
#0455742 /87727 Ki
Receipt ~ e ns
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Ardailn an Dant

ROTUNDA PARTNERS Il LLC ~ o S A ' \ 1948

DATE:09/08/2014 CK#:1948 TOTAL: $2O 000. 00** BANK: rpboalck - ’RPI BOAL Checking
PAYEE: Oakland Redevelopment Successor Agency (orsa) .

Property Acoount _ Invoice _ Description. L Amount
rpil 8518 0000 ' ‘ 9/5/14 9/5/14 Ldan Ini:?rest o : : : 20,000.00
) | ‘ . City of Oakiand - CEDA - 0,000,
o : L 250 Frank O?awa 02326 ' 20,000.00
- ' , : 238-4774

DEPT#: 999100
555 - Misg L - S

) ’

2,666,67
CB: 3.9711. 94800 44121,P131330,0000
~ Description: INT PMT ON LOAN 10 ROTUNDA
- PRT IT LLC
DEPT#: 999100
999 - Misc GL - SRA
5,821.67
5,821.67
CB: 3.9710.94800.44121.P131320,0000
Description: INT PMT ON LOAN TO ROTUNDA
RT IT LLC
DEPT#: 999100
999 - Misc GL SRA
11,511.6
CB: 3,9714.94800.44121. P131340 6000
Description: INT PMT O LOAN TO ROTUNDA
PRT II LLC
SubTotal: 20,000.00
Total: 20 000, 00
SRA Check ' . 20,000.00
-Other : ROTUNDA PARTNERS II LLC
Number ; 1948
9/10620 12:18
#0469815 /67/22
Receipt #: . 434832

Thank You
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CKif

Oakland Redevelopment Successor Agency {orsa)

.11/05/2014
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PAYEE
rpi

DATE
Property Account

ROTUNDA PARTNERS I, LLC
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ROTUNDAPARTNERSELLC L .U.N'TEDLAB"RB‘%NK

© 300 FRAN T ikt NeeotR R a s - "-':-'l —
B SX{K??&‘)N%KLQ‘;Z&QSU'T%MP R ; - ?”3533‘35“3:’34%2,"!,1 117082/3210
: S oae ‘ .:.AMC;U'NT |
pAY: . kK kK TWENTY THOUSAND AND 00/100 DOLLARS
75Oakland Redevelopment SuccesSor Agency &,”- N A i

D7 AUTHORIZED SIGNATURE.

ROTUNDA PARTNERS (i, LLC

DATE:02/03/2015 CK#:129 TOTAL:$2 ‘ 128
/ ; :$20,000,00%% BANK; . '
PAYEE :0akland Redevelopment Successlor Agency(or:gic'rPUIbCkg Rotunda Fartners - ULB Chiing

Property Account

Invoice , Description Amouht
rpi 8518-000 ' ; |
P 0 2/5/1% Loan Int 2/5/15 Loan Interest 20,000
' .00
20,000.00

C1t of Dakland - CEDA
25 Frank Ugawa 02326

e e e vt e e o

DEPT#: 999100
999 - M1S% gL - SRA

06,67
2,666.67 -
CB: 3.,9711.94800.44121. P\31330 6000
Descr1ption LUAN INTEREST PT

DEPT#: 999100
999 - Misc GL - SRA
5,821.67

H

5 821.67
CB: 3.9710.94800,44121.P13 31320, dogo"
.Descr1pt1on LOAN INTEREST PMT
DEPT#: 999100
999 - Misc GL - SRA
11,511.66
1,511.66
CB: 3,9714.94800,44121.P13134 6
Descr1pt10n LOAN INTE EREST P M
SibTotal: 20.000.00
Total: 20,000, 00
SRA Check 20,000.00
Other : ROTUNDA PARTNERS 11 tig’
Number :
2/10/2015 _ 11:51 ' )
#0504752 /61/22
Receipt #: . 467207

Thank You



ROTUNDA PARTNERS ll, LLC -
DATE: 03/04/2015. CK#:172_ TOTﬁLE$20,000.00** BANK:I

PAYER:Oakland Redevelopment Successor Ageqcy(orsa)

rpi

Property . Account

8518-0000

“Invoice

pulbckg - Rotunda Partners .- ULB. Chking

Description .

’ ,3/5/15 Loan Interest 3/5/15 Loan Interest

21.P1
_ Description; LOAN REPAYMENT
- DEPT#: 999100

_Anwun{

20,000.00

20,000.00

Cité of Dakland - CEDA
250 Frank Ogawa D2326
238-4774

DEPT#: 999100

999 - 'Nisc 6L - SRA
3 ,666.67

2,666.67
313300000
Nt

CB: 3,9711.94800,441

999 - Misc GL - SRA
5,821.67

821.67

CB: 3,9710.,94800, 441
Description: LOAN RE

DEPT#: 993100 :
999 - Misc GL - SRA
11,511,66

5
21.P131320.6000
PAYMENT INT

' 11,511.66
CB: 3,9714,94800,44121.P131340. 0000

Description: LOAN REPAYMENT INT

. SubTotal: 20,000.00
Total: 20,000,00

SRA Check 20,000,00
Other + ROTUNDA PARTNERS II LLC
Number : 172

3/1242015 15:08
#0512782 /67/22
Receipt #: . 474497

Thank You



ROTUNDA PARTNERS II, LLC

DATE:O4/-05/20:LS' CK#:275 'I‘O;I‘AL,:'$20.,000.00** - BANK:rpulbckg - Rotunda Partners - ULB Chking
PAYEE: Oakland Redevelopment Successor Agency(orsa)

Property -Account Invoice . Description -
rpi 8518—0000._ - 4/5/15 Loan Interest 4/5/15 Loan Interest
. e ]

2. 170, °(4§>00. 4412-\ . 7131330, oooo $ 20 bbibT
2,910, 14%00, 44\2\. P 131%2.0. 61715‘0. ?}/5@1['.(01
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Amount

20,:000.00

20,000.00




Cifﬁ of Oakland - CEDA
25 Frank U %ﬁa D2326

DEPT#: 999100

999" - Misg 6L - §RA
e 666.67

CB: 3 9711.94800,44121.P131330, 60

Descr1pt1on LOAN INTEREST

DEPT#: 999100
999 - M1sg GL - ;RA

y ]

5,821.67
CB: 3,9710.94800,44121.P131320"0000
Description: LOAN INTEREST
DEPT#: 999100
999 - 'Misc GL - SRA
11,511.66
1,511.66
CB: 3.9714.94800.44121.P13134o 6000
Description: LOAN INTEREST
SubTotal: ' 20,000, 00
Total: 20.000.00
20,000.00

SRA Check
Other : ROTUNDA PARTNERS II LLCe’
Number : 338

5/6/2015 16:10

#0526908 /67/22
Receipt #: . 487387

Thank You



*. ' UNITED LABOR BANK

OAKLAND.BR 06
100REGENBERGEH RO #
-+, ORKLAND, CA “p4p2t:

ROTUNDA PARTNERS Il LLC S
300 FRANK H OGAWA PLAZA, SU'TE 340 s
~+ 7. . OAKLAND, CA: 94612 SR

007100 DOLLARS

407

ROTUNDA PARTNERS II, LLC .
DATE:06/02/2015 CK#:407 TOTAL:$20,000.00%* BANK:rpulbckg - Rotunda Partners - ULB Chking
PAYEE :Oakland Redevelopmer_at ‘Successor Agency(orsa)
Property Account -+ Invoice Description Amaunt
rpi 8518-0000' ~ 6/5/15 Loan Interest 6/5/15 Loan Interest 20,000.00
20,000.00

thg of Oak]and ~ CEDA
ran Ogawa 02326

DEPT#: 999100
999 - Misc GL - SRA
2,666.67 67

CB: 3,9711.94800.44121.P131330. 6000
Description: INTEREST PMT

DEPT# 999100
999 - Misc GL - SRA
9,821.67 )

821.6
GB: 3,9710,94800, 44121 P131320, 000
Descr1pt1on INTEREST BNT

DEPT#: 999100
999 - Misc GL - SRA
11,511.66

511.66
CB: 3.9714.94800,44121. P131340 00
Description: INTEREST PMT

SubTotal; 20,000,00
Total: 20,000.00
SRA Check 20,000,
i QOther : LOAN REPAYMENT #21 00.00
i Number : 407
6/11/2015 1612
#653%414 /67/22
Receipt # . 494947

Thank You



ROTUNDA PARTNERS Ij, LLLC

DATE 07/09/2015 CK#:509 TOTAL:%$20,000.00%% BANK: rpulbckg -~ Rotunda Partners - ULB Chking
PAYEE : Oakland Redevelopment Succesgsor Agency {orsa)

bud

Property Account Invoice Description Amount
rpi 8518-0000 7/5/1% 7/5/18 Loan Interest 20,000.00
20,000.00

UNITED I.ABOFI BANK
ROTUNDAPARTNERSIILLC '-,mmsmuménmno
300 FRANK H.OGAWA PLAZA, SUITE 340 . = OAKU\ND CA 94621 . 11-708?/3210
. OAKLAND,CA 94612 o o DATE

n'f**** TWENTY THOUSAND AND 00/100 DOLLARS

PAY: |
B o 07/09/2015
'_TofHé__ Oakland Redevelopment Successor Agency .‘“”
gEDERJ_ CAttn; ~Hillmer

 250 Frank H Ogawa Piz,
‘Oakland CA

. 94612

Ste 5313

oo

AMOUNT
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f ROTUNDAPARTNERSIILLC
300 FRANK H.OGAWA PLAZA, SU!TE 340

“ g PAY

- TO'TH‘E
 ORDER'
OF: .

'_.Oakland CA. 94612

Wik 1 HAIE L WA 222D

ROTUNDA PARTNERS H, LLC

| wk¥* TWENTY THOUSAND AND 00/100 DOLIARS:

5 Attn Jens H:Lllmer

SN Y IREL ARSI T IR Y o TR N T (11420 RN Y 141,81 LY CIRACY DY 1

1 llmmllhfz',\“lm. ROXX u\-n-urmmmum. \mmnm umf ‘7” =

umreoausml-:ss BANK e 'f o
.. OAKLANDBROS:. .. - -"-‘Q@’-‘? i
100 HEGENBERCGEw lﬂo : s -

OAKLAND CA 946 2

Oakland Redevelopment Successor Agency

250 Frank H Ogawa Plz, Ste 5313

" AUTHORIZED SIGNATURE -

T 7o R R 1777 TR

AT /MO L S A2 MG SN PR MG 72 O L SOl oA & Sabl vy 7]

DATE:09/08/2016 CK#:1356 TOTAL:$20,000.00%% BANK:rpulbekg - Rotunda Partners - ULB Chking
PAYEE:Oakland Redevelopment Successor Agency (orsa) :

Property Account ' Invoice Description

rpi 8518-0000 Add'l Interest 2016 Add'l 2016 Interest

Amount .

20,000.00

20,000.00



UNITED BUSINESS BANK - l’@ w6 PR A

ROTUNDA PARTNERS I, L R ' oucaoenos o e -
300 FHANKHOGAWAPLAZASS!JITEL :?40 - y ‘Wgﬁﬁfﬁ‘ﬁé."é’f"m'ﬁf " 1.7082/6210 ' ; '
" OAKLAND, CA- 94612 : ' R e
DATE . - = AMOUNT - {
PAY: '.3!.**ﬁ#;THIRTEEN;THOUsANDﬂTHREE HUNDRED ‘THIRTY THREE AND 00/100 DOLLARS |
) - 09/01/2015 . $13,333,00%* |
TOTHE -'Oakland Redevelopment Successor Agency I T 1

OHDER. "Attn ‘Jens Hillmer - » o o Lo E

,_'250 Frank H Ogawa Plz, Ste 5313
'_"Oakland CA . 94612

" AUTHORIZED SIGNATURE -

ROTUNDA PARTNERS Ii, LLC _ . v 623

DATE:09/01/2015 CK#:623 TOTAL:%$13,333,00%* BANK:rpulbckg - Rotunda Partners - ULB Chking
PAYEE:Oakland Redevelopment Successor Agency(orsa)

Property Account Invoice Description - Amount
rpi 8518-0000 9/2015 Loan Interest Prorated Loan Int Thru 8/20/15 13,333.00
13,333.00
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UNWEDBU&NESSBANK
. OAKLANDBRO8- . - -

160 HEGENBERGER RD #170 -
OAK,LAND, CA.p421.

ROTUNDA PARTNERS i, LLC
. 300 FRANK H-OGAWA PLAZA, SUITE 840.
. OAKLAND, CA 94612 -, -

o
eay:

TOTHE
‘ ,_.%'R:PER, -Attn Jens Hlllmer
PR 7-250 Frank H Ogawa Plz, ‘Ste

~ AUTHORIZED SIGNATORE .

ROTUNDA PARTNERS I, LLC ' : 1335

DATE:08/29/2016 CK#:1299 TOTAL:%6,667,00%** BANK:rpulbckg - Rotunda Partners - ULB Chking
PAYEE:Oakland Redevelopment Successor Agency (orsa) ’

Property Account Invoice Description - | Amount

rpi 8518-0000 9/1/16 Loan Interest 8/21-8/31/16 Prorated Interest 6,667,00

6,667.00



CITY oF OAKLAND

CITY HALL » 1 FRANK H. OGAWA PLAZA ¢« OAKLAND, CALIFORNIA 94612

Office of the City Administrator (510) 238-3302
Sabrina B. Landreth FAX (510) 238-2223
City Administrator - ‘ , TDD (510) 238-2007

August 12, 2015

Harold P. Smith

Smith LLP

469 Ninth Street, Suite 240
Oakland, CA 94607

Re:..  Rotunda Building Loan Payoff
Dear Mr. Smith:

We write in response to your letter dated March 11, 2015 and subsequently-submitted draft Complaint
for Reformation of Contract {“Draft Complaint”) regarding that certain Promissory Note Secured by
Deed of Trust dated October 20, 1999 {“Note”) executed by your client, Rotunda Partners Il (“Rotunda
Partners”) in favor of the Redevelopment Agency of the City of Oakland (“Redevelopment Agency”),
predecessor in interest to the Oakland Redevelopment Successor Agency (“Successor Agency”). The
Note is attached to this letter as Exhibit A. This letter is provided for settlement purposes only and
solely for the purpose of compromising and settling matters in dispute. Neither this letter nor any action
taken pursuant to this letter shall constitute any admission of any wrongdoing, fault, violation of law, or
liability of any kind by the Redevelopment Agency, the Successor Agency or the City of Oakland.

In your letter and Draft Complaint you have argued that the Iangdage of the Note does not accurately
reflect what your client asserts was the mutual intent of the parties that the Redevelopment Agency’s
loan be interest free for the first fifteen (15) years following execution of the Note, with interest payable
at three percent (3%) for the subsequent five years, and the outstanding balance to be paid in full
twenty (20) years following the execution date of the Note.

Specifically, as you have explained, Section 2 of the Note provides as follows: “Interest on the principal
balance of this Note from time to time outstanding shall be computed at the rate of three percent (3%)
per annum commencing on the earlier of (a) the first day of the fifteenth (15th) Note Year....” The
Note defines “Note Years” as “consecutive periods of twelve (12) full months each, the first (1st) Note
Year commencing on the date of this Note.” This Note’s somewhat complicated language has the effect
of providing for the Redevelopment Agency's loan to be interest free only for the first fourteen (14)
years following execution of the Note, with interest payable at three percent (3%) for the remaining six
years of the Loan term,

1656891.5



After reviewing your letter and Draft Complaint and supporting documentation, as well as undertaking
our own internal review of relevant documentary evidence and conducting interviews with staff who
worked on the project at the time of negotiation of the original DDA, we have concluded that your
description of the mutual intent of the parties regarding payment of interest is a reasonable one and
that the language of the Note may inaccurately describe the parties’ mutual intentions regarding
payment of interest.on the Redevelopment Agency Loan. ‘

Had the Note accurately reflected the parties’ intentions, as you describe it, Se'ction 2 would have
-provided as follows (“Intended Payment Language”): “Interest on the principal balance of this Note from
time to time outstanding shall be computed at the rate of three percent (3%) per annum commencmg
on the earlier of (a) the first day of the sixteenth (16“‘) Note Year .

Consistent with the actual language of the Note however, Rotunda Partners commenced making

" interest payments to the Successor Agency in November 2013 for interest that, under the language of
the Note, began to accrue oh October 21%, 2013, Under the Intended Payment Language, Rotunda -
Partners would not have been obligated to make its firstinterest payment to the Successor Agency until
November 2014 for interest that began to accrue on October 21%, 2014 (“Intended Interest Accrual Start
Date”). Consequently, Rotunda Partners made Two Hundred Forty Thousand Dollars ($240,000) in
interest payments prior to the Intended Payment Start Date (“Early lnterest Payments"”).

- To resolve any outstanding amb|gu1ty related to the mutual lntentlon of the parttes and fuIIy resolve any
claims Rotunda Partners may have against the Redevelopment Agency, the Successor Agency or the City
arising from interest payments paid by Rotunda Partners and collected by the Successor Agency prior to
the intended Payment Start Date the Successor Agency proposes the following (“Successor Agency
Proposal”): -

1. Rotunda Partners will make interest payments under the Note, and the Successor Agency will
collect and credit such payments, based on the Intended Payment Language included in this
‘ letter rather than the interest payment language included in the Note.

2. The Successor Agency will credit Rotunda Partners for the Early Interest Payments made by
Rotunda Partners for interest accrued prior to the Intended Interest Accrual Start Date, such
that no interest on the Note shall accrue from August 21, 2015 through August 20, 2016. On
September 1, 2015, Rotunda Partners shall make a payment to the Successor Agency in the
amount of Thirteen Thousand Three Hundred Thirty Three and 0/100 Dollars ($13,333.00) in

 satisfaction of its obligation to pay the Successor Agency interest accrued through August 20,
2015. On September 1, 2016, Rotunda Partners shall make a payment to the Successor Agency
in the amount of Six Thousand Six Hundred Sixty Seven and 01/100 Dollars (66,667.00) in
satisfaction of its obllgatlon to pay the Successor Agency interest accrued between August 21,

- 2016 and August 31, 2016, Contlnumg onthe first day of each succeeding month, Rotunda
Partners shall make payments to the Successor Agency of accrued mterest in arrears, as
provided in Section 3(a) of the Note.

1656891.5



3. Rotunda Partners will waive and release the Redeveloprﬁent Agency, the Successor Agency and
. the City from any and all claims arising from'interest payments paid by Rotunda Partners and
collected by the Successor Agency prior to. the Intended Payment Start Date.

If the above-described proposal is a satisfactory resolution, please execute the Agreemeht and Waiver
of Claims below and return to Jens Hillimer at Economic & Workforce Development Department, Project

Implementation Division, City of Oakland 250 Frank H. Ogawa Plaza, Ste. 5313 Oakland, CA 94612 prior
to August 21, 2015.

Sincerely,

e
e .
- X

Sébrina Landreth
City Administrator

WM\/

Rafael Mandelman
Deputy City Attorney

1656891.5



Agreement and Walver of Claims

* Rotunda Partners agrees to the Successor Agency Proposal set forth above and waives and releases the
Redevelopment Agency, the Successor Agency and the City and their elected officlals, officers, agents,
employees and contractors from any and all manner of Ilabllities, obligations, orders, claims, demands,
causes of action, damages, fines, penalties or loss or other compensation whatsoever, In Jaw or equity,
_ of whatever kind or nature, whether known or unknown, direct or Indirect, foreseeable or .

* unforeseeable, absolute or contingent, now existing or which may In the future arise, Including speclal
and consequential damages, arlsing out of, directly or indirectly, or in ahy way _connected with the
interest payments paid by Rotunda Partners and collected by the Successor Agency priof to the
Intended Payment Start Date {“Claims”). By releasing and forever discharging the Claims, Rotunda
Partners expressly waives any rights under California Civil Code Section 1542, which provides:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR
SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN
BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.”

Rotunda Partners I, a-California limited liability compapy-" o
By: “% g/'%/ S
Name: //’017//”77’7 /L '

Title: 709772 WZ 7/@"“

By:

Name: _

Title:

16568915



Exhibit A

Prorhissory Note Secured by Deed of Trust

1656891.5



PROMISSORY NOTE SECURED BY DEED OF TRUST
(Due on Sale; Balloon Payment)

$12,000,000 ' . . Oakland, California
- ' ' - October Zg, 1999

) 1. Principal. FOR VALUE RECEIVED, ROTUNDA PARTNERS IL, LLC, a
California limited liability company (“Maker”), promises to pay to the order of THE
REDEVELOPMENT AGENCY OF THE CITY OF OAKLAND, a public body, corporate and
politic (“Payee”), at the addréss designated in Section 15, or ét such other place as may be
- designated from time to time by the holder of this Note, and without set-off or counterclaim, the
principal sum'of TWELVE MILLION DOLLARS ($12,000,000), or so much principal as may
be advanced by Payee under that certain Disposition and Development Agreement between and -
Maker and Payee's predecessor in intérest; Rotunda Partners I, a California general partnership,
dated June 29,1998, as amended by First Amendment dated January 29, 1999, and by Second
Amendment dated July 14, 1999, together with interest thereon and on any unpaid interest, in
accordance with the terms of this Note. " S

2. Interest Rate. Interest on the principal balance of this Note from time to time
outstanding shall be computed at the rate of three percent (3%) per annum commencing on the
earlier of (a) the first day of the fifteenth (15") Note Year (as defined in the following paragraph
of this Section), or (b) the date Maker first receives proceeds of refinancing pursuant to
‘Section 5(d). ' ' : '

For purposes of this Note, “Note Years” shall be consecutive periods of twelve (12) full
mionths each, the first (1st) Note Year commencing on the date of this Note. Should interest not
be paid when due hereunder, it shall bear interest at the same rate as the principal. Interest on
this Note shall be computed on the basis of a three hundred sixty (360)-day year and a thirty .

(30)-day month, based on the actual number of days elapsed. -

3, 'Paymeﬁts. Principal and interest and other sums due under this Note are payable
as provided in this Section: L

(a) Interest Only, Commencing on the first day of the month following the
" month in which interest begins to accrue on principal pursuant to Section 2, and continuing on
~thefirst day of each succeeding months, Maker shall make payments of accrued interest only, in
- arrears, - 0" ‘ ‘ e s
. "¢b)  Payment of Principal; Balloon Payment, On the date twenty (20) years
following the date.of this Note (the “Maturity Date”), the entire unpaid principal balance, all
accrued interest, aur‘l‘d all other sums due hereunder-shall be due and payable in full. "

. {c) Prepayment of Princip_al. Maker may prepay all or ahy .por_t_idn ofthe
principal at any time without penalty. ~ - ~ o
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(d)  Order of Crediting Payments, All payments, regardless of

characterization by Maker before, at or after tender to Payee, shall be credited as follows unless
- otherwise designated by Payee, in its discretion: (i) first, to the payment of any and all collection
* costs as set forth in Section 10; (ii) second, to the payment of any and all late charges as set forth
in Section 4; (iii) third, to the payment of all other amounts owing under the Deed of Trust other
than interest and principal; (iv) fourth, to the payment of any accrued and unpaid Contingent
Payment (as defined in Section 5); (v) ﬁﬁh to the payment of accrued and unpaid interest; and
(vi) sixth, to the payment of principal,

4, Lage Charge; Default Interest Rate. If any payrncnt is not received by Payee
within ten (10) days after its due date, or if the due date is not a business day, if any payment is
- not received by Payee on the next succeeding business day after such ten (10) day period, Maker
shall pay to Payee a late charge of ten percent (10%) of such payment, which late charge shall be
1mmed1ately due and payable without demand or notice by Payee. ‘In addition, at Payee’s option
in its sole discretion, all amounts owing to Payee under this Note and the Loan Documents (as
 defined in Section 6) shall bear interest at the Default Interest Rate (as defined in the following -
paragraph) if any payment is not received by Payee within thirty (30) days afier its due date, or if
the due date is not a business day, if anj payment is not received by Rayee on the next
. succeeding business day after such thirty (30) day period, or if any other Event of Default occurs
hereunder or under any of the other Loan Documents, The Default Interest Rate shall apply until
the delinquent payment, together with all interest at the Default Interest Rate and all late charges
thereon, have been received by Payee or such other Event of Default has been fully cured. Maker
acknowledges that late payment of any payment or the occurrence of an Event of Default will
cause Payee to incur costs which would be costly or inconvenient to establish, Maker and Payee
agree that it would be 1mpractlcal or extremely difficult to fix Payee’s actual damages if any
payment is not paid when due or an Event of Default occurs, and such late charge and Default
Interest Rate represent a reasonable sum considering all of the circumstances and represent a fair
and reasonable estimate of the costs that Payee will incur by reason of late payment or default.
Acceptance of such late charge and interest at the Default Interest Rate shall not limit Payee’s” '
right to compel! performance of any obhgatxon or to exercise any. of i its rights or remedxes under
the Loan Documents. : : - '

“Default Interest Rate” is eight perceﬁt (8%) per annum,
5, Cbntingent Payment, |

(a) Agreement to Pay In addition to and not in substltuuon for pnncxpal or .
interest payable pursuant to Section 3, Maker shall also pay to the holder hereof an amount equal
to the Contingent Payment (as defined jn Section S(c)), and payment(s) pursuant to Sectlon 3(d),
all i in accordance wnh the provxslons of this Sectnon 5. . . Lo

‘ (h) “Time for Payment In addition to any Contmgent Payment payable at
any earlier date in connection with a réfinancing pursuant to Section 5(d), the Contingent ..

.Payment shall be paid to the holder hereof upon the first bona fide sale of the Propérty (as ,
“Property” is defined in Section 6) to occur following the date hereof, ‘whether such a sale occurs
before or afier the Matunty Date of this Note. For purposes of thxs Note, a “bona fide sale” shall
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mean any sale, conveyance, transfer or exchange of the Property for its then fair market value,’
For purposes of this Note, “fair market value” shall mean the price that a willing buyer would
pay, and that a willing seller would accept, for the Property in an open market, arm’s length
transaction, with both buyer and seller having full and equal access to information regarding the
Property, and with neither Buyer nor Seller acting under any duress or compulsion to buy or sell
the Property, as the case may be. Should any Contingent Payment not be paid when due
hereunder, it shall thereafter bear interest until paid at the Default Interest Rate.

The phrase “bona fide sale of the Property “shall also include a bona fide sale of all or
substantially all of the ownership interest of Maker (e.g., sale of partnership interest, stock, or
other form of ownership) to a third party where the purpose of the sale is to indirectly transfer the
Property to such third party. , . : '

. (¢c)  Contingent Payment Defined. Contingent Payment means one half (1/2)
of the excess, if any, of (i) the net proceeds from a bona fide sale of the Property (including all
tangible and intangible personal property sold therewith) over (ii) Thirty Eight Million Dollars
($38,000,000). For purposes of this Note, “net proceeds™ shall mean the gross sales price for the .
Property less the following reasonable and customary expenses of sale actually paid by Maker in
connection with the bona fide sale: brokerage commissions (not to exceed six percent (6%) of

- the sales price), attomeys” fees incurred in connection with such sale, and other closing and
escrow costs and fees typically paid by the seller in accordance with the custom of Alameda
County. Inthe event that the bona fide sale of the Property is a like-kind exchange, the gross .
sales price for the Property shall be deemed to include the fair market value of any property

received by Maker in such exchange. ' :

(d)  Payment Upon Refindncing. In addition to the Contingent Payment
payable upon a bona fide sale of the Property as provided in this Section 5, at the time of any
refinancing of the Property (excluding the Take Out Financing as defined in Axticle 3 of the
Deed of Trust) whete the principal amount of the new loan exceeds Twenty One Million Dollars
(521,000,000, Maker shall pay to Payee twenty percent (20%) of the net proceeds, if any, Maker
receives from any such refinancing after payment of the previous-Joan which was secured by a
deed of trust or morigage encumbering the Property. -

_ (¢)  Survival of Obligation, The obligation of Maker to pay the Contingent
~ Payments pursuant 1o this Section 5 shall continue until such time as a bona fide sale of the
Property occurs, regardless of whether or not the remaining principal and interest due under this
Note have previously been paid in full. Maker acknowledges and agrees that any enforcement by
the holder hereof to receive payment of any Contingent Payment due hereunder shall not
co_nstitute a waiver of the rights of the holder hereof to enforce the provisions of Section 11.

Costs, Fees and Expenses, Maker acknowledges and agrees that the | -
agreement by Maker to pay the Contingent Payment shall not create a partnership, joint venture
or any other relationship between Maker and the holder hereof except the relationship of - ,
~ borrower and lender. Accordingly, nothing contained in this Note shall obligate or be deemed to
" obligate the holder hereof to pay any costs, fees or expenses of the Property or of Maker incurred
in connection with the Property, or otherwise. :
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6. - Loan Documents. This Note is secured by a Deed of Trust and Fixture Filing
(the “Deed of Trust”), recorded on the date of this Note in the Official Records of Alameda
County, California, executed by Maker, as trustor, in favor of Payee, as beneficiary, and
describing as security certain real property located in the City of Oakland, Alameda County,
California, commonly known as the Rotunda Building and more particularly described thergin
(the “Property”) and certain other Loan Documents. The Deed of Trust contains provisions for
the acceleration of the maturity of this Note. ' ‘

“Loan Documents” are those certain documents, agreements, and instruments referred to
in Section 2.16 of the Disposition and Development Agreement referred to in Section 1 of this
Note. ' : :

1. Default. Each of the following shall constitute an Event of Default under this
‘Note: (a) the failure to make any payment and/or perform any obligation required by this Note,
the Deed of Trust, and/or other Loan Documents as and when due thereunder; (b) the breach of
any agreement, representation, warranty and/or other covenant set forth in, or any other default
under this Note, the Deed of Trust, and/or other Loan Documnents which is not cured within the
applicable cure period, if any, specified therein; () the occurrence of any event of default under
' any promissory note and related ancillary documents and instruments (including any deed of
trust) which is secured by a deed of trust and/or other security instruments encumbering the
Property, which event of default is not cured within the applicable cure period, if any, specified
therein, or the commencement of any foreclosure proceeding (judicial or nonjudicial) or other
"~ enforcement proceeding under any such deed of trust and/or other security instruments; (d) the
occurrence of any default by Maker under any other instruments, obligation or liability with
respect to the Property, which is not cured within the applicable cure period, if any, specified .
therein; (€) Maker dissolves or is wound up or merges or is consolidated with or into any other
entity; (f) Maker and/or any guarantor, or any sharehiolder, Principal, or partner in Maker and/or
any guarantor, shall become insolvent, make an assignment for the benefit of creditors, or
" commence or become subject to any case or proceeding under the Bankruptcy Code or any other
insolvency, receivership, reorganization, arrangement of debt, liquidation-or debtor’s relief law
wherein Maker and/or guarantor, or any shareholder, Principal, or partner in Maker and/or any
_ guarantor, is the debtor; or (g) any Event of Default under any other Loan Document. o

8: Acceleration, Upon aﬁy Event of Default under this Note, the entire unpaid
principal sum of this Note, together with all accrued interest and other sums due hereunder and
under the Deed of Trust and/or other Loan Documents, shall become immediately due and o
payable; without demand or notice, at the election of the holder of this Note. Payment under this -
Note also may be accelerated by the holder of this Note pursuant to Seetion 11, '

~ *9,  Joint and Several. If Maker consists of more than one person or entity, their
obligations under this Note shall be joint and several, An individual executing this Note on

behalf of a corporation, partnership or other legal entity warrants and represents that such .
individual has the legal authority and capacity to execute this Note on behalf of such entity. -

10.  Collection Costs. Maker agrees to pay all reasonable costs of collection and
enforcement when incurred, whether ornot any suit, action or proceeding is commenced,
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mcludmg, without limitation, Attorneys’ Fees (as defined i in the Disposition and Development
Agreement referred to in Sectron 1) and costs. :

11, Transfer.of Property. Subject to the folloWing paragraph, in the event that: (a)
the Property or any part thereof, or any interest therein, is sold; conveyed, alienated, assigned,
liquidated, divested, optioned, leased (with or without an option to purchase), encumbered,
hypothecated, or otherwise transferred by Maker in any manner or way, whether voluntarily or
involuntarily; or (b) there is a transfer of any partnership interest, stock, or other form of
ownership of Maker; or (¢) there occurs a merger, consolidation, sale or lease of all or
substantially all of the assets of Maker; or (d) maker agrees to do any of the foregoing (each of
such acts, transactions and/or events described in clauses (a), (b) and (c) above being hereinafter
referred to as a “Transfer”), then the entire unpaid balance of the principal sum, together with all
" accrued and unpaid interest thereon and all other sums due hereunder and under the Deed of
 Trust and/or other Loan Documents, shall be immediately due and payable without demand or

notice, at the election of the holder of this note. Maker shall notify Payee promptly in writing of
any proposed or actual Transfer that may give rise to the right of acceleration hereunder, Any
~ attempted Transfer in vi‘olation of this Section 11 shall constitute an Event of Default hereunder.

The provisions of the preceding paragraph to the contrary notwrthstandmg, Transfer shall
not include:

(a) -Any transfer (voluntary or involuntary) of any partnership interest, stock,
or other form of ownership, where the transferee has certain rights of management and control
and where the aggregate percentage of the ownership interest in Maker that is transferred does
not exceed twenty six percent (26%) at any time, or any transfer (voluntary or involuntary) of
any partnership interest, stock, or other-form of ownership, where the transferee shall not have
. any nghts to manage and control Maker;

- (b)  Any transfer (voluntary or mvoluntary) of any partnershlp interest, stock, -
or other form of ownership, as a result of death, incapacity, and/or insolvency of the transferor
where the transferee has certain nghts of management and control and where the aggregate
percentage of the ownership interest in Maker that is transfetred does not exceed twenty six |,
percent (26%) at any time, or any transfer (voluntary or involuntary) of any partnership interest,
stock, or other form of ownership, where the transferee shall not have any rights to manage and

“control Maker;

R (c) ' Any retall space leases and ofﬁce leases covering mdrvrdual portions of
the Property entered into in the ordinary course of busmess, and

(d)  Any encumbrance pursuant to Artrclc 3 of the Dced of Trust '

Maker shall notify Payee of any exempt Transfer under () and (b) on or before the
effective date of the Transfer, which notice shall include the name(s) and address(es) of the
transferee(s). A copy of the agreement and/or instrument transferring the interest in question
shall also accompany the notice to Payee. Any new Principal that shall have rights of -
management and control shall execute a guaranty in the form and content of Exhibit K to the
Disposition and Development Agreement, : '
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12,  Continuance of Obligations, Ifall or any portion of the obligations hereunder
are paid or performed, the obligations of Maker hereunder shall continue and remain in full force
and effect in the event that all or any portion of such payment or performance is avoided or
recovered directly or indirectly from Payee as a preference, fraudulent transfer or otherwise,
irrespective of payment or performance in full of the obhgatlons hereunder prior to such
avoidance or recovery.

. 13.. Maximum Interest. Maker and Payee expressly stipulate and agree that their -
intent is to at all times comply with applicable California Law governing the maximum rate or
amount of interest payable on, or in connection with, this Note. If applicable Law is ever
judicially interpreted to render usurious any amount contracted for, charged, taken, reserved or

received under, or with respect to, this Note, the Deed of Trust, and/or other Loan Documents, or -

if the holder’s exercise of the option to accelerate the maturity of this Note, or Maker's
prepayment of this No.te, results in Maker having paid any interest ifi excess of that permitted by
applicable Law, then it is the express intent of Maker and Payee that all excess amounts
theretofore collected by the holder be credited on the principal balance of this Note (or, if this -

“Note has been or would thereby be paid in full, refunded to.Maker), and that this Note, the Deed
of Trust and/or other Loan Documents, as the case may be, immediately be deemed reformed and
the amounts thereafter collectible hereunder and thereunder be reduced, without the necessity of
the execution of any new document, so as to comply with applicable Law, but so as to permit the
recovery of the fullest amount otherwise called for hereunder and thereunder,

. All sums paid or agreed to be paid to Payee for the use, forbearance or detention of the
indebtedness evidenced hereby shall, to the extent permitted by applicable Law, be amortized,
prorated, allocated and spread throughout the full term of this Note until paid in full so thatthe
rate or amount of interest on account of such indebtedness does not exceed any applicable usury °
ceiling. To the extent pemutted by apphcable Law now or hereafter in effect, the holder may, at
its option and from time to time, implement any method of computing the maximunm rate or-
amount of interest pcrmxtted under applicable Law by glvmg notice, if requnred to Maker as
provided by apphcable Law. ' . :

14,  Waiver. Maker and all suretles, guarantors and endorsers of this Note hereby
severally (a) waive: (i) demand for payment, presentment for payment, dishonor, notice of
nonpayment, notice of intent to accelerate maturity, notice of acceleration of maturity, protest,

notice of protest and all other notices and demands of any kind now or hereafter provided by any

statute or rule of law; (ii) any exemption right against the, indebtedness evidenced by this Note;
(iii) diligence in collecting this Note or diligence in enforcing any of the seeurity rights thé
holder hereof may have in and to the Property or any other security; (iv) to the fullest extent -
permitted by law, any defense based upon application of any “one action” ant:deﬁcxency
Laws, including, without limitation, California Code of Civil Procedure Secuons 580a, 580b,
“580d and 726; and (v) any and all suretyship defenses of every kind that would otherwise be |
available in connection with this Note, the Deed of Trust, and/or other Loan Documents,

including, without limitation, any right (whether now or hereafter existing) to require the holder.

to first proceed against Maker, any other person or entity, or any security, and any other rights or
benefits under California Civil Code Sections 2809, 2810, 2819, 2845, 2849, 2850 and 2855; (b)
. agree to any substitution, exchange, addition or release of any person or party primarily or. -
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- secondarily liable hereon; (c) agree that the holder hereof shall not be required first to institute
any suit; or exhaust any of its rights, remedies or recourses, against Maker or any other person or
party primarily or secondarily liable hereunder or against any of the security in order to enforce
payment or performance of this Note, the Deed of Trust, and/or other Loan Documents; and (d)
consent to any extension, renewal or postponement of the time of'payment or performance of this -
Note, the Deed of Trast, and/or other Loan Documents, or portion thereof and to any other
indulgence with respect thereto without any notice, consent or consideration to any of them. The
pleading of any statute of limitations as a defense to any obligation evidenced by this Note, the
Deed of Trust, and/or other Loan Documents, including, without limitation, any guaranty, is
waived to the fullest extent permitted by Law, - R

: Maker agrees that a waiver of any rights under this Note shall not be deemed to be made
by the holder hereof unless such waiver shall be in writing, duly signed by the holder, and each
such waiver, if any, shall apply only with respect to the specific instance involved and shall in no .
way impair the rights of the holder or the obligations of Maker in any other respect at any other
time. Maker further agrees that in the event the holder demands or accepts partial payment of
this Note, such demand or acceptange shall not be degmed to constitute a waiver of any right to
demand thé entire unpaid balance of this Note at any time in accordance with the terms of this
Note. - ' :

.15, Notices. Any notice, demand, request or other communication under this Note
shall be in writing and shall be deemed to have been duly given: (g) on the date of service if
served personally on the party to whom notice is to be given; (b) on the date of transmittal of
such notice to such party by telecopier device capable of creating a written record of such notice
and its receipt, with an original of such notice deposited in first class mail addressed as.set forth
below; or (c) forty-eight (48) hours following deposit of such notice in registered or certified
mail, postage prepaid and return receipt requested, and addressed to such party.at its address as
hereinafter set forth or such other address as the parties may hereafier designate:

To Payee: '~ Redevelopment Agency of the City of Oakland
- . Office of Economic Development & Employment
1333 Broadway, 9" Floor SR
Qakland, California 94612
Attn: Executive Director
Fax: (510)238-3691

- -'Copiestoi’. *.* ' . . Redevelopment Agency.of the City of Oakland -
2 . " * ¢lo Oakland City Attomey’s Office EXNE
One City Hall Plaza, 6" Floor
Oakland, California 94612. . ,
Fax: (510)238-6500 . . "
To Maker: . c/o California Commercial Investments -
Cee T /600 Grand Avenue, Suite 404 ‘

Oakland, CA’ 94610 " "+ -
Fax: (510) 834-5380
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16.  Substitution. Maker and each surety, guarantor and endorser of this Note agree
that Payee may, without notice to Maker or any such other parties and without affecting.the
liability of Maker or any such other parties, accept additional or substitute security for this Note,
or release any security or portion thereof or any party liable for this Note, or extend or renew this
Note (provided Payee shall notify Maker of any extension or renewal of this Note).

17.  Assignment. Payee or ariy other holder of this Note shall have the right to sell,
.assign or otherwise transfer, in whole or in part, this Note, the Deed of Trust, and/or any Loan -
Document, mcludmg without limitation, any guaranty, without consent of or notice to anyone.
Each purchaser, assignee or transferee of this Note shall be entitled to all rights and remedies of
Payce hereunder. Maker may not sell, assign or otherwise transfer all or any part of its rights or -
* obligations hereunder without the prior written consent of the holder of this Note, which'may be
withheld in the holder’s sole and absolute discretion, and any such attempted transfer without
such consent shall constitute an Event of Default hereunder and shall be null and void,

18.  Further Assurances.- Maker promptly shall make, execute, acknowledge and
_deliver, in form and substance satisfactory to the holder of this Note, all such additional
instruments, agreements and other documents, and Maker shall do all other acts as may at any.
time be requested by holder, to effectuate and carry out the purpose of this Note.

19,  Successors and Assigns. Subject to the provisions of Section 17, this Note shall .
be bmdmg on and inure to the benefit of the respectwe legal and personal representatives,
devisees, heirs, executors, successors and assigns of Payee, Maker and each surety, guarantor and
endorser ' , .

20, - Severability. If any term or provision of this Note, or the application-of it to any
party or circumstance, is held to be invalid or unenforceable, the remainder of this Note, and the
application of such term or provision to any other party or circumstance, shall not be affected '
thereby, the provxsnons of this Note being severable in any such mstance ' '

21, - Time of Essence Unless otherwme eXpressly set forth herem, all references in
this Note to “days” shall mean and refer to calendar days. Time is of thc essence of thxs Note and
each and every provxslon and obhgatxon hereunder, | - -

22. Lawful Money, Principal, mteres: and all other sums payable hereunder shall be
pald in lawful and 1mmed|ately available money of. the Umted States e e

23, . Junsdlctlon/Venue Maker hereby 1rrevocably submxts to the Junsdxctlon and
venue of any state court sitting in Alameda County, Cahforma, in any action or proceedmg '
brought to enforce or otherwise arising out of or related to ‘this Note, the Deed of Trust, ‘and/or "

* . other Loan Documents mcludmg, without hmltanon, any guaranty, and 1rrevocably waives to ‘; .

the fullest extent permitted by Law any objection which Maker may now or hereafter have to the '

¢

., resting of such Jurxsdlctxon ‘and venue in such forum, and hereby further :rrevocably wawes any

' _claxm that such forum is an mconvemem forum.

.'"
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24, | Govefnmg Law. This Note shall be governed by and construed in accordance
with the internal Jaws of the State of California, without reference to the provisions thereof .
regarding conflicts of laws -

25.  Counterparts. This Note may be exccutcd in any number of counterparts, each of
which when so executed and delivered shall be deemed to be an original and all of which
counterparts taken together shall constitute but one and the same instrument, Signature pages
may be detached from the counterpans and attached to a single copy of this Note to physically

- form one document.

MAKER

' 'ROTUNDA PARTNERS 11, LLC, aCahfomxa L
limited liability company '

By: ROTUNDA PARTNERS I, LLC, a
. California limited jiability company
Its: Managmg membt

By:
: C PHILL H. UAMI
ember

.,.By Q/i/ZJ/%

. “FARK A. MOSS -
h ~ Itss Member.
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