
BOARD OF SUPERVISORS AGENDA ITEM REPORT 

AWARDS/ CONTRACTS/ GRANTS 

r Award r.· Contract c~ Grant 

* = Mandatory, information must be provided 

*Contractor/Vendor Name/Granter (DBA): 

Belvedere Terrace, LP, Newport SW LLC 

*Project Title/Description: 

Be lvedere Terrace Gap Funding For Affordabl e Housing 

Requested Board Meeting Date: August 19, 2024 

or Procurement Director Award: D 

This Gap Funding Agreement is among County, Belvedere Terrace, L. P. and Newport SW LLC. proJect consists of a total of 72 units of 
mu ltifami ly housing located in th e City of Tucson. The Project is situated on one parcel identified by Pima County Assessor Pa rcel Number 
126-19-1910. This is a 30 year loan in the amount o f $1,000,000.00 to Belvedere Terrace, L.P. and Newport SW LLC. for the Belvedere Terrace 
Project, wi ll by repaid with a 2% interest to Pima County for a total repayment in the amount of $1,811,361. 58 . 

This is a revenue contract U2400000021 referring to expense PO2400002972 

At t clched: CT2400000021 and PO2400002972 

*Purpose: 

The Belvedere Terrace project will increase the supply of affordable housing in Pima County with new-construction infill housing project in a 
targeted reinvestment area in the City of Tucson that will provid e 72 new units for low-income seniors (55 and older), with 22 units 
designated for elderly homeless, in one three-story building served by two elevators. 

*Procurement Method: 

Request For Proposal Solictiation No. CWD-RFP-AHF-RFP-02-2023, with funding recommendation approved by the Housing Commission 

*Program Goals/Predicted Outcomes: 

Goa ls: Belvedere Terrace will have 66 1-bedroom and 6 2-bedroom apart ments with rent and income lim its 

Outcomes: Belvedere Terrace will serve low -income seniors, with 30% of the units designated for homeless elderly; the recent Point-in -Time 
Homeless County specifica lly noted that seniors represent an increasing share of the unhoused population. The supportive services from 
Primavera, whose mission is to create pathways out o f poverty, will assist in t he goal of poverty reduction. 

*Public Benefit: 

Provide new affordable quality homes designated for seniors and elderly homeless. 

*Metrics Available to Measure Performance: 

The Project consists of a tota l of 72 units of mu ltifamily housing located in the City of Tucson. 

*Retroactive: 

No 
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Melissa Whitney 

From: 
Sent: 
To: 
Cc: 
Subject: 

Good Morning, 

Sofia Blue 
Thursday, August 8, 2024 9:00 AM 
COB_mail 
Melissa Whitney; Daniel Arthur; Daniel Sullivan; Andrew Flagg 
Belvedere Terrace Documents PO2400002972 CT2400000021 BOS AIRs 

CWD has submitted a contract for gap funding for affordable housing with Belvedere Terrace, L.P. One 
part of the agreement is the expense of the gap funds we are granting as a loan in the amount of 
$1,000,000.00 and the other is the revenue amount which will be paid to the county with interest at the 
end of the affordability period. The revenue amount is the balloon payment of $1,811,361.58. Some of 
the recipients of Gap Funding for Affordable Housing are structuring their agreements as a loan so that 
they are able to use Low Income Housing Tax Credits (LIHTC). This is why we were directed to submit two 
separate BOS-Al Rs. This is the same contract, and the terms of repayment can be found in the 
promissory note within the agreement. Please let us know if you need any more information. Thank you, 

Sofia Blue (she/ella) 
Division Manager- Affordable Housing 
Pima County Community & Workforce Development 
2797 E Ajo Way 
Tucson, Arizona 
520-724-7312 
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Pima County Department of Community and Workforce Development 

Project: Belvedere Terrace Gap Funding For Affordable Housing 

Contractor: Belvedere Terrace, LP, Newport SW LLC 

Amount: $1,000,000.00 

Contract No.: PO2400002972 CT2400000021 

Funding: Fund: 20025FD OSR Community Development & Neighborhood Conservation 

PROFESSIONAL SERVICES CONTRACT 

AFFORDABLE HOUSING GAP FUNDING AGREEMENT 

Background and Purpose 

A As part of Pima County's ("County") fiscal year ("FY") 2023-24 budget, the Pima 
County Board of Supervisors ("Board") allocated $5 million toward increasing 
affordable housing in Pima County. The Board appointed a Pima County Regional 
Affordable Housing Commission ("Commission") to study and make 
recommendations on how to expend that funding. Among the Commission's 
recommendations was using the remaining balance from FY 2022-23 and FY 
2023-24 allocation, totaling $6.875 million, to provide "gap funding" for 
development or preservation of affordable housing. 

B. County staff, with Commission comment and approval, developed and issued a 
Request for Proposals ("RFP"), CWD-RFP-AHF-RFP-02-2023, to solicit proposals 
for projects to seek gap funding. Twenty-one proposals were received, seeking a 
total of $15,645,977.22 in funding. The proposals were scored by a panel with 
expertise in diverse areas, including housing, development, community 
development, and finance based on criteria set forth in the RFP. The panel also 
included Commission representation from a non-conflicted commissioner. The 
panel recommended funding ten projects: (1) West Point Apartments, La Frontera 
Partners, $1 million; (2) Belvedere Terrace, LP, Newport SW LLC., $1 million; (3) 
Desert Dove Apartments, GHK Properties, LLC., $1 million; (4) The Safford, 
Marana Leased Housing Associates, I LLLP, Dominium, $1 million; (5) Tucson 
House, City of Tucson, $1 million; (6) Emery Park Place, Family Housing 
Resources, $750,000.00; (7) El Camino Affordable Housing, Casa Maria, 
Compass Affordable Housing, $375,000.00; (8) Barrio Anita Casitas, Pima County 
Community Land Trust, $234,316.00; (9) Rio Azul Apartments, Southwest 
Nonprofit Housing Corporation, $1 million; and (10) Mars Landing, Habitat for 
Humanity Tucson, $1 million. 

C. The Commission unanimously endorsed staffs recommendations. On March 5, 
2024, the Board approved staff and the Commission's recommendations, 
awarding funding to the nine recommended projects in the amounts requested. 

PO 2400002972 CT2400000021 Page 1 of 12 



D. This Gap Funding Agreement ("Agreement") is among County, Belvedere Terrace, 
L.P. ("Owner"), and Newport SW LLC. ("Developer") to effectuate the award of 
$1,000,000.00 in gap funding ("Gap Funding") toward the Belvedere Terrace 
("Project"). 

E. Owner submitted a Gap Funding Application for the use of County funds for 
direct construction costs for the Project. 

F. The Project consists of a total of 72 units of multifamily housing located in the City 
of Tucson. The Project is situated on one parcel identified by Pima County 
Assessor Parcel Number 126-19-1910 ("Project Property"). 

G. Construction of the Project will commence upon closing of project financing. Owner 
has obtained all necessary plan approvals and construction permits from the City 
of Tucson and any other necessary approving entity. A description of the Project 
(Project Summary) is attached as Exhibit A, and a map depicting the Project is 
attached as Exhibit B. 

Agreement 

1. Term. This Agreement commences on the date of the last Party to sign (the "Effective 
Date") and terminates on December 31, 2025, the anticipated date the project will be 
placed in service. Notwithstanding this section, Sections 4, 7, and 8 of this Agreement 
survive termination and remain in effect so long as the Affordability Restrictions remain 
in effect. 

2. Payment and Terms of Gap Funding. 

2.1. Gap Funding Total. County will pay the Owner an amount not to exceed 
$1,000,000.00. 

2.2. Gap Funding Terms. Gap Funds will be provided as a loan subject to the 
terms of the County Gap Funding Promissory Note ("County Note") which 
will be secured by a Pima County Gap Funding Deed of Trust and Assignment 
of Rents ("County DOT"), both of which are attached as Exhibit C. The 
Owner will record the County DOT as indicated in paragraph C. of this 
Agreement. 

2.3. Timing of Invoices. Unless otherwise agreed, the Developer will submit 
invoices monthly. County must receive invoices no more than 30 days after 
the end of the billing period in which Developer delivered the invoiced 
products or services to County. County may refuse to pay for any product or 
service for which Owner does not timely invoice the County and, pursuant to 
A.RS.§ 11-622(C), will not pay for any product or service invoiced more than 
6-months late. 

2.4. Content of Invoices. All invoices will be accompanied by a narrative 
description of the work performed during the period covered by the invoice, 
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time accounting information and an allocation of all direct costs, including 
reimbursable costs to County. Developer charges must be supported by 
appropriate documentation with each separate invoice submitted. Developer 
will provide a project narrative as it applies to the project timeline with each 
invoice. 

2.5. Invoice Adjustments. The Owner applied for Gap funding for direct 
construction costs. County will adjust invoices at a reimbursement rate of not 
less than 90% until construction is 50% complete as measured by the ratio of 
total work completed to the total schedule of values (the "halfway milestone"). 
After the halfway milestone is reached, the County will adjust its 
reimbursement rate to 95%. 

2.6. County Review. County will review the invoice and, within 10 days, either 
approve it or reject it. If approved, County will pay the Developer the amount 
requested within 10 days of the date of the invoice. If rejected, County will 
provide Developer with a written response including the reasons for the 
rejection, and the Parties may submit a new invoice to correct any 
deficiencies. 

2.7. After Project completion, the Developer will submit a final invoice for the 
remaining Gap Funding. The Developer must include with the final invoice 
documentation demonstrating full Project completion, including a project 
completion report, final Certificates of Occupancy issued by the City of 
Tucson, final payment lien waivers from the general contractor and all 
subcontractors. County will review the invoice and, within 10 days, either 
approve it or reject it. If approved, County will pay the Developer the amount 
requested within 10 days of the date of the invoice. If rejected, County will 
provide Developer with a written response including the reasons for the 
rejection, and Developer may submit a new invoice to correct any 
deficiencies. 

3. Affordability Restriction. No later than 30 days after this Agreement is fully 
executed, Owner will record Affordability Restrictions against the Project Property in 
substantially the form attached as Exhibit D. The Affordability Restrictions shall be 
recorded before the County DOT is recorded and Owner will provide copies of the 
recorded Affordability Restrictions to County. 

4. Enforcement. County may enforce the Affordability Restrictions in accordance with 
their terms at any time during which they are in effect. 

5. Marketing Plan. Developer will market the Project in accordance with the previously 
submitted Project Summary, incorporated herein and attached as Exhibit A. 

6. Assignment. Except for to the Developer pursuant to a Development Agreement 
between Owner and Developer, Owner may not assign its obligations under this 
Agreement without County's written consent, which will not be unreasonably withheld. 

7. Insurance. Insurance Requirements herein are minimum requirements for this 
Agreement and in no way limit, the indemnity covenants contained in this Agreement. 
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Owner's insurance shall be placed with companies licensed in the State of Arizona 
and the insureds shall have an "A.M. Best" rating of not less than A- VII. Pima County 
in no way warrants that the minimum insurer rating is sufficient to protect the Owner 
from potential insurer insolvency. 

7.1. Minimum Scope and Limits of Insurance. Owner shall procure and maintain, 
until all contractual obligations have been discharged, the insurance coverage 
with limits of liability not less than stated below. Pima County in no way warrants 
that the minimum insurance limits contained herein are sufficient to protect the 
Owner from liabilities that arise out of the performance of the work under this 
Agreement. If necessary, Owner may obtain commercial umbrella or excess 
insurance to satisfy the County's Insurance Requirements. 

7.1.1. Property - Commercial Property insurance with coverage at least as broad 
as ISO form CP 00 01, covering full replacement cost of real property up to 
insurance limits. 

7.1.2. Commercial General Liability (CGL) - Occurrence Form with limits of 
$2,000,000 Each Occurrence and $2,000,000 General Aggregate. Policy 
shall include bodily injury, property damage, broad form contractual liability 
coverage, personal and advertising injury, and products - completed 
operations. 

7.1.3. Business Automobile Liability - waived. 

7.1.4. Workers' Compensation (WC) and Employers' Liability - Statutory 
requirements and benefits for Workers' Compensation. In Arizona, WC 
coverage is compulsory for employers of one or more employees. Employer's 
Liability coverage- $1,000,000 for each accident and each person - disease. 

Sole Proprietor: The Workers' Compensation requirement shall not apply to a contractor 
that is exempt under A.R.S. § 23-901, and when such contractor executes the appropriate 
"Pima County Sole Proprietor/Independent Contractor Waiver Form". 

7.1.5. Claims-Made Insurance Coverage. If any part of the Required Insurance 
is written on a claims-made basis, any policy retroactive date must precede 
the effective date of this Agreement, and Owner must maintain such coverage 
for a period of not less than three (3) years following Agreement expiration, 
termination, or cancellation. 

7.2. Additional Insurance Requirements. The policies shall include, or be endorsed 
to include, as required by this written agreement, the following provisions: 

7.2.1. Additional Insured: The General Liability Policy shall each be endorsed to 
include Pima County, its departments, districts, boards, commissions, 
officers, officials, agents, and employees as additional insureds with respect 
to liability arising out of the activities performed by or on behalf of the Owner. 

7.2.2. Subrogation: The General Liability and Workers' Compensation Policies 
shall each contain a waiver of subrogation endorsement in favor of Pima 
County, and its departments, districts, boards, commissions, officers, officials, 
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agents, and employees for losses arising from work performed by or on behalf 
of the Owner. 

7.2.3. Primary Insurance: The Owner's policies shall stipulate that the insurance 
afforded the Owner shall be primary and that any insurance carried by Pima 
County, its agents, officials, or employees shall be excess and not 
contributory insurance. 

7.2.4. Insurance provided by the Owner shall not limit the Owner's liability 
assumed under the indemnification provisions of this Agreement. 

7.3. Notice of Cancellation. Each Required Insurance policy must provide, and 
certificates specify, that County will receive not less than thirty (30) days advance 
written notice of any policy cancellation, except 10-days prior notice is sufficient 
when the cancellation is for non-payment of a premium. Notice shall include the 
Pima County project or contract number and project description. 

7.4. Verification of Coverage. Owner shall furnish Pima County with certificates of 
insurance as required by this Agreement. An authorized representative of the 
insurer shall sign the certificates. 

7.4.1. All certificates and endorsements, as required by this written agreement, 
are to be received and approved by Pima County before work commences. 
Each insurance policy required by this Agreement must be in effect at, or prior 
to, commencement of work under this Agreement. Failure to maintain the 
insurance coverages or policies as required by this Agreement, or to provide 
evidence of renewal, is a material breach of contract. 

7.4.2. All certificates required by this Agreement shall be sent directly to the 
appropriate County Department. The Certificate of Insurance shall include the 
Pima County project or contract number and project description on the 
certificate. Pima County reserves the right to require complete copies of all 
insurance policies required by this Agreement at any time. 

7.5. Approval and Modifications. The Pima County Risk Manager may approve a 
modification of the Insurance Requirements without the necessity of a formal 
Agreement amendment, but the approval must be in writing. Neither the County's 
failure to obtain a required insurance certificate or endorsement, the County's 
failure to object to a non-complying insurance certificate or endorsement, or the 
County's receipt of any other information from the Owner, its insurance broker(s) 
and/or insurer(s), constitutes a waiver of any of the Insurance Requirements. 

8. Indemnification. To the fullest extent permitted by law, Owner and Developer will 
defend, indemnify, and hold harmless Pima County and any related taxing district, and 
the officials and employees of each of them (collectively, "lndemnitee") from and 
against any and all claims, actions, liabilities, losses, and expenses (including 
reasonable attorney fees) (collectively, "Claims") arising out of actual or alleged injury 
of any person (including death) or loss or damage to tangible or intangible property 
caused, or alleged to be caused, in whole or in part, by any act or omission of Owner 
or Developer or any of Owner's or Developer's directors, officers, agents, employees, 
volunteers, or subcontractors. This indemnity includes any claim or amount arising or 

PO 2400002972 CT2400000021 Page 5 of 12 



recovered under the Workers' Compensation Law or arising out of the failure of Owner 
or Developer to conform to any federal, state, or local law, statute, ordinance, rule, 
regulation, or court decree. The lndemnitee will, in all instances, except for Claims 
arising solely from the acts or omissions of the lndemnitee, be indemnified by Owner 
or Developer from and against all Claims. Owner and Developer are responsible for 
primary loss investigation, defense, and judgment costs for any Claim to which this 
indemnity applies. This indemnity will survive the expiration or termination of this 
Agreement. 

9. Laws and Regulations. 

9.1. Compliance with Laws. Owner and Developer will comply with all federal, state, 
and local laws, rules, regulations, standards, and Executive Orders. 

9.2. Licensing. Owner and Developer individually warrant that it is appropriately 
licensed to provide the services under this Agreement and that its subcontractors 
will be appropriately licensed. 

9.3. Choice of Law; Venue. The laws and regulations of the State of Arizona govern 
the rights and obligations of the parties under this Agreement. Any action relating 
to this Agreement must be filed and maintained in the appropriate court of the 
State of Arizona in Pima County. 

1 O. Independent Contractor. Owner and Developer are independent contractors. 
Neither Owner nor Developer, nor any of their officers, agents or employees will be 
considered an employee of Pima County for any purpose or be entitled to receive any 
employment-related benefits, or assert any protections, under the Pima County Merit 
System. Owner and Developer are each responsible for paying all federal, state, and 
local taxes on the compensation received by them under this Agreement and will 
indemnify and hold County harmless from any and all liability that County may incur 
because of their failure to pay such taxes. 

11. Subcontractors. Owner and Developer are each fully responsible for all acts and 
omissions of any subcontractor, and of persons directly or indirectly employed by any 
subcontractor, and of persons for whose acts any of them may be liable, to the same 
extent that the Owner and Developer are responsible for the acts and omissions of 
their own employees. Nothing in this Agreement creates any obligation on the part of 
County to pay or see to the payment of any money due any subcontractor, except as 
may be required by law. 

12. Non-Discrimination. Owner and Developer will comply with all provisions and 
requirements of Arizona Executive Order 2009-09, which is hereby incorporated into 
this Agreement, including flow-down of all provisions and requirements to any 
subcontractors. During the performance of this Agreement, neither Owner nor 
Developer will discriminate against any employee, client, or any other individual in any 
way because of that person's age, race, creed, color, religion, sex, disability, or 
national origin. 
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13. Americans with Disabilities Act. Owner and Developer will comply with Title II of the 
Americans with Disabilities Act (Public Law 110-325, 42 U.S.C.§§ 12101-12213) and 
the federal regulations for Title II (28 CFR Part 35). 

14. Authority to Contract. Owner and Developer each warrants its right and power to 
enter into this Agreement.  If any court or administrative agency determines that 
County does not have authority to enter into this Agreement, County will not be liable 
to Owner or Developer or any third party by reason of such determination or by reason 
of this Agreement. 

15. Full and Complete Performance. The failure of any party to insist, in one or more 
instances, upon another party’s complete and satisfactory performance under this 
Agreement, or to take any action based on another party’s failure to completely and 
satisfactorily perform, is not a waiver of that party’s right to insist upon complete and 
satisfactory performance, or compliance with any other covenant or condition in this 
Agreement, either in the past or in the future.  The acceptance by either party of sums 
less than may be due and owing it at any time is not an accord and satisfaction. 

16. Cancellation for Conflict of Interest. This Agreement is subject to cancellation for 
conflict of interest pursuant to A.R.S. § 38-511, the pertinent provisions of which are 
incorporated into this Agreement by reference. 

17. Termination by County. County may terminate this Agreement if Owner or Developer 
fails to cure a default under this Agreement after more than 30 days after written notice 
of the default from County (or for a longer period as may be reasonable required under 
the circumstances to cure the violation, provided that Owner or Developer, whichever 
is in default, has commenced the cure within the initial 30-day period and thereafter 
diligently pursues the cure to completion).  The Investor Member of Belvedere Terrace 
L.P., RJ MT Belvedere Terrace L.L.C. , as identified in the Owner’s Gap Funding 
Application dated October 27, 2023, or assignee thereof, shall have the right, but not 
the obligation, to cure a default under this Agreement within the same cure period as 
Owner and Developer and County agrees that it will accept such cure as if it had been 
made by Owner. County agrees that it will not terminate this Agreement solely with 
respect to Owner if such default is caused by the actions or inactions of the Developer 
if Owner undertakes action to cure Developer’s breach of this Agreement within 30 
after Owner receives Notice of Developer’s breach or 30 days after Developer’s cure 
period has lapsed, whichever is later. 

18. Remedies. Any party may pursue any remedies provided by law for the breach of this 
Agreement. No right or remedy is intended to be exclusive of any other right or remedy 
and each is cumulative and in addition to any other right or remedy existing at law or 
at equity or by virtue of this Agreement. 

19. Severability. Each provision of this Agreement stands alone, and any provision of this 
Agreement found to be prohibited by law will be ineffective to the extent of such 
prohibition without invalidating the remainder of this Agreement. 

20. Non-Exclusive Agreement. Owner and Developer understand that this Agreement 
is nonexclusive and is for the sole convenience of County.  County reserves the right 
to obtain like services from other sources for any reason. 



21. Books and Records. Owner and Developer will keep and maintain proper and 
complete books, records, and accounts, which will be open at all reasonable times for 
inspection and audit by duly authorized representatives of County. In addition, Owner 
and Developer will retain all records relating to this Agreement for at least five (5) 
years after its expiration or termination or, if later, until any related pending proceeding 
or litigation has concluded. 

22. Public Records. 

22.1. Disclosure. Pursuant to A.R.S. § 39-121 et seq., all documents submitted in 
response to the solicitation resulting in award of this Agreement, including, but 
not limited to, pricing schedules, product specifications, work plans, and any 
supporting documents, are public records. As such, those documents are 
subject to release and/or review by the public upon request, including 
competitors. 

22.2. Records Marked Confidential, Notice and Protective Order. If Owner or 
Developer reasonably believes that some of those records contain proprietary, 
trade-secret, or otherwise-confidential information, Owner or Developer must 
prominently mark those records "CONFIDENTIAL." In the event a public­
records request is submitted to County for records marked CONFIDENTIAL, 
County will notify Owner and Developer of the request as soon as reasonably 
possible. County will release the records 30 days after the date of that notice, 
unless Owner or Developer has, within that period, secured an appropriate 
order from a court of competent jurisdiction, enjoining the release of the 
records. County will not, under any circumstances, be responsible for securing 
such an order, nor will County be in any way financially responsible for any 
costs associated with securing such an order. 

23. Legal Arizona Workers Act Compliance. 

23.1.Compliance with Immigration Laws. Owner and Developer hereby warrants that 
they will at all times during the term of this Agreement comply with all federal 
immigration laws applicable to its employment of its employees, and with the 
requirements of A.R.S. § 23-214 (A) (together the "State and Federal Immigration 
Laws") through its enforcement of the construction contract with the Project's 
general contractor. Owner and Developer will further ensure that each 
subcontractor who performs any work under this Agreement likewise complies 
with the State and Federal Immigration Laws. 

23.2.Books & Records. County has the right at any time to inspect the books and 
records of Owner and Developer and any subcontractor in order to verify such 
party's compliance with the State and Federal Immigration Laws. 

23.3.Remedies for Breach of Warranty. Any breach of Owner's, Developer's, or any 
subcontractor's warranty of compliance with the State and Federal Immigration 
Laws, or of any other provision of this section, is a material breach of this 
Agreement subjecting Owner or Developer to penalties up to and including 
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suspension or termination of this Agreement. If the breach is by a subcontractor, 
and the subcontract is suspended or terminated as a result, Owner or Developer 
will be required to take such steps as may be necessary to either self-perform 
the services that would have been provided under the subcontract or retain a 
replacement subcontractor, as soon as possible so as not to delay project 
completion. Any additional costs attributable directly or indirectly to such 
remedial action are the responsibility of Owner and Developer. 

23.4.Subcontractors. Owner and Developer will advise each subcontractor of 
County's rights, and the subcontractor's obligations, under this Section 23 by 
including a provision in each subcontract substantially in the following form: 

"Subcontractor hereby warrants that it will at all times during the term of this contract 
comply with all federal immigration laws applicable to 

Subcontractor's employees, and with the requirements of A.RS. § 23-214 (A). 
Subcontractor further agrees that County may inspect the Subcontractor's books and 
records to insure that Subcontractor is in compliance with these requirements. Any 
breach of this paragraph by Subcontractor is a material breach of this contract subjecting 
Subcontractor to penalties up to and including suspension or termination of this contract." 

24. Notices. Any notice required or permitted to be given under this Agreement must be 
in writing and be served by personal delivery or by certified mail (return receipt 
requested) upon the other party as follows: 

County: Owner: 

Director, Pima County Community 
& Workforce Development 
2797 W. Ajo Way, 3rd Floor 
Tucson, AZ 85713 

Belvedere Terrace, L.P. 
9 Cushing, Suite 200 
Irvine, CA 92618 

With a copy to: 

RJ MT Belvedere Terrace L.L.C. 
c/o Raymond James Affordable Housing 
Investments, Inc. 
880 Carillon Parkway 
St. Petersburg, Florida 33716 
Attention: Steven J. Kropf, President 

Developer: 
Newport SW LLC. 
9 Cushing, Suite 200 
Irvine, California 92618 

Any party may update its contact for purposes of notices in writing at any time. 
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25. Israel Boycott Certification. Pursuant to A.RS. § 35-393.01, if Owner or Developer 
engage in for-profit activity and have 10 or more employees, and if this Agreement 
has a value of $100,000.00 or more, Owner and Developer each individually certify 
that it is not currently engaged in and agrees for the duration of this Agreement to not 
engage in, a boycott of goods or services from Israel. This certification does not apply 
to a boycott prohibited by 50 U.S.C. § 4842 or a regulation issued pursuant to 50 
U.S.C. § 4842. 

26. Forced Labor of Ethnic Uyghurs. Pursuant to A.RS. § 35-394, if Owner or 
Developer engage in for-profit activity and have 10 or more employees, Owner and 
Developer each individually certify that it is not currently using, and agrees for the 
duration of this Agreement to not use (1) the forced labor of ethnic Uyghurs in the 
People's Republic of China; (2) any goods or services produced by the forced labor 
of ethnic Uyghurs in the People's Republic of China; and (3) any contractors, 
subcontractors or suppliers that use the forced labor or any goods or services 
produced by the forced labor of ethnic Uyghurs in the People's Republic of China. If 
Owner or Developer becomes aware during the term of the Agreement that it is not in 
compliance with A.RS. § 35-394, it must notify the County within five business days 
and provide a written certification to County regarding compliance within one hundred 
eighty days. 

27.Amendments. The parties may modify, amend, alter, or extend this Agreement only 
by a written amendment signed by the parties. 

28. Counterparts. This Agreement may be executed in two or more counterparts, each 
of which will be deemed an original, but all of which shall constitute one and the same 
instrument. 

29. Entire Agreement. This document constitutes the entire agreement between the 
parties pertaining to the subject matter it addresses, and this Agreement supersedes 
all prior or contemporaneous agreements and understandings, oral or written. 

THIS CONTRACT MAY BE SIGNED IN COUNTERPARTS. 

Signatures only on following pages. 

PO 2400002972 CT2400000021 Page 10 of 12 



OWNER: 
BELVEDERE TERRACE, LP., BY 

By: Newport SW GP LLC, an Arizona limited liability company 
its managing general partner 

By: 

By: Newport SW LLC, an Arizona limited liability company 
its manager 

David R. Wohl, Authorized Signatory 

By: Spectrum GP LLC, a California limited liability company 
its administrative general partner 

By: Spectrum Affordable Housing Corporation, a California nonprofit public benefit 
corporation 

its manager 

By: 
Daniel Kim, Authorized Signatory 

Developer: 
Newport SW LLC, BY 

By: Newport SW LLC, an Arizona limited liability company 
its manager 

By: 
David R. Wohl, Authorized Signatory 

Signatures only on following page 
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PIMA COUNTY 

Adelita S. Grijalva 
Chair, Board of Supervisors 

Date 

ATTEST 

Clerk of the Board Date 

Approved as to Form : 

Deputy County Attorney Authorized Officer Signature 

Dan Sullivan, Director 

Community and Workforce Development 

Date 
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Date 
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Clerk of the Board 
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Exibit A - Description of Project 

PROJECT SUMMARY 

Belvedere Terrace (the "Project") is new-construction infill housing project in a targeted 
reinvestment area in the City of Tucson that will provide 72 new units for low-income 
seniors (55 and older), with 22 units designated for elderly homeless, in one three-story 
building served by two elevators. 

Applicant's Mission and Experience: Belvedere Terrace, L.P. is a single-purpose entity 
created by the developer, Newport SW LLC, which has completed one 40-unit affordable 
housing project (Newport at Amphi) and will complete a 77-unit project (Newport at the 
Rodeo) by the end of 2023 David Wohl, the President of Newport SW, has more than 35 
years of experience in the financing and development of affordable rental housing. David 
is based in Pima County at 2815 E. Camino la Brinca, Tucson, AZ 85715. Newport SW 
is the Arizona affiliate of Newport Partners LLC, based in Irvine, CA, whose various 
companies have completed 35 affordable housing projects with more than 2,400 units. 
Newport's mission is to use our development expertise and creativity to finance and build 
attractive, well-designed assets that promote economic and community prosperity. We 
firmly believe in the importance of collaboration between the public and private sectors in 
order to create the highest quality product and greatest public benefit and to create 
communities that are environmentally sustainable, socially responsible, and economically 
viable. 

Project description: Belvedere Terrace will have 66 1-bedroom and 6 2-bedroom 
apartments with rent and income limits between 40% and 60% of Pima County's AMI, 
with an average AMI affordability of 49%. 22 units will be designated for homeless seniors, 
with supportive services to be provided by the Primavera Founda on; these units will 
have project-based rental assistance that has been committed by the Tucson Housing & 
Community Development Department. Because the developer has waived its right to opt 
out of the LIHTC project after the 15-year federal compliance period, the income limits 
will be in place for a minimum of 30 years. 

If the requested gap financing is provided, we will be able to install solar panels which are 
expected to provide all tenant and common-area electricity, and all tenant utility costs will 
be included in rent. The property will have extensive apartment and community amenities, 
including meeting space, walking path, dog park, fitness center, and community room. 

The project timeline is realistic and is based on Newport's previous experience developing 
affordable housing in Tucson and other locations. Low-Income Housing Tax Credits have 
been awarded, city funding and an award of project-based rental assistance is in place, 
and architectural plans have been developed with the development plan submitted to the 
City of Tucson. 
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Project costs and financing: The total project cost is expected to be approximately $27.86 
million. All sources of which, with the exception of the requested gap funding, have been 
identified. 77% of total funds will be provided in the form of investor equity, with additional 
funds coming from a permanent loan from Rocky Mountain Community Reinvestment 
Corporation (a community-development financial institution, a construction loan from 
East-West Bank, a HOME/SLFRF loan from the City of Tucson, a deferred portion of the 
developer fee, and a small loan from Newport Partners, the parent of the general partner. 
The Pima County funding (which is requested in the form of a low-interest loan) will 
represent less than 4% of the total project cost and will be leveraged at a rate of $27 for 
every $1 dollar of County funds, well above the 10:1 ratio that qualifies for the maximum 
score under the RFP. As shown in the Uses of Funds chart in Attachment 3.3, County 
funds will be used primarily to reimburse pre-development costs such as architecture and 
other costs that were necessary to bring the project to the point of readiness for 
construction. This will reduce the required construction loan amount and therefore the 
amount of construction loan interest, reducing the overall cost and making the project 
more economically feasible. The development team (architect, general contractor, and 
property manager) have worked with Newport on numerous projects, allowing a 
streamlined and cost-effective approach to project design, construction, and opera on. 

Addressing Poverty, Community Benefit, and Population: 

Belvedere Terrace will serve low-income seniors, with 30% of the units designated for 
homeless elderly; the recent Point-in-Time Homeless County specifically noted that 
seniors represent an increasing share of the unhoused population. The supportive 
services from Primavera, whose mission is to create pathways out of poverty, will assist 
in the goal of poverty reduction. 

Early in the process of site identification, we reached out to City Council Ward 6, and 
Belvedere Terrace has been endorsed by Ward 6 CouncilmemberNice Mayor Steve 
Kozachik, whose letter of support is attached. That Belvedere Terrace assists with 
deconcentration is evidenced by the fact that it is located in a zip code designated by the 
Arizona Department of Housing as "underserved", meaning no LIHTC projects have been 
awarded within the past 10 years. 

The project site is one mile or less from 1 O of the amenities identified in Section 4.3 of the 
application. 

This is an example of smart growth; it is an infill project on a vacant parcel mostly 
surrounded by commercial uses. It will be highly energy efficient; if this application is 
approved, we will install solar panels on the carports and roof which will provide most if 
not all, with little or no draw upon the electric grid, and all utilities will then be included in 
tenant rent. The site plan and landscaping are designed to meet or exceed the City's 
water runoff and harvesting requirements. 
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Exhibit B - Depiction of Project 
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Exhibit C - Form of County Note and Deed of Trust Assignment of Rents (17 
pages total) 

PIMA COUNTY AFFORDABLE HOUSING GAP FUND 

REAL ESTATE NON-RECOURSE PROMISSORY NOTE 

(With Balloon Payment) 

Date: __________ , 2024 

Trust Property: 4431 E. 22nd Street, Tucson, Arizona 85711 

Amount: One Million Dollars ($1,000,000.00) 

Definitions: The following terms shall have the same meaning throughout this 

Affordability 

Period Thirty (30) years from the date the Certificate of Occupancy was issued. 

Affordability 

Covenant Affordable Housing Restrictive Covenant for Belvedere Terrace setting 
forth the obligations of Belvedere Terrace, L.P., for the utilization of Pima County 
Affordable Housing Funds (Gap Funds). 

Agreement Agreement between Belvedere Terrace L.P., and Pima County setting 
forth the terms and conditions by which Belvedere Terrace (the Housing Development), 
is provided with County Gap Funds for the construction of the Housing Development 
with seventy two (72) units of affordable rental housing; Pima County Contract No. 
PO2400002972 and CT2400000021 
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County Pima County, Arizona, a body politic and corporate of the State of Arizona 

Deed of Trust The Deed of Trust and Assignment of Rents naming Belvedere 
Terrace, L.P. as Trustor and Pima County as Trustee to secure performance for the 
Pima County funds contributed for the Housing Development project. 

Housing Development Name See Project 

Note This Real Estate Non-Recourse Promissory Note 

Maker Belvedere Terrace, L.P., an Arizona limited partnership, operating in Pima 
County, Arizona 

Project BelvediTui!~lifim!JY1•· pw !!lcci'IJ)e~. ~u~iqg "(ax Credit 
development serving in o ~Jo•· !hel!J;!u~ oe,eijy ~ymed by Maker 
providing seventy two ~ 11 r e u 1ng LI its as fdno s: '· • 

1) A mi~· U\Jl oftwent1>p (22) unit,illp. e Gou·• n. ty-.Ass.ist.·e· d .. an.Q,_ r.ented· .. t.o 
hous soht h • 1,dr· o . ~t or,bel_~ 40%r!J!~'M~.i~"I lflFOllle 
("AMlt) !Ji, ,1_ ~- • 'i ,J '' \ ·•· ,; •1 

' .. /.ii. '·•1'·., •~., " ;,, 'I, _1,i "-) :,i .• 

2) A minimum of thirty five (35) units will be County-assisted and rented to 
households with a household income at or below 50% AMI. 

3) A minimum of fifteen (15) units will be rented to households with a household 
income at or below 60% AMI. 

Promise to Pay: For value received, the undersigned Maker promises to pay County 
pursuant to the terms of this Note the principal sum of One Million Dollars 
($1,000,000.00) with compound interest at two percent (2%) per annum for a total of 30 
years (unless paid early), One Million Eight Hundred Eleven Thousand Three Hundred 
Sixty-one Dollars and Fifty-eight Cents ($1,811,361.58). 

Payments: Maker will make one balloon payment at the end of the Affordability Period 
as defined in the Contract and more particularly described below in Pima County, 
Arizona. All amounts of principal and interest, if any, remaining unpaid under this note 
at the end of the twenty (30) year Affordability Period will be repaid. The balloon 
payment will be One Million Eight Hundred Eleven Thousand Three Hundred Sixty-one 
Dollars and Fifty-eight Cents ($1,811,361.58), unless pre-paid or deferred as provided 
below. All amounts payable hereunder are payable in legal tender of the United States 
of America. Acceptance by County of any payment in an amount less than the amount 
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then due hereunder is an acceptance on account only and not an accord and 
satisfaction. 

Security: This Note is secured by an Assignment of Beneficial Interest under that 
certain Deed of Trust dated the same date as this Note, executed by Maker, assigning 
all of Maker's interest under that Deed of Trust to County. The Deed of Trust 
encumbers the Trust Property. A portion of the construction and/or development costs 
to build the Project on the Trust Property will be derived from the proceeds of this Note. 
The Deed of Trust also secures the performance of the Contract between Maker and 
County, Pima County Contract No. PO2400002972 and CT2400000021, which is 
funded by the Pima County Affordable Housing Gap Funds. 

from the date of Ceii· te of ICUQaty (frOO), a.~,eyidenceq by the date upon 
which presiding jurisd ·on 1PP Vfd_,i tW8$1e4·theJf:O_~ f~f~h~.j Ri_oject. As a special 
consIderat1on, prov1d JJ8tfl.a ifhl, 9Ji®f~~ltea;~n e1t!Jflt~~ ~ed of Trust or the 
Contract, County, in its sole discretion and with written approval of the Pima County 

Board of S erv·sors and th11Q,'ritten cons!. t.\Jf .th. e B.orrower, may w·j-__ ive ... •o. r forg. ive all 
or any portiq t • a u,tinpsi Jf1lioqJo~,,:ai;i ,fl<J~s}p'lJo(th! ~ff91ability 
Period for a Jlll ~~nll an dl!_iffelll ten •· 0) b'~~!i\J~,[n~nl o~tt1r,:; ~r(Jvii~n is to . . . . . . . 

the Property This provision does not, without further action of the County as set forth 
above, forgive any portion of the principal or interest due County hereunder. 

Optional Prepayments: Maker may prepay all or any portion of this Note. Prepayment 
of this Note does not release Maker of any obligation specified in the Affordability 
Covenant for the Project recorded in favor of County. 

Collection Procedures, Waiver of Notice: Time is of essence of this Note and each 
provision hereof. Maker waives grace, notice, notice of default, notice of intent to 
accelerate, notice of acceleration, protest, demand, presentment for payment and 
diligence in the collection of this Note, and in the filing of suit hereon, and agrees that its 
liability and the liability of its heirs, personal representatives, executors, administrators, 
trustees, beneficiaries, successors and assigns for the payment hereof shall not be 
affected or impaired by the release or change in the security or by any increase, 
decrease, change, modification, renewal or extension of the indebtedness or its 
determination, mode and time of payment. County has the right at all times to decline to 
make any such release or change in any security given to secure the payment of this 
Note and to decline to make any such increase, decrease, change, modification, 
renewal or extension of the indebtedness or its determination, mode or time of payment. 
This Note is a joint and several obligations when signed by more than one party. 

Non-Recourse Note: The obligations described in this Note are secured by the 
Assignment of Beneficial Interest under the Deed of Trust. Maker's liability under this 
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Note extends only to the Trust Property and the improvements thereon. County shall not 
(i) seek nor obtain judgment against Maker, or any general partner or limited partner of 
Maker or its successors or assigns, or (ii) enforce such liability against any other asset, 
property or funds of Maker for payment of principal or interest under this Note following 
a trustee's sale or judicial foreclosure of the Deed of Trust. County acknowledges that 
its sole recourse against Maker or any general partner or limited partner of Maker or its 
successors and assigns, for any default in obligations hereunder is limited to Maker's, 
any general partner's or limited partner's interest (if any) in the Trust Property. 

of the COVENANTs o,~e Coiac~tunt~ m_. ay, l· e~.the givi11r9· .. of written notice _in 
the manner provided I e ~1 Tri' aiJdJ~ex at1&i ~-eny qire period therein 
provided, if the default n,pt~ .. rEIJ, 1gl.!~rt_te a· .sllc!@rQ.tl!e Uflpaid principal of 
this Note, together with twelve percent (12%) interest on all unpaid balances hereunder, 
immediately~-n_d payablT'thout notic~~-aqdto foreclose I.he. D_Teq of Trust b. y 
JUd1c1al or no 1cc1tcl r(') 1··• /•l • A ' .{ ! i ,, 'I ,, 'j ' '-' / .,, ,, ' • M ' ,,. ' • 'I • ·1 ' ' 'I I I fi ';l "\ ' .'{ I',) .J ~ ,;,, '., ' <'. 

l . . .. _ , , ·~- \,.., ·,;;w ·:,,.-·'·l ··i .,;. \. :>' ·1 _,l 

Right to Cure: Notwithstanding anything to the contrary contained in the loan 
documents, Maker's limited partners shall have the right, but not the obligation, to cure 
defaults of Maker under the loan documents, and County agrees to accept cures 
tendered by Maker's limited partner as follows: (a) with respect to monetary default 
under the loan documents, County shall notify Maker's limited partners in writing at c/o 
Raymond James Affordable Housing Investments, Inc., 880 Carillon Parkway, St. 
Petersburg, Florida 33716, Email Address:, Steve.Kropf@RaymondJames.com, 
Attention: Steven J. Kropf, President; with copies to Nixon Peabody LLP, 53 State 
Street, Boston, Massachusetts 02109, Attention: Nathan Bernard, Esq., and Maker's 
limited partner shall have ten (10) business days after receipt of such notice of such 
monetary default to cure such monetary default; and (b) with respect to a nonmonetary 
default under the loan documents, Maker's limited partner shall have thirty (30) 
business days after the receipt of such notice of such nonmonetary default to cure such 
default. 

Delay in Exercising Rights: No delay or omission on the part of County in exercising 
any right under this Note, the Deed of Trust, the COVENANTs, or the Contract operates 
as a waiver of such right or any other right under this Note, the Deed of Trust, the 
COVENANTs, or the Contract. To the extent permitted by law, Maker waives the right 
in any action on this Note to assert that such action was not commenced within the time 
required by law for such commencement. 

Any failure by County to insist upon, or any election by County not to insist upon strict 
performance by Maker of any covenant, agreement, term, provision, condition or 
obligation hereof does not create an estoppel as to County's future right to insist upon 
strict performance and is not a waiver of same or of any other covenant, agreement 
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term, provision, condition or obligation hereof. County has the right at any time or times 
thereafter to insist upon strict performance by Maker of any and all such covenants, 
agreements, terms, provisions, conditions and obligations. 

Costs and Attorney's Fees: Upon this Note becoming due or being declared due and 
upon the same being placed in the hands of attorneys for collection, Maker will pay a 
reasonable amount as attorney's fees and costs. 

Notices: All notices required or permitted to be given under this Note must be in writing 
and will be considered duly given if delivered personally or mailed, postage prepaid, by 
registered or certified United States mail, return receipt requested, addressed to the 
parties at me following aaaresses: 

COUNTY: 
•• 

Andrew Flagg, Deputy Director Belvedere Terrace, L.P. 

Pim~r}f:Y. _•iPfpa1~nt'1f fcmnl_·. qity ~ • Cjl(;) £>le""fo,rl f14f~1 Jl ~1 

Wor~f~~t)evelopnlril Ji I • J[ ., ' ~ .. 9~u'~in~,tJte~dh y 1( rt 
2797 E. AJo Way, 3r° Floor 

Tucson, AZ 85713 

(520) 724-7700 

With a copy to: 

Affordable Housing Division Manager 

Pima County Department of Community & 
Workforce Development 

Attn: Housing Program Manager 

2797 E. Ajo Way, 3rd Floor 

Tucson, AZ 85713 

Irvine, CA 92618 

Attention: President 
Email: 
notices@newportpartners.com 

With a copy to: 

Bocarsly Emden Cowan Esmail & 
Arndt LLP 

633 West Fifth Street, Suite 5880 

Los Angeles, CA 90071 

Attention: Kyle Arndt, 
karndt@bocarsly.com 

Any party may change its address for notice purposes by giving notice to the other 
parties in accordance with this section. 

Insurance: Maker will insure the Trust Property and the Project with an insurer 
acceptable to County. The insurance must be maintained until all of the secured 
obligations under this Note are paid in full. Maker will cause County to be named as 
loss payee or mortgagee so that any benefits arising from the insured risks will be paid 

PO 2400002972 CT2400000021 Page 5 of 17 



to County and applied to the secured obligations evidenced by the Note. In the event of 
loss or damage to the Trust Property, County may require additional security or 
assurance of payment before allowing any insurance benefits to be used to repair or 
replace the Project improvements on the Trust Property. 

Binding on Successors and Assigns: The covenants, agreements, terms, provisions, 
conditions and obligations contained 1n ~his Note bindthe,successors and assigns of 
Maker and inure to the benefit at County. To the extent l)efl'Tlitle<l by law, Maker waives 
diligence, demand, notice, prese·ntment, notice of dishonor, notice of non-payment, 
grace, notic~ of protest and notice of intent to accelerate the maturity of this Note and 
the defenseP6f~~ny,.st,at1;1te of;aimil?tions, af1d ,any,oth~_r,ex_e~ptio_nti_ inv_·. o!vi~g.laws. This 
waiver is bind1r19 up~h ~aker apd,u~on Maker's heirs, su~ce~sors,ar,d ~s~ighs. 

\ ' ' ,, ' • \ •• ·,, ', ", • ' • < \ 

Severability: If any provision of this Note is held by a court of competent jurisdiction to 
be invalid, illegal or unenforceable in any respect, this Note will be construed not to 
contain that provision or provisions and all other provisions of this Note will remain in full 
force and effect. To this end, the provisions of this Note are severable. 

SIGNATURES ON FOLLOWING PAGE 
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IN WITNESS WHEREOF, Maker has executed this Note as of the first date written 
below: 

Signed this _____ day of __________ 2024. 

Maker: 

Belvedere Terrace, LP., an Arizona limited partnership 

By: 

B 

By: 

By: 

Newport SW GP LLC, an Arizona limited liability company 
its managing general partner 

its manager 

,I 

David R Wohl, Authorized Signatory 
t• '\ ' ' ' ' , 'll .. 

Sp~uqi ~A .LL Ci a California limited liability company 
its adm1ntsfrative general partner • 

By: Spectrum Affordable Housing Corporation, a California nonprofit public benefit 
corporation its manager 

By: 
Daniel Kim, Authorized Signatory 

ACKNOWLEDGEMENT: 

State of Arizona 
) ss 

County of Pima 

Acknowledged before me on _______ , 2024, by David R Wohl, as 
_____ of Newport SW GP, LLC, an Arizona limited liability corporation, as 
managing general partner of Belvedere Terrace, L.P., an Arizona limited partnership, on 
behalf of such corporation and limited partnership. 

Notary Public 

ACKNOWLEDGEMENT: 

State of Arizona 
) ss 

County of Pima 
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Acknowledged before me on _______ , 2024, by Daniel Kim, as 
______ of Spectrum GP LLC, a California limited liability company, as 
administrative general partner of Belvedere Terrace, L.P., an Arizona limited 
partnership, on behalf of such corporation and limited partnership. 

My commission expires: 

Notary Public 

Accepted and approved by: 

Director, Pima County Department of Community 

& Workforce Development Department or designee 
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PIMA COUNTY AFFORDABLE HOUSING GAP FUND 

DEED OF TRUST AND ASSIGNMENT OF RENTS 

DATE: 

Belvedere Terrace, L.P. - Belvedere Terrace 

Affordable Housing Development Project 

TRUSTOR: Belvedere Terrace, L.P., an Arizona limited partnership, with a local 
Arizona mailing address of: 

2815 E. Camino La Brinca, Tucson, Arizona 85718 

TRUSTEE: Old Republic National Title Insurance Company. whose mailing address 
is: 

BENEFICIARY: Pima County, a political subdivision of the Stale of Arizona, 

whose mailin<),address is: 
• '>ll. ." , ·1 

·1•-1 " 

Pima County Department of Community &Workforce Development 

Attention: Pima County Affordable Housing Program 

2797 E. Ajo Way, 3rd Floor 

Tucson, Arizona 85713 

THE PROPERTY: Property situated in Pima County, Arizona, described as follows: 

See Attachment C-1 hereto. Together with all buildings, improvements and 
fixtures thereon or hereafter erected thereon. 

Street address and identifiable location of this property: 

4431 E. 22nd Street, Tucson, Arizona 85711. 
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This Deed of Trust is made on the above date, by and between and among the 
Trustor, Trustee and Beneficiary above named. 

Trustor hereby irrevocably grants, conveys, transfers and assigns to the Trustee in 
Trust, with Power of Sale, the Property, together with leases, issues, profits, or income 
therefrom (all of which are hereinafter called "Property Income"): 

SUBJECT, however, to the right, power and authority hereinafter given to and conferred 

current taxes and other assessments, reservations in patents and all easements, rights 
of way, encumbrance~,t \ien~,. coie~a1t~J Gfn?i~pns,,~sirip~?l?,s, ~bligations, and 
liab11it1es as may app~r o;f ~890~. ,.\ \ :' 1 : :, ·.. : , • .' . 

in the principal sum of One Million Dollars ($1,000,000.00), evidenced 
by a Promissory Note in favor of Beneficiary of even date herewith (See 
Attachment 2 hereto), and any extension or renewal thereof, executed 
by Truster. 

B. Payment of additional sums and interest thereon which may hereafter be 
loaned to Truster, or its successors or assigns, when evidenced by a 
Promissory Note or Notes reciting that they are secured by this Deed of 
Trust. 

C. Performance of each agreement of Truster contained in this Deed of 
Trust. 

D. Performance of Truster of each agreement and covenant contained in the 
Affordable Housing Restrictive Covenant (the "Affordability Covenant') 
made by Truster and recorded in Sequence _______ , Office of 
the Pima County Recorder. 

E. Performance of the terms of the Pima County HOME Program funding 
contract, Pima County Contract No. PO2400002972 and CT2400000021 
between Beneficiary and Truster (the "County Funding Agreemenf'). 

TO PROTECT THE SECURITY OF THIS DEED OF TRUST, TRUSTOR AGREES: 

1. To keep the Property in good condition and repair (reasonable wear and 
tear excepted), not to remove or demolish any building, thereon; to complete or restore 
promptly and in good and workmanlike manner any building which may be constructed, 
damaged, or destroyed thereon, and to pay when due all claims for labor performed and 
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materials furnished therefor (subject to Trustor's right to post a bond any such claim), to 
comply with all laws affecting the Property or requiring any alterations or improvements 
to be made thereon; not to commit or permit waste thereof; not to commit, suffer, or 
permit any action upon the Property in violation of law; and to do all other acts which 
from the character or use of the Property may be reasonably necessary, the specific 
enumerations herein not excluding the general. 

2. To provide, maintain, and deliver to Beneficiary fire and other property 
insurance satisfactory to and with loss payable to Beneficiary. Beneficiary may apply 
any amounts collected under any fire or other insurance policy to any indebtedness 
secured hereby and in such order as Beneficiary may determine, or at the sole option of 
Beneficiary all or any portion of the amount so collected may be released to Trustor. 

. . . ' , 

sale hereunder or in~alidate arJy act,d9ne p_~rs
1
uant ~o ::;~ch notice. 

A ·\ \ ···: t '._i ;i ::; .. ,i :) t1 ·.; -~ ! ... 
11 ')\, •: ·,j .; .( ,J '., ,1 ·, / 1! ) , I 
, .. -.. -. .l. . _. , , ;L · 1., r• 

3. To appear in and defend any action or proceeding purporting to affect the 
security hereof or the rights _or powers of Beneficiary or Trustee; and to pay all costs 
and expen'~ of ~~iciary arct T~ustee/l i?clU\lingpl(~) qf ?Vi~~~~ of title a~d . 
attorney's te~ia~dJ;<>t,ts 1rtja ,~~nableJ,urr, 111._aq.y su,ch ~~o~ or' p~oceE!dmg 1n 

Beneficiary or Trustee to foreclose this Deed of Trust. 

4. To pay, before delinquent, all taxes and assessments affecting the 
Property, all encumbrances, charges, and liens, with interest, on the Property or any 
part thereof, which appear to be prior or superior hereto; all costs, fees, and expenses 
of this Trust, including, without limiting the generality of the foregoing, the fees of 
Trustee for issuance of any Deed of Partial Release and Partial Reconveyance or Deed 
of Release and Full Reconveyance, and all lawful charges, costs, and expenses in the 
event of reinstatement of, following default in, this Deed of Trust or the obligations 
secured hereby. 

Should Trustor fail to make any payment or to do any action herein provided, 
Beneficiary or Trustee, but without obligation so to do and without notice to or demand 
upon Trustor and without releasing Trustor from any obligation hereof, may make or do 
the same in such manner and to such extent as either may believe necessary to protect 
the security hereof. Beneficiary or Trustee are authorized to enter upon the Property for 
such purposes; appear in and defend any action or proceeding purporting to affect the 
security hereof or the rights or powers of Beneficiary or Trustee; pay, purchase, contest, 
or compromise any encumbrance, charge, or lien which in the judgment of either 
appears to be prior or superior hereto; and, in exercising any such powers, pay 
necessary expenses, employ counsel, and pay reasonable attorney's fees and costs 
and recover the same from Trustor. 
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5. To pay immediately and without demand all sums expended by Beneficiary 
or Trustee pursuant to the provisions hereof, together with interest from date of 
expenditure at the same rate as is provided for in the note or notes secured by this 
Deed of Trust or at the legal rate if it secures a contract or contracts other than a 
promissory note or notes secured by this Deed of Trust. Any amounts so paid by 
Beneficiary or Trustee shall become a part of the debt secured by this Deed of Trust 
and a lien on the Pro ert or immediate! due and a able at o tion of Beneficia or 
Trustee. 

6. That any award of damages in connection with any direct or indirect 
exercise of g:, ern\ll~n~l pol_lc~-P,PVl/~r or e __ m_:_··_ineot dqm~iP __ •_Pr,_fo_; i{ljury_· to.the_. ~roperty 
by reason of p . liq U,e{ or fot d.~IJi~es foripriyate\trflsp~i,s or irju!Y_ the,r~toJ is 

hereby (reserving unto the Trustor, however, the right to sue therefor and the ownership 
thereof subject to this Deed of Trust). Upon receipt of such monies Beneficiary may hold 
the same as such further security, or apply or release the same in the same manner 
and with the same effect as above provided for disposition of proceeds of fire or other 
insurance. 

7. That time is of the essence of this Deed of Trust, and that by accepting 
payment of any sum secured hereby after its due date, Beneficiary does not waive its 
right either to require prompt payment when due of all other sums so secured or to 
declare default for failure so to pay. 

8. That at any time or from time to time, and without notice, upon written 
request of Beneficiary and presentation of this Deed of Trust and said note(s) for 
endorsement, and without liability therefor, and without affecting the personal liability of 
any person for payment of the indebtedness secured hereby, and without affecting the 
security hereof for the full amount secured hereby on all property remaining subject 
hereto, and without the necessity that any sum representing the value or any portion 
thereof of the Property affected by the Trustee's action be credited on the indebtedness, 
the Trustee may: (a) release and reconvey all or any part of the Property; (b) consent to 
the making and recording, or either, of any map or plat of the Property or any part 
thereof; (c) join in granting any easement thereon; (d) join in or consent to any 
extension agreement or any agreement subordinating the lien, encumbrance, or charge 
hereof. 

9. That upon written request of Beneficiary stating that all sums secured 
hereby have been paid, and upon surrender of this Deed of Trust and said note(s) to 
Trustee for cancellation, and upon payment of its fees, Trustee will release and 
reconvey, without covenant or warranty, express or implied, the Property then held 
hereunder. The recitals in such reconveyance of any matters or facts are conclusive 
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proof of the truthfulness thereof. The grantee in such reconveyance may be described 
as "the person or persons legally entitled thereto". 

10. That as additional security, Trustor hereby gives to and confers upon 
Beneficiary the right, power, and authority, during the continuance of this Trust, to 
collect the Property Income, reserving to Trustor the right, prior to any default by Trustor 
in payment of any indebtedness secured hereby or in performance of any agreement 
hereunder, to collect and retain such Property Income as it becomes due and payable. 
Upon any such default, Beneficiary may at any time, without notice, either in person, by 
agent, or by a receiver appointed by a court, and without regard to the adequacy of any 
security for the indebtedness hereby secured, enter upon and take possession of the 
Property or any part thereof, in its own name sue for or otherwise collect such Property . . . 

' ' ' 
expenses of operati9r .ilnd coU~ctioi:i, i,nclu(;lin~ reas.onc:J,ble atto(ney's fees and costs, 
upon any indebtedness sec.ure<l tiereby, i.lnd ir:t such ordera~ Ben~ficiary may 
determine. The enteting uponan8 ftlkln~f pos~ession ofthe Pr6perty, the collection of 
such Property Income, and the application thereof as aforesaid, does not cure or waive 
any defa_u¾?r notice o,t Tru~tee's sale he~funder or invalidate an¥ act done pursuant to 
such notice:·,~ ./ •· : •t . .: ·, • • , , • • , • • • 

i. -,~i <t ~\; ;_, i : ,.:; . >1. ,_ . , -, :-r -1 : . • , , 

11. That upon default by Trustor in (a) the payment of any indebtedness 
secured hereby, (b) the performance of any obligation in the County Funding 
Agreement, (c) the performance of any obligation in the Affordability Covenant, or 
(d) in performance of any agreement hereunder, Beneficiary may, after giving written 
notice of default to Trustor and upon Trustor's failure to cure such default within ten (10) 
days of such notice for nonpayment of any amount due or within sixty (60) days of such 
notice for any other default, declare all sums secured hereunder immediately due and 
payable by delivery to Trustee of written notice thereof, setting forth the nature of the 
default, and of election to cause the Property to be sold under this Deed of Trust. 

Trustee will record and give notice of Trustee's sale in the manner required by law. 
After the lapse of such time as may then be required by law, subject to the statutory 
rights of reinstatement, the Trustee will sell, in the manner required by law, the Property 
at public auction at the time and place stated in the notice of Trustee's sale. Trustee 
may postpone or continue the sale by giving notice of postponement or continuance by 
public declaration at the time and place last appointed for the sale. Trustee will deliver 
to any purchaser its Deed conveying the Property so sold, but without any covenant or 
warranty, expressed or implied. Any person, including Trustor, Trustee, or Beneficiary, 
may purchase the Property at such sale. 

After deducting all costs, fees, and expenses of Trustee and of this Trust, including cost 
of evidence of title in connection with sale and reasonable attorney's fees and costs, 
Trustee will apply the proceeds of sale to payment of all sums then secured hereby and 
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all other sums due under the terms hereof, with accrued interest; and the remainder, if 
any, to the person or persons legally entitled thereto, or as provided in A.R.S. § 33-812. 
In lieu of sale pursuant to the power of sale conferred hereby, this Deed of Trust may be 
foreclosed in the same manner provided by law for the foreclosure of mortgages on real 
property. Beneficiary also has all other rights and remedies available hereunder and at 
law or in equity. All rights and remedies under this Deed of Trust are cumulative. 

12. That Beneficiary may appoint a successor Trustee in the manner prescribed 
b law. A successor Trustee herein will without conve ance from the redecessor 
Trustee, succeed to all the predecessor Trustee's title, estate, rights, powers, and 
duties. Trustee may ~i·si~n J>y rgajling ~rdeljve,ing [l(iti~ t~,e[,eo,f to Beneficiary and 
Trustor, by registered, f qertif,!e~: ~ail1 aj,~?b¥ ~corcl.tiol}'ot~-/Nqti~ of Resignation of 
Trustee In the Office o the County 'Recorder In each county m wfoqh the Property or 
some part thereof is situated. 

,,, ' -!" • ' • 

13. 'fh;i t~s~Ld o) -ffuit Jpplies L.'inu'~Jto. t~~ b~n~m) o( a~i bi~ds all 
parties t ereto, t eIr eIrs, egatees, evIses, a m1n1strators, executors, successors, 
and assigns. The term "Beneficiary" means the owner and holder of the promissory 
note or notes secured hereby, whether or not named as Beneficiary herein. In this 
Deed of Trust, whenever the context so requires, the masculine gender includes the 
feminine and neuter, and the singular number includes the plural. 

14. That, upon execution, this Deed of Trust shall be recorded in the Office of 
the Pima County Recorder in Pima County, Arizona. That Trustee accepts this Trust 
upon execution and recordation. Trustee is not obligated to notify any party hereto of 
pending sale under any other Deed of Trust or of any action or proceeding in which 
Trustor, Beneficiary, or Trustee is a party unless brought by Trustee. 

15. Binding Agreement: This Deed of Trust runs with the land and is binding 
on all future owners of all or any part of the Property. 

16. Trustor requests that a copy of any notice of Trustee's sale hereunder be 
mailed to Trustor at Trustor's address hereinbefore set forth. 

SIGNATURES ON FOLLOWING PAGES 
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Trustor: 

Belvedere Terrace, LP., an Arizona limited partnership 

By: Newport SW GP LLC, an Arizona limited liability company 

its managing general partner 

By: Newport SW LLC, an Arizona limited liability company 

its manager 

By: 
David R. 'ft'°:hl, A.uthorifed ~ignatory 

lt - •, ·., ", ~ / ·,: 

By: Spectrum GP LLC, a California limited liability company 

it8'lf1d1~str,ative.9eneral partner 
. ,,, ''i. J~ '} 'j . •• ' ' • . • 

By: Spectrum Affordable Housing Corporation, a California nonprofit public benefit 
corporation its manager 

By: 
Daniel Kim, Authorized Signatory 

ACKNOWLEDGEMENT: 

State of Arizona ) 

) ss 

County of Pima 

Acknowledged before me on _______ , 2024, by David R. Wohl, as 
_____ of Newport SW GP LLC, an Arizona limited liability corporation, as 
Managing General Partner of Belvedere Terrace, L.P., an Arizona limited partnership, 
on behalf of such corporation and limited partnership. 

My commission expires: ______ _ 

Notary Public 
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ACKNOWLEDGEMENT: 

State of Arizona 

) ss 

County of Pima 

Acknowledged before me on _______ , 2024, by Daniel Kim, as 
_____ of Spectrum GP LLC, a California limited liability company as 
Administrative General Partner of Belvedere Terrace, L.P., an Arizona limited 
partnership, on behalf of such corporation and limited partnership. 

My commission expires: ------~ 

Notary Public 
~:f 
•;,1-. I 

~~ 

Director, Pima County Department of Community & 

Workforce Development or Designee 
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Attachment C-1 

Pima County Tax Parcel No. 126-19-1910 

Physical Addresses: 4431 E. 22nd St Tucson, AZ 85711 

Legal Description: The land referred to herein below is situated in the County of 
Pima, State of Arizona, and is described as follows: 

Lot 2 of FAMILY DOLLAR. a subdivision of Pima County, Arizona according to the plat 
of record in the office of the Pima County Recorder in Book 56 of Maps and Plats at 
page 4 thereof. 

,,, 
'•··;:~\ 
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Exhibit D - Form of Affordability Restrictive Covenant (14 pages) 

When Recorded, Please Return To: 

Director, Pima County Community & Workforce Development 
2797 E. Ajo Way 
Tucson, AZ 85713-6223 

AFFORDABLE HOUSING RESTRICTIVE COVENANT 

1. Background and Purpose. 

1.1. Pima County ("County"), Belvedere Terrace, L.P. , an Arizona limited partnership 
("Owner"), and Newport SW LLC ("Developer") have entered into an Affordable 
Housing Gap Funding Agreement ("Agreement"), Pima County Contract No. 
PO2400002972 and CT2400000021. Under that Agreement, County provided 
$1 ,000,000.00 in funding ("Gap Funding") to Developer to complete an affordable­
housing project, Belvedere Terrace ("Project"), subject to, among others, the 
requirement that the Project remain affordable for a period of 30 years ("County 
Affordability Period"). The Project is also subject to affordability restrictions tied to 
other funding sources, including a Low-Income Housing Tax Credit ("LIHTC") 
Affordability Period, which is in effect through December 30, _ , unless earlier 

' . . " . . " . . 

Internal Revenue Code § 42(h)(f)(6) ("LIHTC Affordability Period"). 

1.2. The Project consists of 72 rental units, and is located on one parcel of land, legally 
described in attached Exhibit D-1 and Exhibit D-2, and further identified by Pima 
County Assessor Tax Parcel Number 126-19-1910 ("Project Property"). Owner 
owns the Project Property. 

1.3. In order to effectuate the County Affordability Restriction , County, Developer and 
Owner (collectively, "Parties") desire to enter into this Affordable Housing 
Restrictive Covenant ("Covenant") to be recorded against the Project Property to 
ensure that any subsequent sale of the Project Property would be subject to the 
County Affordability Period. 

2. Use Restrictions . The Project Property will be subject to the following covenants and 
restrictions (collectively the "Affordability Restrictions") regulating and restricting the 
use and transfer of the Project Property, commencing on the date hereof. These 
restrictions shall be covenants running with the land and will bind Developer, Owner 
and their respective successors and assigns as set forth in this Covenant. 

2.1. Residential Use. Owner will cause all occupants to use the Property only for 
residential purposes and any incidental activities related to residential use that are 
currently permitted by applicable state and local zoning laws. 
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3. Term and termination. This Covenant takes effect upon its execution by the last 
Party to sign it and, unless earlier terminated by written consent of all Parties or 
through foreclosure, deed in lieu of foreclosure, or exercise of the power of sale under 
the senior Deed of Trust identified on Exhibit D-4, terminates 30 years after the 
effective date. 

4. Affordability Restrictions. 

4.1. While the LIHTC Affordability Period is in effect, all 72 rental units comprising the 
Project must be leased in accordance with applicable LIHTC Income and Rent 
Limits, which are published annually by the Arizona Department of Housing (for 
demonstrative purposes, a copy of the LIHTC Income and Rent Limits applicable 
at the time of the execution of this Covenant is attached as Exhibit D-3). 

4.2.After the LIHTC Affordability Period expires, but before expiration of the County 
Affordabilitv Period all 72 rental units comorisinn the Proiect must be leased to ,. 
tenants whose household income at the time of initial occupancy does not exceed 
60% of lei area, iedia'h Eco,rte,,i("A~I") fqr P,irra,l C?u,nty, as determined and 
promulg ad • . nJ of,, ot#l11lp !1a .• d ,•~rban Development, as 
applicab at ~i it Hretit~ufing·ffiis~l;lnod, the total monthly rent 
for any one unit may not at any time exceed the allowa'ble rent limit as established 

-~~~he Al. onal!~artm_ent Ho~~in_._ g ____ c1s __ pybl(.sh ___ e'ii_, f~~--- t~~ ~,Pp_li_cable year for 
of~I na -~, '.!.Mi E!nt"),.f,'hfh 1pcl~~ le r,e~u•I8<! t,!t11it1es pursuant 

'to o mm n ,fo rram ( ,r demonstratrve purpo es, a copy of the 60% AMI . . . . 
Rent applicable at the time of the execution of this Covenant Is attached as 
Exhibit D). 

4.3. Physical Condition Standards. During the Affordability Period, the Owner must 
maintain the Project suitable for occupancy; and, in decent, safe, and sanitary 
condition and good repair in accordance with the applicable local, state, and 
federal health, safety, and building codes and regulations. 

5. Eligibility Verification. Owner must ensure that, for the duration of the County 
Affordability Period, the household income for each household occupying a unit in the 
Project is verified to be within the applicable limits described in Section 4, based on 
the tenant's household income at the time of initial occupancy. Eligibility verification 
requires some form of income documentation (e.g., pay stubs, direct deposit images, 
third-party government verification of income within applicable limits), which must be 
retained for the duration of that household's tenancy and for at least one year after 
termination of that tenancy. If a tenant's household income at annual recertification 
exceeds the 60% AMI limits, the tenant may remain in their unit as permitted under 
Low Income Housing Tax Credit Program administered by the Arizona Department of 
Housing. 

6. Monitoring and Enforcement. 

6.1. In order to ensure compliance with and enforce this Covenant, County may: 
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6.1.1. At any reasonable time and in a reasonable manner enter and inspect the 
Project Property and to inspect any facility, document book, and record of 
the Owner relating to the Project. 

6.1.2. With at least 30 days' prior written notice, take any reasonable action to 
cure any violations of the provisions of this Covenant. 

6.2. Owner covenants and agrees to inform County by written notice of any breach of 
the Owner's obligations hereunder within twenty (20) calendar days of first 
discovering any such breach. Violations must be cured within the deadlines 
described in paragraph 6.4, below. 

6.3. If County believes Owner has violated any provision of this Covenant, County will . . . 

must specify both the violation alleged and the actions County believes are 
necessary a'7~~9Je)q.rt,t!~ t~e.yiolappn.'\ .. 'l ,,, . . 

6.4. If Owner faillib~ui\.uliliclaflo~ attJ mol tJ/n itO!d~ys\~er written notice of 
the violation from County (or for a longer period as may be reasonably required 

un!c~e circum!oces to curl. tqe viola. tio. n. ,_ pr_o_ v .. ided !,)la. t .the. o_ wner has 
corji ~, tde c ffliQ:4he • itial ~~-<WYi p.eri°'i' tnd·i~' ttferf_wt~r diligently 
putbu1 tb dlre to ~Iii.ion), ounty,"Elt'its ~ti0t'i(W1tboi li'ab1lify fu any party . . . . . . 

6.4.1. Apply to an Arizona court of competent jurisdiction for specific performance 
of this Covenant or an injunction to remedy the violation, or for such other 
relief as may be appropriate. 

6.4.2. Seek damages against Owner if the violation lasted for more than one year 
in an amount that represents that portion of the Gap Funding that is the 
extent to which the duration of the violation compares to the County 
Affordability Period and the scope of the violation compares to the overall 
Project. As an illustration of how this measure of damages should be 
applied, if the violation lasted for one year after expiration of the cure period 
and involved 50 of 107 total units, the damages formula would be 
$2,125,000 * (1/30) * (50/107) = $329,587.50. 

6.5. In any action brought under this Covenant, the prevailing Party is entitled to 
recover its reasonable costs and fees incurred in the action, including its 
reasonable attorney fees. 

6.6. Owner and County each acknowledge that the primary purpose for requiring 
compliance by the Owner with the restrictions provided in this Covenant are to 
assure compliance of the Project and the Owner with the program requirements, 
AND BY REASON THEREOF, THE OWNER IN CONSIDERATION FOR 
RECEIVING GAP FUNDS FOR THIS PROJECT HEREBY AGREES AND 
CONSENTS THAT COUNTY WILL BE ENTITLED, FOR ANY BREACH OF THE 
PROVISIONS HEREOF, AND IN ADDITION TO ALL OTHER REMEDIES 
PROVIDED BY LAW OR IN EQUITY, TO ENFORCE SPECIFIC 
PERFORMANCE BY THE OWNER OF ITS OBLIGATIONS UNDER THIS 
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COVENANT IN ANY ARIZONA STATE COURT OF COMPETENT 
JURISDICTION. 

7. Representations, Covenants and Warranties of Owner. Owner hereby warrants 
and covenants that the warranties, covenants, and declaration of obligations and 
duties set forth herein may be relied upon by County and all persons interested in 
Project compliance under the Agreement requirements. In performing its duties and 
obligations hereunder, County may rely upon statements and certificates of the Owner 
pertaining to occupancy of the Project The Owner further represents, covenants and 

' ' 
Covenant and the Agreement and to perform all undertakings of the Owner 
hereunder; and 

7.2. The execution and performance of this Covenant and the Agreement by the 
Owner: 

7.2.1. will not violate or, if applicable, have not violated any provision of law, rule 
or regulation, or any order of any court or other governmental agency; 

7.2.2. will not violate or, if applicable, have not violated any provision of any 
indenture, declaration, mortgage, mortgage note or other instrument to 
which the Owner is a party or by which it or the Project is bound; and 

7.2.3. will not result in the creation or imposition of any prohibited lien, charge or 
encumbrance of any nature. 

7.3. Except for those items listed on attached Exhibit D-4, the Owner will, at the time 
of execution and delivery of this Covenant, have good and marketable title to the 
real property and improvements constituting the Project free and clear of any lien 
or encumbrance. 

7.4. There is presently no action, suit or proceeding at law or in equity or by or before 
any governmental instrumentality or other agency now pending, or, to the 
knowledge of the Owner, threatened against or affecting it, or any of its properties 
or rights, which, if adversely determined, would materially impair the Owner's right 
to carry on business substantially as now conducted (and as now contemplated) 
by this Covenant and the Agreement or which would materially, adversely affect 
its financial condition. Neither the Owner, its principals, shareholders, managers, 
members or general partners, as the case may be, have any judgment entered 
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against them which would, when recorded, constitute a lien against or otherwise 
impair the security of the Project. 

7.5. No actions will be taken by the Owner which will in any way adversely affect the 
use of the Project. 

8. Preservation of Records. Owner or Developer must maintain records related to 
compliance with Pima County's affordability restrictions for the duration of each 
household's tenancy and for at least one year following the termination of any 
household's tenancy. 

9. Recordation of Documents. Owner and Developer are authorized to record and file 
any notices or instruments appropriate to assuring the enforceability of the 
Affordability Restrictions. Owner and Developer will execute any such instruments 
upon request. The benefits of the Affordability Restrictions may be assignable by 
County to any successor institution performing substantially similar functions. The 
Parties intend that the restrictions arising hereunder take effect upon the date hereof, 
and to the extent enforceability by any person ever depends upon the approval of 

regardless of the date of actual approval or the date of filing or recording of any 

instrument evif.:picix~a~tvi1.'_~-- :_,:! • _'_ ':~ r_- -_,_1_:_ (-j , I I I , 1 ~ ·~ -~ 1 jf 1 'M 

10. Nondiscrimina 1~n1 wner and eve1o~er m}y i~t iiis'crf~1~
1
ate in the lease, use, or 

occu ancy of any of the rental units on the basis of any of the following: race, color, 

ethn1 , ,T r~it, s;·~-e,~sa~-w: ~ritst'i't fi31"\]il\pl rt~ur, ,S~?(~-al or gender 
identity, r sou o I ome _ ~) ,\ ' \, J '1 .J ii 4 ii ;; • 

,l .. ,, . . A ' ,, •,,,.:,. '". ~.\- •,I, ;~ •. \ ' I' ,, ' 

all amendments and attachments hereto to be recorded and filed in the official records 
of the Pima County Recorder's Office in the count in which the Project is located, and 
pay all fees and charges incurred in conjunction with said recording. The restrictions 
and other provisions in this Covenant burden and run with the Project Property, bind 
any of Owner's successors or assigns, and inure to the benefit of County and any of 
its assigns. 

12.Severability. The provisions of this Covenant are severable. If any provision of this 
Covenant, or any application of any of its provisions, to the Parties or any person or 
circumstances, is held invalid, that invalidity will not affect other provisions or 
applications of this Covenant that can be given effect without regard to the invalidity. 

13. Restraint on Alienation. If the Affordability Restrictions are deemed unenforceable 
by virtue of its scope in terms of purpose or eligibility of tenants, but would be 
enforceable by reducing or increasing, as applicable, any part or all thereof, the same 
will be enforced to the fullest extent permissible under the laws and public policies 
applied in the State of Arizona. 

14.No Waiver. No waiver by County of any breach of this Covenant, or any other act or 
omission by County, may be deemed a waiver of any other or subsequent breach. 
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15. Governing Law. This Covenant is governed by and must be interpreted in 
accordance with Arizona law. 

16. Conflict of Interest. This Covenant is subject to the provisions of Arizona Revised 
Statutes § 38-511. 

17.Entire Agreement; Amendment. This document constitutes the entire agreement 
among the Parties pertaining to its subject matter. This Covenant may be modified, 
amended, altered, or extended only by a written agreement signed by all Parties. 

SIGNATURES ON FOLLOWING PAGES 

The remainder of the page is intentionally left blank. 

~:I: f 
&~ lj ,, 

~ 
l~•" '} lj 

~ ·,\ 
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PIMA COUNTY 

Adelita S. Grijalva 
Chair, Board of Supervisors 

Date 

ATTEST 

STATE OF ARIZONA 

. ,, 
'•','\ 

COUNTY OF ~IMA 

) 

) ss . 

) 

The foregoing instrument was acknowledged before me the ___ day of 
20_ by 

Notary Public 

My Commission Expires: ________ _ 
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DEVELOPER: 

NEWPORT SW LLC, an Arizona limited liability company 

By: 

David R. Wohl, Authorized Signatory 

Date 

STATE OF ARIZONA ) 

) ss. 

The foregoing instrument was acknowledged before me the __ _ 
20 

Notary Public 

My Commission Expires: _________ _ 
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OWNER: 

BELVEDERE TERRACE, L.P., an Arizona limited partnership 

By: Newport SW GP LLC, an Arizona limited liability company its managing general partner 

By: Newport SW LLC, an Arizona limited liability company its manager 

By: 
David R. Wohl, Authorized Signatory 

By: Spectrum GP LLC, a California limited liability company its administrative general 
partner 

By: Spectrum Affordable Housing Corporation, a California nonprofit public benefit 
corporation its manager 

j ' 

By: 
Daniel Kim, Authorized Signatory 

STATE OF ARIZONA 

) SS. 

COUNTY OF PIMA ) 

The foregoing instrument was acknowledged before me the 
20 

Notary Public 

My Commission Expires: ---------~ 
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Affordable Housing Restrictive Covenant - Exhibit 0-3 - Arizona Low Income Housing Tax Credit - Imputed Incomes/Allowable 
Rents (eff. April 1, 2024) 

II 
MSA'Coumy 

Phoennc 

(Maricopa/Pinal) 

H LRA 

Tucson 

(Pima) 

Apache 

04/02/2024 
Page 1 of 5 

ARIZON!; LO'.•i INCOME HOUSING TA.X CR:DIT PROGRAM - IMPIJTED INCOMES,'.~LLOV!A8 LE RENTS Arizona 
Departn1ent 
of Housing 

'!<i, (1 Person) (2 PcrS.Oll'i} 

60 $43,200 S49.320 

50 536,000 541 .100 

40 S28.800 532,880 

30 S21 .600 524.560 

20 S14.-100 5 16.440 

FOR RENTS BASED ON UNIT SIZE \Number of bedrooms: Post 1989 PrQJe~tsi 
(Figures derived frcm HUD Median lnc:ir.1e Charts effe:-tr1e April 01. 202{1 

(3 PetSOOS) (4 Pc-rson:sJ ~5 Persons) (6 Persons.) ( i PiYsor1s) (8 Persons) Rcn1 Rem 

OBdrm l Bdrm 

S55.560 $61,680 566,660 571 ,580 S/G,500 SHl 420 51.080 51,156 

S46.300 551,400 555,550 559.650 S63.7:iO 56).850 S900 S963 

S37.040 $41.120 544.440 547.720 55 1,000 $54,280 5720 5771 

S27.780 S30,840 $33,330 535,790 SJB.250 540,710 5540 5578 

SlB.520 $20,560 522.220 523,860 S25.SOO $27, 140 S.360 S385 

Hcnt Rcnl 

2 Bdrm 380',n 

Sl,389 Sl .604 

Sl.157 'Sl.336 

S926 $1.069 

$694 $802 

S463 5534 

f.l('f'lt Hcnt 

.; a(lrm ~ Bdrm 

Sl.789 51,974 

Si ,491 S l .6~5 

51,193 Sl.316 

S894 S987 

S596 S658 

FY2024, the HERA Special limit is exceeded by the FY2024 Section 8 Income Limits and as a result, projects placed into service prior to December, 31, 
2008 in Phoenix-Mesa-Scottsdale, Al. MSA do not require the calculation of a special income limit . 

60 537 500 542,900 548,240 $53.580 557.840 S62, 160 S66.420 570.740 ~937 Sl,005 51.206 $1,392 Si,554 Sl.71 4 
so 531 250 SJ~. 750 $40,200 $4.;.o~ 548.200 S51,BOO S55.350 558,950 578 1 S837 Sl .005 S 1.160 Sl.295 Sl.428 
40 525 000 528.600 S32, 160 535.720 538.560 s~ 1.4-1.0 S44 280 547.160 5625 5670 So04 5928 s1.o:rn Si . 143 
30 S 18,750 S21.450 524.120 $26.190 528.920 S31.080 533.210 $35. 370 l-:68 5502 5603 56% S777 5857 
20 S12500 Si4,300 S16.080 Sl 7 860 519.280 S20,720 S22.HO $23, 580 5312 S335 5402 5464 S518 SS71 

,v •. - , .. _, ,, . 
60 $27.06/J S30.:l00 534,800 $38,640 $41.760 S44.880 S4 7.9~0 551 .060 S676 5724 S870 Sl.005 Sl. 122 Sl .237 
50 S22.550 525.750 529,000 532,200 534,800 537,400 539,950 $42.550 $553 S603 5725 5837 S935 S i .031 
40 518 040 520,600 523.200 525, 760 527,840 Sl<J,920 531.960 534,040 $451 5<a3 S580 5670 S748 S82'> 
30 Sl:i.5'.!U Si ~.450 517,400 $19, 320 520,880 Sll.440 S23 970 S25.5l0 5338 5362 S435 5502 5551 Sfi18 

20 59.0ZO 510,300 511,600 512.880 S l 3.920 S1-U.:.&O S15580 $17.020 $225 5241 5290 )33!) 5 374 s, 12 

lhL· 1t·11r !it rttl) bl !t:d a buvt: (Jr(.· ,•,.hoc un own1.·1 .rcrr , uc.,ge . . -cot ,., .• ,w, tJ11 <J.Vm:r mu!. ! d .i.:u;1.· :c..~ !.a:v:'1 11vr; ,or.1µ(10,.1:,· 

Nu r,jt( at ,t..m:, :.£"•1C ~" rc,1d(·t1!J>. Jw u:1y v ~•,,1t·r unpca:d rent mot.·OH.:, Cm;r u,c.- chu,aa1.•r,.t1.:d o:. rm . .Hitlalc.:s unde, ADO H. IH.S u, !fUD H,·gufatK.111) G'rt.: p,ohib,ted 

(All fractions arc rounded down) 
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Affordable Housing Restrictive Covenant - Exhibit D-4 Permitted Exceptions (2 
pages) 

List of Permitted Encumbrances 

1. Declaration of Covenants, Conditions and Restrictions (Housing Trust Fund Program) by 
Belvedere Terrace, LP, for the benefit of State of Arizona, Arizona Department of Housing. 

2. Construction Deed of Trust, Assignment of Leases and Rents, Security Agreement and 
Fixture Filing by Belvedere Terrace, LP, as Granter, to Old Republic Title Insurance 
Company, as Trustee, for the benefit of East West Bank, N.A. a national banking 
association as Beneficiary, as assigned and amended and restated from time to time. 

3. UCC Financing Statement naming Belvedere Terrace, LP, as debtor and East West Bank, 
N.A. a national banking association, as secured party. 

4. Deed of Trust with Assignment of Rents, Fixture Filing and Security Agreement securing the 
payment of $1,050,000 Housing Trust Funds by and among Belvedere Terrace, LP, as 
Truster, Old Republic Title Insurance Company, as Trustee, and State of Arizona, Arizona 
Department of Housing, as Beneficiary. 

5. UCC Financing L:~t J~~l)ftyfJ:lelvE!dere;Jerr~~\ Lf' as Debtor and State of 
Arizona, Arizon}(;pattitlel ~ Hbl'rl'g ils §ecured Party. ' " ' 

7. Deed of Trust (with Assignment of Rents and Security Agreement) by Belvedere Terrace, LP 
in favor of Old Republic Title Insurance Company, for the benefit of City of Tucson, Arizona. 

8. UCC Financing Statement (Form UCC-1) by Belvedere Terrace, LP as Debtor and City of 
Tucson as Secured Party. 

9. Declaration of Covenants, Conditions and Restrictions by Belvedere Terrace, LP, for the 
benefit of County of Pima Arizona. 

10. Deed of Trust (with Assignment of Rents and Security Agreement) by Belvedere Terrace, LP 
in favor of Old Republic Title Insurance Company, for the benefit of County of Pima, 
Arizona. 

11. UCC Financing Statement (Form UCC-1) by Belvedere Terrace, LP as Debtor and County 
of Pima, Arizona as Secured Party. 

12. Subordination Agreement by and between East West Bank, N.A. a national banking 
association, in its capacity as initial funding under and construction lender as Senior 
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Mortgagee, State of Arizona, Arizona Department of Housing as Subordinate Mortgagee, 
and Belvedere Terrace, LP as Borrower. 

13. Subordination Agreement by and between East West Bank, N.A. a national banking 
association, in its capacity as initial funding under and construction lender as Senior 
Mortgagee, City of Tucson, Arizona as Subordinate Mortgagee, and Belvedere Terrace, LP 
as Borrower. 

14. Subordination Agreement by and between East West Bank, N.A. a national banking 
association, in its capacity as initial funding under and construction lender as Senior 
Mortgagee, County of Pima, Arizona as Subordinate Mortgagee, and Belvedere Terrace, LP 
as Borrower. 
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