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Public Hearing
June 2, 2009

. Honorable Mayor and Members of the City Council
- Chair and Members of the Redevelopment Agency

Title: Approval of Dlsposmon and Development Agreement and Loan forLa
Valentlna _ . : .

. LocatlonICouncH Dlstrlct 12th Street between C Street Alley . and E Street District 3,
Alkali Flat Redevelopment Area

Recommendation: Conduct a public hearing pursuant to Health and Safety Codes §

. 33433 and 33431 and upon conclusion adopt 1) a City Resolution a) authorizing the
Sacramento Housing and. Redevelopment Agency (SHRA) to enter into a loan

- agreement for up to $3,000,000 with Domus Development, L.L.C. or a related entity
(Developer); b) authorizing amendment of the SHRA budget to allocate $700,000 in City
- Home Investment Partnership Program (HOME) funds as a loan to the Developer for
construction and permanent financing of the Project; and c) authorizing amendment of
the SHRA budget to allocate $700,000 in City Housing Trust Fund (HTF) funds as a
‘loan to the Developer for construction and permanent financing of the Project; and 2) a
Redevelopment Agency Resolution a) approving and authorizing the Executive
Director, or her designee, to execute the Disposition and Development Agreement
(DDA) and related documents with the Developer for the acquisition and development of
the property; b) authorizing the Executive Director, or her designee, to execute a loan
agreement and related documents of up to $3,000,000 to the Developer for the Project;
c) authorizing the Executive Director, or her designee, to amend the SHRA budget to

_ allocate $1,600,000 in Alkali Flat Tax Increment Funds as a loan to the Developer for
construction and permanent financing of the Project; d) accepting up to $631,000 in
grant funds from the Cal-Resuse Program of the California-Pollution Control Financing
Authority (CPCFA); and e) approving the use of CPCFA funds for the environmental
remediation of the property

Contact.. Llsa Bates, Deputy Executive Director, 440-1316; Christine Weichert,
Assistant Director, Housing and Community Development, 440-1353

Presenters Jeree Glasser-Hedrick, Housing Flnance Program Manager; Bernadette
Austin, Housing Finance Analyst

Department: Sacramento Housing and Redevelopment Ag'ency
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June 2; 2009

Approval of Disposition and Development Agreement and Loan for La'VaIentlna ‘

Descri ption/AnaIys'is

Issue: This report requests the apprOVaI of a Disposition and Development
Agreement (DDA) with Domus Development, LLC (Developer), and a loan for
construction and permanent financing of La Valentina (Project). The proposed

- Project will consist of the construction of a mixed-use, transit-oriented.
." development on eight Agency-owned. parcels. A location map is prowded as

Attachment 1. The Agency-owned property is located on two adjacent sites &
separated by D Street along the east side of the 12t Street corrldor in the Alkali

‘Flat Redevelopment Area.

. The south site, (located between D'and E Streets),"vvill be a mixed-,use‘ ) poe
~ development adjacent to the Alkali Flat/La Valentina Light Rail Station which will _

include-a 1,300 square foot café, a 2,000 square foot community room; 5,000

n square feet of commercial/retail space, a property management office, and

resident bicycle and car parking on the ground floor. There will be 63 affordable

" rental units located on.the second, third, and fourth floors. The north site,

(located between the C Street Alley and D Street), will consist of 18 affordable |
split-level town home-style rental units. A site map is included as Attachment 2.

The City Councu approved entering into an Excluslve IR;ight to Ne‘gotiate (ERN)

_predevelopment.loan, and.loan commitment with the Developer.on.March.31, ... . .. L
'2009 Addltlonal background is prowded as Attachment 3. ‘

Agency funds and a Iand donation will be Ieveraged_ with Low Income l-lousing

" Tax Credits (LIHTC) and Transit Oriented Development (TOD) Housing Program

funds awarded by the California State Housing and Community Development

"Department. Both the LIHTC and TOD funds are awarded through competitive

- processes. The Developer submitted the TOD application on April 2, 2009, and

plans to submit an application for award of LIHTC on June 9, 2009. TOD funds ,

“will be awarded in June 2009, and LIHTCs will be awarded in August 2009.
" Project construction can begin as soon as all funding commitments-have been

secured, and constructlon is anticipated by early'2010. A summary of the

sources and uses of project funds is included as Attachment 4. A cash flow
proforma is included as Attachment 5. A schedule of maximum rents and income

levels is included as Attachment 6.

Policy Considerations: The recommended action is consistent with the
following goals in the Alkali Flat Implementation Plan and Redevelopment Plan:
1) Develop a mixed-use/transit oriented development which will eliminate factors

. hindering economically viable use and eliminate an underutilized blighted parcel,

2) Provide safe, decent, adequate and sanitary housing through the development

~ of a mixture of housing types for all income groups; and 3) Maximize prlvate
partrcrpatlon and investment in the redevelopment effort
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Environmental Considerations:

California Environmental Quality Act (CEQA): The proposed action
meets the requirements of the California Environmental Quality Act
(“CEQA”"). The “La Valentina Station: Rezone, Plan Review, Special -
Permit, and Variances,” which includes the negative declaration and ‘
‘mitigation measures for this project, as adopted by the City of Sacramento
on March 24, 2009, is adequate and sufficient for the enwronmental
review.

Sustainability Considerations: The Project has been reviewed for
consistency with the goals, policies and targets of the Sustainability

"Master Plan and the 2030 General Plan. If approved, the project will
advance the following goals, policies and targets: (1) Goal number one —
Energy Independence specifically by redicing the use of fossil fuels,
improving energy efficiency, and providing long.term affordable and
reliable energy, (2) Goal number three — Air Quality, specifically by -
reducing the number of commute trips by single occupancy vehicles and -
reducing vehicle miles traveled, (3) Goal number five — Public Health and
Nutrition, specifically by maximizing the number of amenities that are
located within %2 mile of-all residents and cleanup, redevelopment and
DeS|gn Land Use Green Bu1|d|ng, and Transportatlon specmcally by
reducing dependence on the private automobile by providing efficient and

- accessible public transit and transit-supportive land uses, and reducing

~long commutes by providing a wide array of transportation and housing
choices near jobs for a balanced healthy City.

Other: Environmental review pursuant to the National Environmental

- Policy Act (NEPA) is currently underway. The availability of federal funds
for use in the Project is contingent upon the Federal Department of
Housing and Urban Development’s consent to the Agency’s request for

- release of funds. :

Committee/Commission Action: Alkali Flat Redevelopment Agency Advisory
Committee (RAC): At its meeting on May 11, 2009, the RAC voted to support
Staff's recommendation. The votes were as follows: '

AYES: Carter, Delgado, Ferderer, Frankfield, Lough, Miller, Monighan, Owen
NOES: None |

ABSENT: Camacho, Poe, Wright -



S June 2, 2009
App_roval of Disposition and Development Agreement and Loan for La Valentina

Committee/Commission Action: Sacramento Housing and Redevelopment
Commission: At its meeting on May 20, 2009, the Sacramento Housing and

Redvelopment Commission voted to support Staff's recommendation. The votes
were as follows: . '

AYES: | Burruss, Chan, Dean, Fowler, Gore, Morgan, Otto
NOES: none
ABSENT:  Shah, Stivers

Rationale for Recommendation: Over the past 18 years, Agency staff and
three different development teams have unsuccessfully attempted to revitalize
the La Valentina site. As a result, the site remains vacant and unimproved. The
actions proposed in this report will enable construction on this mixed-use, transit-
oriented development which should begin by early 2010. The approved project is
designed to achieve goals of the Alkali Flat Redevelopment Plan. In addition, the
actions recommended in this report enable the Agency to continue to fulfill its
mission to provide a range of affordable housing opportunities in the City.

Financial Considerations: Staff recommends approval of a budget amendment
of up to $3,000,000 (consisting of $700,000 from Housing Trust Funds, $700,000
in City HOME funds, and $1,600,000 from Alkali Flat Tax Increment Funds).

- "M/WBE CGonsiderations: Minority and Women's Business Enterprise requirements will

be applied to all activities to the extent required by federal funding.

Respectfully Submitted

Recommendation Approved:
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Attachment 3
Project Background -

Slte Description -

The La Valentina Development Site (Site) consists of eight parcels on approxmately
1.23 acres of land which were incrementally acquired by the Sacramento Housing and
Redevelopment Agency (Agency) from 1986 through 2008. The site is comprised of
mostly vacant parcels in a highly visible and blighted area of the Alkali Flat

" Redevelopment Area. One parcel contains a residential structure that had been vacant
for four years and has been demolished. The Site is located on 12™ Street, which
serves as the primary commercial corridor for the community of Alkali Flat and is one of
the maln routes lnto Sacramento’s downtown from the north.

Alkali Flat/La Valentma Light Rall Station

The neighborhood is well-served by public transportation with a light rail station and
buses running along 12" Street. The Site is directly adjacent to the Alkali Flat/La
Valentina Light Rail Station, which is operated by the Sacramento Regional Transit
District (RT). This station is well-used and ranks in the top one-third of the 24 stops on
RT’s Blue Line in terms of passenger volume. RT’s Blue Line connects the
Meadowview (south) and the 1-80/Watt (north) stations.

 Current Concept Deann

_.The proposed La Valentina project (Project) will consist of the construction of a mlxed-
use, transit-oriented development on eight Agency-owned parcels. The Agency—owned
property is located on two adjacent sites separated by D Street along the east side of
the 12" Street corridor in the Alkali Flat Redevelopment Area. The south site, (located
between D and E Streets), will be a mixed-use property adjacent to the Alkali Flat/La
Valentina Light Rail Station which will include a 1,300 square foot café, 5,000 square
feet of commercial/retail space, a 2,000 square foot community room, a property
management office, a play area for resident children, and parking on the ground floor.
There will be 63 affordable rental units located on the second, third, and fourth floors:
The north site, (located between the C Street Alley and D Street), will consist of 18
affordable split-level townhome-style rental units. The entire project will consist of a total
of 12 studios, 24 one-bedroom unlts 21 two- bedroom units, and 24 three-bedroom
units. ;

-~

The Project has been designed as a sustainable development incorporating principles
from transit-oriented development and Leadership in Energy and Environmental Design
(LEED). The Project will have many green features, including energy efficient systems,
rooftop photovoltaic solar panels, solar hot water heating systems, a green eco-roof -
featuring rooftop plantings, and a bio-swale infiltration system which filters water runoff
through plantings before entering the City’s water system. The south site property is
split into two distinct buildings connected by an open-air bridge and share elevator
service. The perimeter will consist of painted stucco and paneling in alternating
hardiplank material. The balconies on the southern building will be made of corten
metal. The nerth site townhomes are located within six three-story, wood-framed
buildings with painted fiber-cement panels, spllt-faced concrete block, and concrete tile
roof :

10
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Project Evolution
Request for Qualifications

" Since 1986 the Agency has entertained and worked with several different development
. teams and concepts for the Site, which included commercial/retail, day care, and single
family homes. For multiple reasons these concepts did not come to fruition. In
November 2006 the Agency issued a Request for Qualifications (RFQ) to develop the

- . Site. Four development teams responded, and Domus Development, LLC (Domus)

was unanimously chosen as the most qualified team by a project selection'team. The
project selection team included a member of the Alkali Flat Redevelopment Advisory -
Committee (RAC) and the Alkali Flat/Mansion Flat Neighborhood Association. The
. Agency entered into an Exclusive Right to Negotiate with Domus for the development of
the La Valentina Development Project (Project) in June 2007, and the ERN was
subsequently extended In April 2009 the Agency entered into a rewsed ERN for the
Project. '

Community Process

Over the last.18 months the project concept has undergone several concept iterations
resulting from adjustments to local zoning standards, Sacramento Regional Transit (RT)
requirements, market conditions, and local community input. Since the Agency first
entered into an ERN with Domus, their staff have participated in ten public meetings,
including seven presentations to the Alkali Flat Redevelopment Area Committee (RAC):-
The RAC has been eager for development of this site, which lies along the most highly-
-visible.corridor in the . redevelopment area, and to_date the RAC has been supportive of
the project. :

- Development Plan Changes

The July 2008 ERN called for the development of a mixed-use, mixed-income, transit-
oriented project on the six Agency-owned lots between D Street and E Street. The
developer has completed many of the milestones outlined in the ERN, which included
submitting design concepts, developing preliminary budgets for the project, working on
entittements and environmental review, and participating in public meetings. Despite
éfforts from Domus’ staff, the complexity of the design and financing of the project
contributed to delays. Changes in the financial markets caused the original project
financing structure to be infeasible, prompting madification in design and financial
structure. In January 2008 Agency staff directed the developer to include development
of the eight parcels that were included in the original RFQ. Domus incurred many
expenses related to the desjgn of the north site and the redesign of the south site. In
‘March 2009 the City Council approved a predevelopment loan which will help flnance
these costs through the remalnder of the predevelopment process

In addition to restructuring thé project design, the developer had to restructure the
funding of the project costs. The area market rents are low,-and therefore a market-rate
or mixed-income project could not support the amount of debt required to fund the
project, either through conventional bank financing or tax-exempt mortgage revenue
bond fundlng

All units, with the exception of the manager’s unit, will be rent-restricted. However, the
low-income rents Domus proposes are at or near current market rate rents for the area.
Because of these affordability restrictions, this project can be funded primarily through

11
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tax credit equity and grants rather than financing, as detailed in the section below. Once
the tax credit equity and state grant funding in this report has been secured, the Agency
will enter into a Disposition and Development Agreement (DDA). This will occur prior to
the expiration of the ERN on December 31, 2009.

Proposed Prolect Funding Sources

Over the course of the development period the developer has shown resilience,
devising a financing strategy that is feasible and fiscally sensible. Domus will fund the
project costs with 9% Low Income Housing Tax Credit (LIHTC) equity through the
California Tax Credit Allocation Committee (TCAC); Transit Oriented Housing Program
(TOD) grant funds from the California State Housing and Community Development
Department; Cal-Reuse Remediation Program grant funds through the California
Pollution Control Financing Authority; bank loans; and developer equity. Despite the
market downturn there is still limited demand for 9% LIHTCs and Domus is confident

- that they will be ableto secure the-tax credit equity needed to proceed. If a gap.in the
- project results from a drop in equity value or the lack of commitment of TOD funds, the

developér plans to take: advantage of the federal stlmulus funds belng allocated by -
TCAC.

The Project will be built on parcels which are considered “brownfields.” The existing soil
contamination will require environmental remediation. In November 2008 the’ -‘Agency.
was awarded $218,150 in grant funds from the Cal-Reuse Remediation Program of the
-California Pollution. Control Financing Authority (CPCFA) for soil remediation on the .
parcels south of D Street. In April 2009 Agency staff submitted a request for an-
additional $412,850 for the clean up of the parcels north of D Street.

Even if Domus is able to secure the aforementloned funds, there remains a gap in the
total funds required to complete the project. This staff report proposes an Agency loan
comprised of State Housing Trust Funds, Alkali Flat Project Area Tax Increment and
Aggregated Housing Set Aside Tax Increment funds. This:Agency loan will leverage a
combination of public and private funds in order to finance the project development.

Both the LIHTC funds and the TOD funds are awarded through competitive processes. .
The TOD application was submitted on April 2, 2009 and will be awarded in June 2009.
Once TOD funds have been secured, the developer will submit an application for award
of LIHTCs, which are due on June 9, 2009. The scoring of the project will be increased
by a DDA between the Agency and the developer which demonstrates Domus’ site
control. Once Domus has secured all public and private funding sources, construction
will begin on this project. The developer anticipates starting construction on the project
in early 2010. Project funds will be disbursed to the developer as reimbursement for
construction completed.

Development and Management Team

Developer

Domus Development, LLC is a developer of affordable rental housing focusmg on the
acquisition and rehabilitation of rental housing communities using tax-exempt bonds
and low-income housing tax credits. The principals of Domus have completed
rehabilitation and construction of several affordable housing projects in northern
California, including Northland Village and Southcrest Apartments i in Sacramento

12
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Y

Property Manaqement

" Property management will be performed by Domus Management Company, LLC
(DMC). DMC was established in 2007 by principals and executives who have extensive
experience in affordable housing property management. The primary manager’s
experience includes supervision of over 5,500 units of affordable housing including both
senior and multifamily projects. The principals have worked with projects financed
through a variety of sources, including LIHTC’s, the Multi Family Housing Program
(MHP), the Home Investment Partnership Program (HOME), the California Department
of Housing and Community Development (HCD), and the U. S Department of Housing
and Urban Development (HUD). , .

Resident Services Plan _ .

Resident Services will be provided by LifeSTEPS, a nonprofit 501(c)(3) corporation.
LifeSTEPS proposes to offer a minimum of 15 hours per week of services and
programs. LifeSTEPS provides resident services at 85 properties throughout the state
of California, including 11 properties in Sacramento

- Security ~
The Agency requires installation-of a securlty camera system approved by the Agency .

and lighting adequate to properly illuminate the parking area and all common spaces. In

- the situation is- warranted

addition, the Agency requires that Developer budget for securlty patrol for the property if

13



'La Valentina
Project Summary

Attachment 4

12th Street between C Street Alley and E Street

Address

Number of Units ‘ 81

Year Built New Construction

Acreage 1.23 acres

Affordability 24 units at or below 30% of Area Median Income (AMI) -

40 units at or below 50% of AMI
16 units at or below 60% of AMI.
1 Manager's Units unrestricted

Manager Unit

Resident Facilities

Unit Mix and Rents (30% AMI) (50% AMI) (60% AMI)
Studio 4 6 2 0
1 Bedroom 7 12 5 (O
2 Bedroom 6 10 5 1
3 Bedroom 7 12 "4 0
' 24. 40 16 A
Square Footage : Residential Commercial Community Total
' Total 75,100 5,000 2,000 82,100
Studio 600 ' in sq ft
1 Bedroom 900
" 2 Bedroom 1000
3 Bedroom 1100

This is a mixed-use, transit- oriented development adjacent to a
light rail station. The project features a commumty room,
laundry facilitites, property management office, a green roof,

and 5,000 square feet of ground floor commercial space

Permanent Sources . . . Jotal . Per Unit Per Sq Ft

i Tax Credit Equity $ 17 547,000 $ 216,630 $ 213.73
TOD Grant] $ 4,035,000 $ 49,815 $ 49.15

. Agency Loan| $ 3,000,000 $ 37,037 $ 36.54
Environmental Grant| $ 631,000 $ 7,790 $ 7.69
Community Development Block Grants| $ 221,000 $ 2,728 $ 2.69
Energy Efficiency Block Grants| $ 586,000 $ 7235 § 714
Bank Loan{ $ 1,030,000 $ 12,716 $ 12.55
Fee Waivers| $§ 120,000 $ 1,481 § 1.46
Deferred Developer FeeNote| $ 375,000 $ 4630 $ 4.57
TOTAL SOURCES| $ 27,545,000 .$ 340,062 $ 335.51

Permanent Uses ‘
Acquisition Costs| $ - $ - $ -

Off-site and Land Improvements | $ 1,033,000 $ 12,753 $ 12.58
Construction [ § 18,057,000 $ 222926 $ = 219.94
Development Impact Fees/Permits | $ 1,050,000 $ 12,963 § 12.79

Architecture, Engineering, Survey | $ 1,065,000 $ - 13,148 §$ . 12.97
Contingency | $ 1,700,000 $ 20,988 $ 20.71
Financing Costs | § 1,245000 $ 15370 $ 1516

Reserves [$§ 225,000 $ 2,778 $ 2.74.
Legal Fees | $ 90,000 $ 1,111 § 1.10
Developer Fee [ $ 2,000,000 $ 24,691 $ 24.36
Third Paﬂy Reports, Marketing, Other | § 1,080.000 $ 13,333 § 13.156
- TOTAL USES| $ 27,545,000 $ 340,062 § 335.51

Management / Operations :
Proposed Developer: Domus Development, LLC
Property Management Company: Domus Management Company
Operations Budget: $351,176 $4,336 per unit
Replacement Reserves: $24,300 $300 per unit

14
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La Valentina. -

Prdject Cash Flow Proforma

4

$1,406

g JusWyoERY

_ Gross Utility - Net  Rentper TotalMo. . - Annual
Unit Type Number Feet ~ SqFeet  Rent - Allowance. Rent . SqFoot Rent Rent
Studlo @ 30% AMI S 4 600 2,400 § 382 § 52 -$ 330 $ 0.55. % 01,320 '$ 15840
. Studio @ 50% AMI 6. 600 3,600 $ 637§ 52 § 585 $ 098 $ 3,510 .3 42,120 -
Studio @ 60% AMI w2 600  1,200.% 765 § < 52 .$ 73 §  1.19. § 1,426 $ 17,112
1BD @ 30% AMI ! 7 800 © 6300 $.° ° 409 $§ = 59 4 350 § 039 $ 2,450 $ 29,400
1 BD @ 50% AMI 12. 900" 10,800 $ 682 $ 59 ©§ 623 $ 069 $ 7476 $. 89,712
1 BD'@ 60% AM! "5 900 4500 § - 819 §° 59.°% 760 $ 084 $ ' 3,800 § 45600
2'BD @ 30% AMI 6 1100 6,600 '$ 491 § 75 1§ 416" 3. 038 § 2,496 $ 29,952
2 BD @ 50% AMI 10 1100 11,000 § - 818 § - 75 :§ 743 § 068 $- 7430 $:. 89,160
'2BD @ 60% /'\Ml 5 '+ 41100 - 5,500 $§ 982 § 75 ‘$ 907 $ 082 § 4,535 3 . 54,420 -
3 BD @ 30% AMI 7 1250 8,750°$ 567_ $ 98 i 469 $ © 038 $ 3,283 $ 39,396
- 3BD @ 50% AMI : + 12 1250 15,000 $ 946 $§ - 98 <% 848 $, 068 $ 10,176 $ 122,112
3BD @ 60% AMI ) T4 1250 5,000 $ 1 135§ . 98 «$ 1037 $. 083 $ 4148 § 49,776
2 BD Manager's Unit 1 1100° 1,100 § -~ 982 § - § 982 $§ 083 $§ - 982 § 11,784
Totals - 81 ) 80,650 ‘ o : ; ' $ 52,050 % 624,600 - .
_ annual - - 2011 . - 2012- 2013 2014 2015 2020 12030 2040 2050
income - rate increase  perurnit -~ Year 1 Year2 : Year3 . Year4 Year5 = Year10 - Year 20 Year 30 Year 40
Potential Gross Income 250% . 624,600 640,215 . 656,220 672,626 689,442 780,040 998,517 1,278,186 1,636,186
Commercial Income 2.50% 64,800 66,420 : 68,081 = 69,783 71,527. 80,926 103,593 132,607 169,748
Other Income - 2.50% 7,750 7,944 8142 8,346 8,555 ° 9,679 12,390 -15,860 20,302
Less Commercial Vacancy 20% (50% in Yr 1: & 2): 32,400 33,210 ‘J 13616 13,957 14,305 16,185 20,719~ 26,521 33950
Less Residential and Other Vacancy 5.00% : 31,230 - 32,011 & 32,811 33,631 34,472 39,002, 49,926 63,909 6,790
Effective Gross Income $633,520 . $649,358 ;' $686,016 $703,167 $720,746 $815,458 $1,043,855 $1,336,222 $1,785,497
Opérating Expenses » P . . ; I : N ’ : .
Operating Expenses. 3.50% - 4,336 351,176 363,467 . 376,189 389,355 402,983 478,617 © 675,136 952,346 1,343,379
Assessments . - 2:00% 105 - 8,500 8,670 - 8;843 9,020 . 9,201 10,158 . 12,383. 15,095 18,400
Property Management _ ~ . 350% - -474. 38400 39,744 41135 - 42575 44,065 52,335  ''73;824 104,136 146,894
‘Social Serwoes 2.00% - 296 . 24,000 24,480 ¢ 24 970~ .25,469 25,978 . 28,682 34,963 42,620 51,954 .
Safety 2.00% 185 156,000 15,300 : - 15,606 15,918 . 16,236 17,926 21,852 26,638 - 32,471
Replacement Reserves ©0.00%_ . 300 . 24,300 . 24,300.. 24,300 24,300 24,300 24,300 . 24,300 24,300 24,300
Total Expenses 5,696  $461,376 $475,961 . $491,043-  $506,637 $522 763 . $612,019 $842,459 $1,165,135 $1,617,398
[Net Operatlnq Income $172,144 $173,397 $194,974 $196,529 $197,983 $203,439  $201,396 - $171,087 ~ $168,098
’ Debt Serwce - amount rate . amort . - S o L a ) .
.Bank Loan $1,030,000 [ 7.50% ©30__. 86423 86,423 . . 86423 ' 86,423 .. ' 86,423 86,423 86,423 - . 86,423 0
Debt Service Subtotal ’ - . " $86,423  $86/423 . $86,423 = $86,423 $86,423 -$86,423 $86,423 $86,423 $0
. : . . .
Priority Distributions . . oot R ‘ ; . o
Asset Management Fee (GP) 0.00% 7,500 - 7,500 N 7,500 7,500 7,500 7,500 7,500 - 7,500 7,500
Partnership Management'Fee (LP) 0.00% 25,000 - - 25,000 - 25,000 25,000 . 25,000 ~ 25,000 0 ) o 0
Priority Distributions. Subtotal . $32,500° .$32,500 -+ $32;500 $32,500 $32,500 $32,500 $7,500.. $7,500 $7,500
Net Cash after Priority Distributions ~ ** . $53,221  $54474 ; $76,051  $77,606 $79,060  $84,516  $107,473 .  $77,164 $160,508
) Deferred Developer Fe . . . o e o ) : R : .
Principal Balance ’ $375,000 4.00% -375,000 336,779 295776 231,557 163,212 0 - 0o . 0 0
_Accumulated Interest . i : 15,000 13,471 " 11,831 -9,262 6,528 - 0. 0 0 0
Payment 53,221 - 654,474 76,051 77,606 . 79,060 0 0 0 0
Balance $336,779 - $295,776 $231,557 "~ $163,212° . - $90,681 $0° $0 ° $0 $0.
Net Cash after Deferred Developer Fee $0. .80 $0° . $0- - $0. $84,516 .$107,473 . $77,164 $160,598 -.
. Agency Loan L . o : L - o g : )
Principal Bélaljlce $3,000,000.. 4.00% 3,000,000 .3,000,000: 3,000,000 3,000,000 3,000,000 3,000,000 3,000,000 3,000,000 3,000,000
Accumulated Interest 120,000 240,000 360:000 . 480,000 600,000 ~ 968,786 1,330,938 1,805,460 1,418,944
Payment - — .. 0 0 0 0 .0 83,109 81,407 56,150 4,418,944
- Balance - .$3,120,000 $3,240,000 "$3.360,000 '$3,480,000 : $3,600,000 $3,885,677 $4,249,531 $4,749,310 $0
Net Cash After Loan Repayment :$0 "$0 . %0 $0 $0, ' $26,066 $21,014



MAXIMUM RENT AND INCOME LEVELS 2009
(Rents @ 30%,50%, and 60% of AMI where applicable)

Attaéhment 6

Maximum Income Limits:

Max Income  MaxIncome Max Income
- Family Size - 30% AMI 50% AMI . 60% AMI
1 person $15,300 $25,500 $30,600
2 person $17,500 - $29,100 $34,920
3 person $19,650 $32,750 $39,300
4 person $21,850 $36,400 $43,680 .

‘ Maximum Rent Limits:
Alkali Flat Project Area Tax Increment Funds

'3 Bedroom

- $546.25

$910.00

Maximum Rent Limits:
9% Low-Income Housing Tax Credit Program

© $1,092.00

~ Unit Size Gross Rent  Gross Rent Gross Rent

| 30% AMI_ 50% AMI 60% AMI
Studio $382.00 $637.50 $765.00
1 Bedroom $437.50 - $727.50 $873.00
2 Bedroom .. $491.25 $818.75 . .. $982.50.

$946.00

Unit Size Gross Rent Gross Rent - Gross Rent
30% AMI 50% AMI 60% AMI
Studio $382.00 $637.00 - $765.00
1 Bedroom $409.00 $682.00 $819.00
.2 Bedroom $491.00 $818.00 $982.00 -
3 Bedroom $567.00 $946.00 $1,135.00
Maximum Rent Limits:
, HOME Program -
Unit Size - Gross Rent Gross Rent
. - @ 50% AMI @ 60% AMI
. Studio - $637.00 $737.00
1 Bedroom $682.00 - $838.00
2 Bedroom $818.00 $1,022.00
3 Bedroom $1,196.00 -
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Attachment 7

" May, 20, 2009

Meea Kang
Domus Development LLC
594 Howard Street; Suite 204

' San Fran01sco CA 94105

-RE: - Cond1t10nal Fundlng Commrtment La Valentlna

_Dear Ms. Kang, |

'On behalf of the Sacramento Housmg and Redevelopment Agency and the’ Redevelopment
- ‘Agency of the Clty of Sacramento (collectively "Agency"), we are pleased to advise you of i 1ts .

comm1tment of construction and-permanent loan funds ("Loan") from the ‘Alkali Flat- PI‘O_]eCt

Area Tax Increment Funds (“TI”), City Home Investment Partnership Program (“HOME”), and :
= City- Housmg Trust Fund (“HTF?) for-the purpose-of- financing the-development of-that-certain-~

real property located on the east side of 12th Street between the C Street Alley and E Street in -
Sacramento, California ("Property"). Agency s decision is based on your application, and all

: representatlons and information supplied by you to it. If'these representations and information -

change i 1n a material manner withiout written approval of Agency, this commitment is void.

+ " Agency's obli gation to make the Loan is subject to satisfaction of all the following terms and

conditions and Borrower's execution of documentatlon that is'in a form and in substance
satlsfactory to the Agency L '

The Loan shall be made on standard Agency loan documents. No loan terms not in tllis.ufundi.ng‘ o
~ commitment and the attached loan document forms shall be included in the final loan documents o

without additiofial environmental review and governing board approval. In the event of any"

discrepancies between terms stated in this commitment and the loan documents, the terms stated .

in the loan commltment letter shall be deemed to be terms of this comrmtment

~Unless otherw1s_e agreed in wr1t1ng by the Agency in exercise of 1tS"absolu'te discretion, the-.
 following shall be considered conditions to' Agency approval of a financing commitment. The - -

~ . Agency may, in exercise of its absolute discretion, modify its requirements upon written notice
- to Borrovv_ergiven at least sixty days prior to close of escrow for the Property. *

This commitment is subiect to approval by the ‘S'acramento City Couneil.

~ This commitment will expire on June l, 2010.
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1.

PROJECT DESCRIPTION: The pI‘O_] ject is the new construction of mrxed -use, tran51t-

oriented development. The property is located on two sites along the east side of 12"

~ Street between the C Street Alley and E Street, at assessor’s parcel numbers 002-0082-

016, 002-0082-024, 002-0121-027, 002-0121-032, 002-0121-034, 002-0121-036, 002-
0121-038. The south site, located between D Street and E Street, will contain a
community room and at least 5,000 square feet of commercial space on the ground floor
~~and 63 units of affordable rental housing on the second, third, and fourth floors. The
north site, 1ocated between the C Street Alley and D Street; will contain 18 units of
"-townhome- style rental units. Between the two sites, at least sixty (60) units will be

- affordable to families earning less than 50 percent of the area median income and all of .

' the remaining units, with the exception of the unrestricted manager’s unit, - will be

o arelated entlty

i affordable to famlhes earnlng less than 60 percent of the area medlan income.

L BORROWER The name of the’ Borrower for the Loan is Domus Development LLC or )

PURPOSE OF LOAN “The Loan is to be used by Borrower solely to pay the costs of

. construction and permanent financing, or for such. other purposes as Agency expressly

~agrees to in the loan agreement for the Loan, and such other agreements as may be
generally requlred by the Agency for the use of the ﬁ.mdlng source for the Loan

PRINCIPAL AMOUNT The comblned pnnc1pal amount of. the Loan will be the lesser :

~—=of-(a) Three-Million-Dellars ($3:000,000); or (b) an-amount-to-be determined prior to--

close of the Loan based on a project budget approved by Agency. However, the .-
combined 1ndebtedness of the Property must not exceed ninety percent of the appralsed L

value

d1sbursement

TERM OF LOAN The. Loan shall mature 40 years from the date of the ﬁrst

A INTEREST RATE The Loan shall bear s1mple interest at Four Percent (4%) pet annum. |

Interest shall be calculated on the basis of a 365 day year and actual days elapsed

AMORTIZATION Loan shall amortlze as permltted by monthly payments

MONTHLY PAYMENT Monthly payments shall be apphed ﬁrst to outstandmg interest

accrued and unpaid and then to principal. Interest and principal payments shall be
deferred from the date of the loan for the first 168 months. Beginning in month 169

monthly 1nstallments shall be made according to.the followrng schedule

| Months 169-180

Months 181-192

- Months 193-204

- Months 217-228

Months 205-216

‘Months 229-240

$ 3,047 monthly v

$ 2,922 monthly
$ 2,777 monthly

- $ 2,609 monthly

$ 2,418 monthly

$ 2,202 monthly "
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- 10.

9

Months 241-252
Months 253-264

- Months 265-276
- Months 277-288

Months 289-300

$ 1,960 monthly

-$ 1,691 monthly

$ 1,393 monthly
$ 1,065 monthly
$ 705 monthly

- Months 301-312
-Months 313-479
~ Month 480

~ $ 312 monthly
residual receipts payments
All outstanding pr1n01pa1 and 1nterest due
and payable '

ANNUAL PAYMENT In addition to monthly payments, the Developer w111 pay the
Agency annual payments equal to 50% of the net income from commercial rents.

SOURCE OF LOAN FUNDS: Agency is maklng the Loan ﬁ'om the followmg sources of :
funds, and the Loan is subject to all requirements related to the use of such, whether = -
Agency requirements or otherwise: $1,600,000 in'T1, $700,000 in HOME, and $700, 000 "
in HTF. This Loan is conditioned upon Borrower’s acceptance of Agency’s requlrements -
and conditions related to such lendinig programs and funding sources, including among .
others, the required forms of agreements for the Loan; the requirements for covenants,
condltlons and restrictions upon the Property, and insurance and 1ndemmty requlrements ‘

Borrower acknowledges that, as a condition of the Agency s makmg of the Loan, the

—-Property:will-be-subject-to-restrictions-on future-sales-and-rentals-which-may- result— S —

in less income to Borrower than could otherwise be realized, and that such
restrictions run with the land, and durmg thelr operatlonal term, will bind all -

‘successors in mterest

_ (Borrower Initial) -

Borrower acknowledges that every contract for, neW'constructloh or rehzibnhtaﬁOn
construction of housing that includes 12 or more units assisted with' HOME funds

~will contain a prov1snon requiring the payment of not less than the wages prevallmg '

in the locality, as predetermined by the Secretary of Labor pursuant to the Davis-
Bacon Act (40 U.S.C. 276a-5), to all laborers and mechanics employed in the

. . development of any part of the housing. Such contracts must also be subject to the

“overtime provisions, as applicable, of the Contract Work Hours and Safety
standards Act (40 U.S.C. 327-332). (24 C.F.R. 92.354). Borrower also acknowledges

. that any project containing a “subsidy” may be subject to state prevailing wages,

-10.

which are the responsibility of the Borrower and Borrower’s contractor. -

(Borrower Initial) .

ACCELERATION: 'Agency shall have the right to accelerate repayment of the Loan in
the event of a default under any Loan Document or upon sale, transfer or alienation of the
Property except as specifically provided for in the Loan documents.
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11. SECURITY: The Loan shall be evidenced by promissory note(s) secured by a deed of
trust with assignment of rents against the fee and/or leasehold interest in the Property and
Improvements, which shall be a first lien upon the Property and Improvements subject
only to other items as the Agency may approve in writing. The Loan shall also be secured
by security agreements. The Agency may subordinate said deeds of trust in order to
accommodate complet1on of construct1on of the Property

12. LAND DONATION Agency shall donate to Borrower the e1ght parcels of land valued at
 approximately $800, 000 identified in Section 1 of this commitment letter. This land
donation is cond1troned ‘upon Borrower’s acceptance of Agency’s requirements and
conditions, 1nclud1ng among others executlon of the Drsposmon and Development
- ,Agreement ' :

S 13, LEASE AND RENTAL SCHEDULE: All leases of the Property and Improvements shall

be subject to Agency's approval prior to execution. Borrower shall not deviate from the
~ rental schedule presented in Borrower's appl1cat10n for the Loan w1thout Agency ] pnor
. wntten approval

. 14, " ﬁPROOF OF EQUITY: Borrower shall prov1de proof of equity for the Property and .

-Improvements in-the amount of no less than $17,547,000 in Low Income. Housmg Tax .
Credit Equlty and no less than $375 000 in deferred developer fee:

i e et e = g e R T serm . Thet s e = ¢~A:.—A,—.—~r*——r— Fo o e = s e s smenn s am mem—

1 5 - OTHER FINANCING Borrower asa requ1rement of the Loan shall procure and

_ deliver to Agency evidence satisfactory to Agency that Borrower has obtained the
following described financing which may be secured by a lien upon the Property and -
‘Improvements superior or subordlnate to Agency's liens, and which shall be otherw1se on -
terms. and conditions acceptable to Agency

(a) Asa cond1t1on precedent to disbursement of the remamder of the Agency loan
. construction financing from a private lender(s) in an amount(s) sufficient to complete
_construction of the Property-according to a scope of work as approved by Agency and -
made for a terim not less than that specified in the Schedule of Performances for
‘completion of construction, and in.any event not less than the time necessary to fulfill all
condltlons precedent to fundlng of the permanent ﬁnancmg

. (b) Commltments for permanent ﬁnancmg sufficient to “take out” all liens seniorto the
Agency s lien. : :

| ~(c) Such comm1tments for ﬁnancrng shall not requ1re modification of Agency loan
documents, or any term of th1s commitment letter.

(d) Such commitments shall not be based upon sources and: uses of Project funds that are

different from those approved by Agency for the project or be: subj ect to-conditions which
require amendment of the DDA, OPA or other agreements. :

- 20



“June 2, 20

' vApprovaI of Dlsposmon and Development Agreement and Loan for La Valentina

16. .

17,

18.

720, ¢

» 271 .
. each drsbursement not to exceed a total of ten percent (1 O%) of the total amount of the

22.

.EVIDENCE OF FUNDS Pnor to the first disbursement of the Loan, Borrower must

09 -

~ demonstrate evidence of adequate and assured funding to complete the development of

the Project in accordance with the Agency's requirements. Borrower's evidence of

- available funds must include only one or more of the following: a) Borrower equity; b)

firm and binding commitments for the Project from financial institution(s) or from other '
~lender(s) approved by Agency in its reasonable discretion; and ¢) Agency’s contribution,

provided, however, that Agency is not obligated by this letter to make- any contrlbutron
not stated in the terms of the letter S :

LOAN IN BALANCE Borrower will be required to maintain the Loan "in balance" ~

The Loan is "in balance" whenever the amount of the undisbursed Loan funds, the
remaining sums to be provided by the Borrower and the loan funds from other project -

‘lenders are sufficient, in the sole judgment of the Agency, to pay for the remainder of the -

work to be done on the project as required by written agreement with the Agency.

‘Should the Agency determine that the Loan is not 'in balance the Agency may declare :

the Loan to be in default :

PLANS AND SPECIFICATIONS Final plans and spec1ﬁcat10ns for the pro_]ect must be -
- . . in accord with the proposal approved as part of the Loan, apphcatlon Final plans and

spe01ﬁcat10ns will be'subject to Agency's final approval prior to the disbursal of Agenc

~ Loan funds. Borrower must obtain Agency's prior written consent to any change in the -

approved plans and spe01ﬁcatrons or any material dev1at1on in constructron of the prOJe

Y-

ct

ARCHITECTURAL AGREEMENT: The arch1tectural agreement ("Agreement") for the

preparatlon of the plans and specifications and other services shall be subject to Agency's

- approval. Agency may require an assignment of Borrower's mterest 1n and to the

Agreement as secunty for the Loan.

CONSTRUCTION CONTRACT The constructlon contract ("Contract") and any
- change orders issued thereunder, and the contractor ("Contractor") to be retained by -

Borrower to construct the Improvements shall be subJect to Agency's approval Agency

Loan

. may require an assi gnment of Borrower s 1nterest in and to the Contract as secunty for the

RETENTION AMOUNT: - The Agency shall retain ten percent (10%) as retention from

Loan

'COST BREAKDOWN ‘Borrower shall deliver to Agency for Agency ] approval prior

- and other costs of developing the Improvements,“which breakdown conforms tQ the

to

- commencenient of work a detailed cost breakdown of the cost of constructing, financing,

project plans and specification and the budget approved with this commitmeént.  Borrower
shall also deliver a list of all contractors and subcontractors to be employed in connection

with the construction of the Improvements. If required by the Agency Borrower shall

also submit copies of all bids received for each item of work to be performed as well as

copies of executed contracts and subcontracts with acceptable bidders..
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S 23

24,

25. -
] possible date subject to the condltlons of this Agency and other mvolved lenders, but no

- 26.

27,

All contracts subcontracts, contractors, and subcontractors shall be subJect to Agency S
approval prior to close of the Loan. Agency also reserves the right to require
performance and material payment bonds on any or all contractors, or in lieu of bond a
letter of credit acceptable to Agency. :

Agency shall make. disbursements of the Loan based on a cost breakdown that lists line
items in cost categories. Agency shall require that Borrower provide documentation -
supporting all requests for disbursement of Loan funds, including proof of work done and |
"actual expenditure. Agency shall conduct inspections of the Property to assure that the

- work was done before making a disbursement. '

ENVIRONMENTAL REVIEW HOME funds shall not be disbursed prior to the
completron of env1ronmenta1 rev1ew ‘pursuant to. the Nat10na1 Env1ronmental Pohcy Act.-.

COST SAVINGS: At completion of construi:tion‘,. borrower shall submit to Agency a .
‘cost certification prepared by a qualified, independent auditor acceptable to Agency,
which cost certification shall indicate the amounts actually spent for each item in the cost

, breakdown and shall indicate the projected final sources of funding. If there is an

aggregate savings, net of any increases or decreases in sources of funding, in the total of
all such cost breakdown items from the cost breakdown items in the original budget
approved by the Agency, the Agency shall withhold for itself as loan repayment, one-half

-~ —-of such-savings-from-thé-amount-of retention-then held by-the Agency;and the-Eoan- -~ -
" balance shall be reduced by the amount so withheld. The Agency, in its sole discretion,

- shall determine any reduction and/or repayment of the Agency loan based pon this cost .
certification, the projected ﬁnal sources of fundlng, and the orlgmal approved budget for -
the project. c

S'TART OF CONSTRUCTION Bormwer shall commence construction at the earliest :

later than June 1, 2010.

COMPLETION OF CONSTRUCTION: Borrower shall complete the constructlon of the
Improvements no Iater than June 1 2012. ‘

HAZARD INSURANCE Borrower shall procure and maintain fire and extended
coverage insurance or in lieu such insurance, Builder's Risk completed value insurance in
a form and substance approved by Agency. Coverage shall be for protection against loss:

~ of, or damage to the Improvements or materials for their construction to their full = - -
" insurable value. Borrower shall also procure and maintain insurance against specific

hazards affecting Agency's security for the Loan as may be tequired by Agency,
governmental regulations, or any permanent lender. All such policies shall contain a
standard mortgagee loss payable clause in favor of Agency. ‘' The insurance required shall
be written with a deductible of not more than TEN THOUSAND DOLLARS
.($10,000.00).
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28. a PUBLIC LIABILITY AND OTHER INSURANCE: Borrower must procure and
.maintain public 11ab111ty and property damage i insurance (with Agency named as
additional insured) in a form approved by Agency. Coverage must be approved by
Agency and must be in at least the following limits of liability: Bodily injury liability of
$1,000,000 each occurrence and $5,000,000 Aggregate, Products and Completed -
* Operations; Property damage liability of $1,000,000 each occurrence, $1,000,000 single
~ limit and $5,000,000 aggregate; Contractual habrhty for Bodily Injury of $1,000,000
.. each occurrence, for Property Damage of $1,000,000 each occurrence and $5,000,000
aggregate, and Personal Injury with Employment Exclusmn Deleted of $1,000, OOO
aggregate; and Comprehensive Automobile L1ab111ty for any vehicle used for or in.
connection wrth the Work of $1,000,000. The insurance required shall be written with a-
deductible of not more than TEN THOUSAND DOLLARS ($10,000). Borrower must ,
- also procure and maintain workers' compensatlon and all other i insurance: required under o
‘applicable law as requlred by law and as’ approved by Agency :

29, ‘TITLE INSURANCE Borrower must “procute and deliver to Agency a 1970 or 1987
-ALTA LP-10 Lender's Policy of Title Insurance, together with such:endorsements as.
_ Agency may requrre including but not limited to CLTA endorsement nos. 100, 116, and
102.5/102.7 insuring Agency in an amount equal to the principal amount of the Loan, that
" Agency's Deeds of Trust constitutes. a third lien or charge upon the Property and
- -Improvements- subject oonly to such items as shall have been approved by Agency. There
r must be no exceptions permitted for mechanics hens Title insurance for the Loan must ,
e 1ssued by a t1t1e insurer- approved by Agency e e S s it S i

30. ORGANIZATIONAL AGREEMENTS Borrower must submrt to. Agency certlﬁed

- copies of all of Borrower’s orgamzatlonal documents, including all amendments, .
mod1ﬁcat1ons or terminations: if a corporatron Borrower s Articles of Incorporation and

' :By-Laws if a partnership, its Partnership Agreement and, as applicable, Certificate of

- Limited Partnership or Statement of Partnership; if a Limited Liability Company, its _
Articles of Organization and its Operating Agreement; and in all cases with all exhibits -

-.and amendments to such documents, fictitious business name statements, other related

" filings or recorded documents and such related documents as Agency may request. Ifitis =
.a corporation, Borrower must submit a corporate borrowing resolution referencing this
Loan." If Borrower is other than a corporation, Borrower must submit such proof of
authorrty to enter this Loan as may be required under the orgamzatronal documents

31 4 'PURCHASE OF PROPERTY Borrower shall prov1de Agency with copies of a11
Lo ‘documents relating to Borrower's purchase of the Property :

32, FINANCIAL INFORMATION Durlng the term of the- Loan Borrower shall deliver to
Agency within 120 days of the end of each fiscal year an audited income and expense
statement, a balance sheet, and a statement of all changes in financial position signed by
authorized officers of Borrower. Prior to close of the Loan and during its term, Borrower
must deliver to Agency such additional financial information as may be requested by
Agency. Agency reserves the right to review and approve financial statements and other
credit information and references prior to closrng During the term of the Loan, Borrower ,
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must deliver to Agency a monthly rent-roll including household composition information,
and operating statements with respect to the Property and Improvements as Agency may -
request . :

33, MANAGEMENT AGREEMENT: Pnor to execution, Borrower must submlt to Agency
any agreement providing for the management or operatron of the Property or
: Improvements by a thlrd party wh1ch agreement 1s subj ect to Agency Approval

34, LOW INCOME HOUSING TAX CREDITS(“LIHTC”) Borrower represents that asa
-condition of cIosrng this Loan it is-applying for an allocation of LIHTCs and agrees to
. -perform all actrons and to meet all requlrements to malntarn the LIHTC allocation if -
granted : :

| 35 ' SECURITY AND LIGHTING: Project shall 1nclude a securlty camera system approved by
 the Agency and lighting adequate to properly, illuminate the parking area and all common .
. Spaces. In addltlon prOJ ject will include secunty patrol if necessary

- 36. SOCIAL SERVICES PLAN: Borrower shall provide Agency w1th a detalled somal ,
. services plan including, but not limited to, the following information: 1) identification of
- all entities respons1b1e for providing social services to Project tenants. and each- entity’s
_role in the provision of those services; 2) the services will be provided for.a minimum of. .
15 hours per week, including a minimum of 8 hours per week of afterschool activities; 3) .
e descnptlon of-the-pro grams to-be offered,-and; .4).a proforma- soc1a1 services budget e .

37. . DOCUMENTATION This letter is not 1ntended to descnbe all of the requlrements
A terms, conditions and documents for the Loan, which shall also include customary - -
_ «' . “provisionsand documents for an Agency transaction of this type. All documents to be
' delivered to or approved by Agency must be satisfactory to Agency in all respects
Borrower must promptly deliver to Agency any further documentatlon that may be -
) requlred by Agency : : :

38. CONSISTENCY OF DOCUMENTS Asa materral obhgat1on under thls commitment °
letter, Borrower shall assure that the loan documents for the Project are consistent with -
~ lénder's commitment approved by the Agency and comply, in all respects, with this
commltment 1etter '

.'39‘. ' CHANGES OR AMENDMENTS No docurnents or contracts thch are'to be delivered _
7 to Agency or are subject to Agency's review or approval shall be modified or terminated - ..
~ without the prior wr1tten approval of Agency

40. ACCEPTANCE OF THIS COMMITMENT Borrower s acceptance of this Commltment
shall be evidenced by signing and dehvermg to Agency the enclosed copy of this letter.
Until receipt of such acceptance by Agency, Agency shall have no obligation under thrs
-letter. Agency may withdraw th1s commltment at any time prior to Borrower ]
" acceptance.
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"Yours truly, |

LaShelle Dozier
- Executive Director.

SACRAMENTO HOUSING AND REDEVELOPMENT AGENCY

.LaSh@lle‘Do'zier o
Executive Director

| REDEVELOPMENT AGENCY ‘OF THE CITY OF SACRAMENTO

‘The undersigned-acknowledges and accepts the foregoing Commitment and its terms and
. conditions. - . . , - A

~ Dated: “

 BORROWER: |
- Domus Development, LLC

- By:

Meea Kang '
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RESOLUTION NO. 2009 -
Adopted by the Sacramento City Council

on date of

LA VALENTINA AUTHORIZING A LOAN AGREEMENT FOR CONSTRUCTION
AND PERMANENT FINANCING WITH DOMUS DEVELOPMENT, LLC FOR

AGENCY-OWNED PROPERTY LOCATED ON 12™ STREET

BACKGROUND -

A.

The La Valentina project (Project) qualifies for Clty Home Investment Partnership
Funds (HOME) under Sacramento Housing and Redevelopment Agency

- (Agency) guidelines and would be an appropnate use of these funds,

The Developer has applled for an allocation of Seven Hundred Thousand Dollars
($700,000) in HOME Funds to assist in fundlng the construction and permanent

: fmancung of the Pl'OjeCt

The Developer.;has applled for.an allocation of Seven Hundred Thousand.Dollars

($700,000) in Housing Trust Funds to assist in funding the construction and

- permanent financing of the Project,

On March 31 2009, the Sacramento City Redevelopment Agency and Clty
Council approved a $3,000,000 loan to assist in funding the costs of construction
and permanent financing of the Project and authorized the Agency to execute

_.and transmit a loan commltment to Domus Development LLC (Developer).

BASED ON THE FACTS SET FORTH IN THE BACKGROUND THE CITY COUNCIL

- RESOLVES AS FOLLOWS:

Section 1. - The proposed action meets the requirements of the Callforma 4

Environmental Quality Act (“CEQA”). The “La Valentina Station: Rezone,
Plan Review, Special Permit, and Variances,” which includes the Mitigated
Negative Declaration and mitigation measures for this project, as adopted
by the City on March 24, 2009, is adequate and sufficient for the
environmental review. There is no substantial evidence of the project
having a significant effect on the environment beyond that which was
evaluated in the previous Mitigated Negative Declaration. The availability
of federal funds for use in the Project is contingent upon the Federal

- Department of Housing and Urban Development’s consent to the

- Agency’s request for release of funds.
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Section 2.

Section 3.

| ,Section 4.

Section 5.

‘,ffr.»‘background S — S5 O

The Agency budget is amended to transfer up to $700,000 in HOME
Funds and up to $700,000 in Housing Trust Funds to the Project

The Loan Agreement, attached to and incorporated in this resolution by
this reference, for financing the Project with $700,000 in City Home
Investment Partnership Program (HOME) Funds and $700,000 in Housing

- -Trust Funds (for a total of loan commitment of up to $3,000,000 including

'$1,600,000 in Alkali Flat Tax Increment Funds), is approved, and the
“Agency is authonzed to execute and transmit the: Loan Agreement to the

" Developer.

‘The Agency is authorized to enter into and execute other: documents:and
: :perform other actions necessary to fulfill the intent of the Loan Agreement
- that accompanies this resolution, in accordance with its terms, and to

ensure proper repayment of-the Agency funds including wrthout limitation,

subordination, extensions and restructuring of such a loan.

The Agency i |s authonzed to make technlcal amendments to said -
agreements and documents with approval of Agency Counsel, wh|ch

- amendments are in accordance with the Loan Commitment, with Agency - - -
~ policy, with this resolution, and with good Iegal practices for makingof .. & ..

‘such a loan and are consrstent ‘with the- facts as set forth'in the

Table of Contents"

Exhibit A — Loan Agreement |
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Exhibit A
CONSTRUCTION AND PERMANENT LOAN AGREEMENT
LA VALENTINA

IN CONSIDERATION of the1r mutual promises, the partles agree as follows:
L LOAN The Lender is maklng the Loan pursuant to the terms and conditions of th1s Loan Agreement Lender and.
- Borrower have entered this Loan Agreement as of- the Effectlve Date.

2. DEFlNlTlONS TABLES. The capitalized terms in this Loan Agreement shall have 'the meanings a551gned in the
.following Definitions Tables and in Section 3 Definitions. Terms being defined are indicated by quotation marks. If an item
ih the Definitions Table-i is marked “None”, “Not Applicable”, “N/A” or equivalent or is left blank, that defined term is not

applicable to this Loan or thé referenced item is not requlred or is not included i m this Loan as the context. may 1nd1cate

. “EFFECTIVE DATE” - .| June 5, 2009 Being the date as of which this Loan Agreement.shall be effective.
“LLENDER” . The following public agency.that is making the Loan, and whose legal status and address are:
Name o - | Redeévelopment Agency of the City of Sacramento ‘ -
Legal Status " | "A public body, corporate and politic
~Principal Address 630 I Street, Sacramento CA 95814 : :
“BORROWER” - ' The borrower of the Loan funds whose name legal status and address are:
Name . . - |"Domus Development, LLC
Legal Status  ~ limited liability company
Principal Address - 9 Cushing, Suite 200, Irvine, CA 92618

- “LOAN" T - ‘THe U'oan made by thi§ oan Agreement. s )
“LOAN COMMITMENT” | Lender’s loan commitment, made by letter dated as of - | March 31, 2009 , _
: Alkali Flat Project Area Tax Increment,

: | “LOAN PROGRAM Lender’s Loan Program, commonly known as ‘ HOME and City Housing Trust:Fund
“LOAN AMOUNT” . Three Million Dollars and No Cents ($3,000,000.00) ' '
|- | “INTEREST RATE” - The interest rate is 4% per year, simple interest. o L
‘ DP:;;I:/,IENT-'START ‘ The first day of thé 169th calendar month followmg the Effectlve Date S

“MATURITY DATE” | The first day of the 480th calendar month followmg the Effectlve Date. -
. “. | Payable monthly, in monthly installments commencmg on the Payment Start Date and. contmumg
on the first day of each calendar month thereafter, through and 1ncludmg the Matunty Date.

. . At completion of construction, Borrower shall submit to Lender a cost certification prepared by a

e | : o | qualified, independent auditor acceptable to Lender, which cost certification shall indicate the
“PAYMENT SCHEDULE” | amounts actually spent for each item in the cost breakdown. If there is an aggregate savings in the

[ : total of all such cost breakdown items from the cost breakdown items in the original Budget
approved by the Lender, the Lender shall withhold for itself as loan repayment, one-half of such
savings from the amount of retention then held by the Agency, and the Loan balance shall be
reduced by the amount so withheld. The Lender, in its sole discretion, shall determine any
reduction and/or repayment of the Loan based upon this cost certrﬁcatron and the or1g1nal

- approved Budget for the Project.

Seventeen Million Dollars and No - Which is the minimum amount of cash or cash equit/alent
Cents (817,547,000 00) S (excluding land equity or other non-cash investment in

“BORROWER EQUITY” :the Project) that Borrower is investing in the Project.

Three Hundred Seventy-Five
Thousand Dollars and No Cents
. ($375,000.00)

“SPECIAL TERMS” | NA -

- Wh1ch is Borrower’s non-cash contribution to the Pl’O_]CCt
R ( uch. as deferrpr] npvt-\lnppr Fppc\
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, Which is the Project to be developed New construction of a mixed-use, transit oriented-
“PROJECT” on the Property with the Loan funds, | development on 12th Street in the Alkali Flat
' B described as: ‘ Redevelopment Project Area.

B. “COLLATERAL” The Collateral securing repayment of the Loan, which Collateral consists of the following:
“PROPERTY” . The following described real property, which-is security for the Loan and the site of the Project:

o 317 12th Street, 331 12th Street, 1210 D Street 1209 E Street 417 12th Street, 429 12th Street,
Address " X
: and 415 12th Street -

Number - - - | 0121-032, 002-0121-034, 002-0121-036, 002-0121-038

Assessor’s Pafcgel ' 002-0082-016, 002-0082-024, 002 0121 002 002 0121 -027, 002 0121-032, 002 0121 027, 002-

E \ The Property is situated in the State of California, County of Sacramento and is more partlcularly

Legal Description™ described in Exhibit 1; Legal Description attached and incorporated by refererice.

Borrower’s interest in the following
personal property, tangible and

Borrower’s Title - | Borrower has fee interest in the Property or, if the Additional Escrow Instructions so indicate,
| Interest - Borrower will acquire fee interest in the Property at Close-of Escrow. y
“ADDITIONAL - - . | The Additional Collateral securing repayment of the Loan is any additionial securlty requ1red by
"COLLATERAL” " " | Lender under this Loan Agreement, including without limitation the following items, 1f any

“PERSONAL PROP’ERTY’_" o intangible, and all other such property ' | Materials and supplies for the Project
- : - listed as security in this Loan : '
 Agreement: ) :
OTHER ADDITIONAL COLLATERAL Borrower’s interest in the following iNone

property:

N C. “ESCROW INFORMATION™:

“Title Company*and " | Chicago Title-Company —- - —— —— _Which is the title company that will issue the Title Policy

“‘Escrow Agent” _ : ago-titie: P y | and that will act as Escrow Agent for the Escrow.

“Escrow” ) | The escrow with Escrow Agent ' ' o

“Closing Date” =~ | ' ‘ ‘Which is the date. for close of the Escrow, as it may: be
o : T : ’ ‘extended.

D. “LIST OF EXHIBITS” (The following are attached and incorporated in this Loan Agreement):

EXHIBIT - . - DEFINED TERM
Exhibit 1: Legal Descrlptlon . I . -“Legal Description”
'Exhibit 2: Scope of Development , - | “Scope of Development”
.| .Exhibit 3: Note Form : . “Note”
| Exhibit 4: Trust Deed Form | “Trust Deed”
Exhibit 5; Regulatory Agreement = - . - “Regulatory Agreement”
- Exhibit 6: Escrow Instructions “Escrow Instructions
Exhibit 7: Federal Requirements. - - - ) “Federal Requirements”

B 1. “APPROVAL DOCUMENTS” Borrower shall submit the following documents for Lender approval:
Construction Agreements for the Project : '

Architectural Agreement for the Project

Borrower’s organizational documents, such as partnershlp agreements or corporate artlcles and by-laws

“Budget” for-the Project

Evidence of financing as described in Article II of this Loan Agreement

Plans and Specifications as defined in Article II of this Loan Agreement

F. “ASSIGNED DOCUMENTS” Borrower shall assign the 10]IowmU dOLlecnt\ to Lender:

.,Ccpnh'br\flnn f‘onfrar\f

$ o]0 Uil woliuave

Architectural Contract
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G. “CONSTRUCTION INFORMATION":

Which is the date on or before which the Completion of the
Project must occur. '
Which is the general contractor for construction of the
Project. :

“Completion Date” June 1, 2012

“General Contractor” . To be determined

YHLA Architects and David

PrOJect Architect Baker and Partners Which 1s~the‘arch1tect for design of the Project
The following percentage of each disbursement made - o '
- ; ; ) . | Percentage of : 1o
S for construction work, in aggregaté.not to exceed the disbursement: TEN Percent (10%) . :
“Retention” _following percentage of the Loan Amount, which - o .
’ ‘ ) * | shall be retained by Lender for disbutsement with the | Percentage of ;o o/
final disbursement of the Loan: . .. | Loan: TEN Percent (10%):

. “SPECIAL PROVISIONS™ The following special provisions shall be in addition to the provisions of this Loan Agreement:
Th1s Loan is made pursuant to the Disposition and Development Agreement between the Parties, made concurrently with this -
Loan Agreement (“DDA?). This Loan ‘Agreement is subject to the DDA including without limitation, conditions precedent to: .
funding the Loan or making disbursements of the Loan proceeds -

Loan funds shall be used solely for Project construction. No Loan funds shall be used for predevelopment costs, except as
provided in an approved Lender budget Unless otherwise noted i in the budget, predevelopment costs are not subject to

“withholding as Retention. .

1. - Domus Management Company is approved by the Lender as “Property Manager” for the Property and Pro_]ect

" 3. DEFINITIONS. Terms not defined in this Loan Agreement shall have the definitions a531gned in the Trust Deed As.
used i in thls Loan Agreement the followmg terms shall have the followmg meamngs

1 3.1‘. “Budget” is the budget approved by Lender for the development of the PrOJect

3.2.. “Change means any extra work or installation of materials not included in the Plans-and Spec1ﬁcat10ns or any
' change in or dev1atron from the Plans and Specrﬁcatrons

3.3. “Close of Escrow means the ﬂJlﬁllment of the Escrowterms and conclusion of the Escrow 1nc1ud1ng, w1thout
limitation; the execution of unexecuted documents, the recordation of documents specified for recording, the issuance of
. -title insurance policies, the payment of fees and the delivery of funds and documents as d1rected in the escrow instructions
“for the Escrow The Close of Escrow shall occur on the: Closmg Date.

3.4. “Completron of the Project” means that, in Lender's sole _]udgment the PrOJect has been constructed rehabrhtated
completed, equipped, and furnished in a good and proper mianner in accordance with the Plans and Spec1ﬁcat10ns, the
Scope of Development and the Budget as approved by Lender; all notices of completion with respect to the Project have -

" been filed and all statutory lien periods have ‘expired; all costs of constructing the Project have been paid, including,
without limitation,-.interest on the Note which may be due prior to the Completion Date; all necessary certificates of
occupancy have been issued; and all of the conditions to final disbursement of the Loan have been satisfied.

35 “Escrow” is the escrow with Title Company for the closing of the Loan:

, 3.6. “Escrow Instructlons means the Escrow Instructlons for the Escrow signed by each of the parties to this Loan
Agreement : :

3.7, “Event of Default” is breach of or default in a party’s obligations under this Loan Agreement, the Trust Deed, the
Note and any other mstrument which is incorporated in this Loan Agreement or which otherwrse secures the repayment of
the Loan. : -

3.8. “’Financ’iall Statements” means the financial statements of Borrower (and any other persons on whose financial
capacity the Lender has relied in making this Loan) as may be required by Lender from time to time, including operating

- statements; balance sheets. and-anv other financial renorts.and information-that Lender mav require

CC S0, allG-ally Ol LUalilial I0pPONS QG AU INAUOI-UIAe 200000 TG, FOq W,
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- requirement of a Govemmental Authorrty

" (1ncludmg guarantres) evidencing, securmg, or relating to, the Loan. - S

“ifiterast, iS die and payable™

' PrOJect

_«water street, and utility plans-and speciﬁc'ations for the Project including alt supplements amendments and’ modiﬁ(:ations.
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.3.9. “Fixtures” means all fixtures located on or within the Prolect or now or later installed in-or used in connection

“with any of the Project, including, as applicable and without limitation, all partitions, screens, awnings, motors, engines,

boilers, furnaces, pipes, plumbing, elevators, cleaning and sprinkler systems, fire extinguishing apparatus and equipment, -
water tanks, heating, ventilating; air conditioning and air cooling equipment, built-in refrigerators, and gas and electric

. machlnery, appurtenances .and equlpment -whether or not permanently affixed to the Project.

3.10.“General Contractor means the general contractor named by Borrower in his application or’supporting

.. documents as the general contractor to do the Pro_lect or any other general contractor SO de51gnated by Borrower and.
: approved in wr1t1ng in advance by Lender. :

W
¢

3.11. “Govemmental Authonty” fneans the Unlted States of Amerxca the State of Cahfomla the County of
Sacramento, the City of Sacramento or any other political subdivision, agency, department commission, board bureau or .

' 1nstrumenta11ty of any of them.

3 12 “Governmental Requirement means any law, ordlnance order rule regulatlon plan ruhng, deterrmnatlon or

"3.13. “Lo’an” is the. loan from.Lender to Bo'rrower‘ made‘ pursuant to this Loan Agreement. :

3.14, “Loan Agreement” means this Constructron and Permanent Loan Agreement 1nclud1ng Artlcle I and II all

- -Exhrbrts attached to this Loan Agreement (which are 1ncorporated in-this Loan Agreement by this, reference) and the Loan L E
" _Documents Wthh are not othermse 1ncluded in thlS deﬁmtlon '

3 15 “Loan'Documents ‘means the Note this Loan Agreement the Secunty Documents and all other documents*

v«v¢’."'

3. 16. “Loan Ma'urrty Date”

means the date on whrch the ent1re unpald balan e of the Loan, includi g pnnc1pal and

3.'17."“~Lo'an Proceeds’; means--funds disbursed‘by Lender on account of the Loan and pursuant to-this Loan Agreement.
3. 18 “Other Lender Draw means a draw request or. other réquest for d1sbursement submltted to another lender for the:
3 19. “Personalty” means, whether or not hsted as Additional Collateral all of Borrower s interest in all accounts

contract rights, and general intangibles (spec1ﬁcally including any insurarice proceeds and condemnation awards) arising ‘
out of the ownership, development, or operatlon of the Property, and all furniture, furnishings, equipment, machinery, -

. construction materials and supplies, leasehold interests in personal property, and all other ‘personal property:(other than’
_ Fixtures) of Borrower now or later located ‘about the Property, together with all-present and future attachments accessrons

replacements substitutions, and addrtlons and the cash and noncash proceeds.

3.20.“Plans and Speciﬁcations” means the final set of architectural, structural, mechanical, electrical, grading, sewer,.

*3.21.“Potential Default” means an event that would constrtute an Event of Default but for any requlrement of notlce to

. be given or penod of grace or time to elapse.

3.22. “PrOJect” means the development of the Property in accordance w1th the Plans and Specifications mcludlng,

. without limitation, all existing buildings, improvements, and appurtenances on the Property, all work of demolition and

rehabrhtatron to be conducted on the Property, and-all 1mprovements addltrons ‘and replacements constructed or placed at -
any txme on the Property :

3.23.“Security Documents” means the Trust Deed, together with all other documents entered into.between Borrower
and Lender or by Borrower in favor of, or for the benefit of, Lender that recite that they are to secure the Loan.,

- 3.24. “Title Policy” means the title insurance policies to be issued in connectlon with th1s Loan as further deﬁned in

‘the Escrow Instructions.
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3.25.“Unavoidable Delay” is a delay in the performance by a party of any obligation which delay is unforeseeable and
beyond the control of such party and without its fault or negligence. Unavoidable Delay shall include acts of God, acts of’
the public enemy, acts of the Federal Government, acts of the other party, fires, floods, epidemics, quarantine restrictions,
strikes, freight embargoes, a general moratorium on financing for projects of the same type, and unusually severe weather
(as for example, floods, tornadoes, or hurricanes) or delays of subcontractors due to such causes. In the event of the

‘occurrence of any such enforced delay, the time or times for performance of such obligations of the parties shall be

extended for the peériod of the enforced delay, as determined by the Lender, provided that the party seeking the benefit of
the provisions of this Section shall, within thirty (30) days after it has or should have knowledge of any. such enforced
_delay, have first notified the other party in wrltlng, of the delay and its cause, and requested an extens10n for the period of
the enforced.delay. .

4. . BORROWER'S REPRESENTATIONS AND WARRANTIES. As a material inducement to Lendef to enter into this Loan
- Agreement and to make the Loan to Borrower, Borrower unconditionally, and each signatory who signs on its behalf, to the
extent of their actual knowledge represents and warrants to Lender, as of the Close of Escrow as follows

4.1, LEGAL ORGANIZATION Borrower is duly formed and Valldly exists in the form stated in Artlcle I, is quallﬁed to
-do busmess in California, and has full power to consummate the transactions contemplated

4 2. BORROWER'S POWERS. Borrower has full authorlty to execute th1s Loan Agreement the Note the Trust Deed
. and all of the other Loan Documents, to undertake and consummate the contemplated transactions, and to pay, perform and

~observe all of the condrtlons covenants agreements, and obligations.

"4.3. BlNDlNG OBLIGATION This Loan Agreement the Note, the Trust Deed and each of the other Loan Documents.

. constitutes a legal and binding obligation of; and’is. val1d ‘and enforceable. agamst each party other than Lender, in. = -

accordance with the terms of each

44, "I]'lﬁ(;‘"KTI'(‘)'”N-'”There’ are” nb ‘actions, Suits, or procéedings pending or, to the best knowledge of Bofrower,

- threatened agamst or affecting. Borrower, the Property, or any part of it, or involving the validity or enforceability of the

Trust Deed, the pr10r1ty of the lien, or the validity or: enforceability of any of the other Loan Documents, at law or in equity,
or before or by any Governmental Authority. Borrower is not in default with respect to any order writ, 1n_1unct1on decree
or demand of any court or other Governmental Authority. . = .

4. 5 No OTHER BREACH. Thc consummation of the transactions covered by th1s Loan Agreement and the- payment
" and performance of all of the obl1gat10ns in the Loan Documents will not résult in any breach of, or constitute a default
under, any mortgage, deed of trust, lease, contract, loan or credit agreement, corporate charter, bylaws partnership
~agreement, trust agreement, or other instrument to which the Borrower or any of its general partners is a party or by wh1ch
it or they or thé Property may be bound or affected. . . . . -

'4.6. N 0 DEFAULT There is no Event of Default ot Potent1al Default on the part of Borrower

4 7. TITLE TO PROPERTY Borrower is the sole legal and beneficial owner of the Property, which is free of all clalms
hens and encumbrances other than those shown in the Title Policy. l : .

: 4 8. No UNAPPROVED LOANS. Borrower has not recelved financing for e1ther the acquisition of the Property, the
.construction of the Project or the permanent ﬁnancmg of the Pr0]ect except as has been spec1ﬁcally disclosed to and
approved by Lender in wr1t1ng .

49.° TlTLE OF PERSONALTY. All Personalty is vested solely in Borrower free of all clalms hens and encumbrances
and the security. mterest of Lender i in the Personalty is a first lien. ' :

4.10. USE OF PROCEEDS. All Loan Proceeds.will be disbursed as prov1ded in this Loan Agreement and used only for

payment of the costs of construction of the Project in accordance with the Plans and Specifications and for other purposes
spe01ﬁed in the Loan. - ‘
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4.11. TAXES PAID. Borrower has filed all required F ederal State County, and City tax returns and has pald all taxes
due and owing. Borrower knows of no basis for additional assessments with respect to any taxes, other than the lien of
taxes not yet due. .

4.12. PLANS AND SPEClFlCATlONS The Plans and Spec1ﬁcat10ns are satlsfactory to Borrower and the General
Contractor and have been approved by the Lender and all other construction lenders. There are no structural defects in the
. Project as shown in the.Plans and Specifications that are known to or reasonably should have been known to Borrower or
its agents and employees and to the best of Borrower's knowledge no violation of any Govemmental Requrrement exrsts

4, 13 ACCURACY All apphcatlons ﬁnancral statements, reports, documents mstruments 1nformat1on and. forms of
~evidence delivered to Lender concerning the Loan or required by this Loan Agreement or any of the other Loan Documeénts
are accurate, correct, and sufficiently complete. to glve Lerider true and accurate knowledge of their subject matter, and do
not contain any untrue statement of a material fact or omit any materral fact necessary to make them not mlsleadlng

5. LOAN Lender agrees to lend to Borrower and Borrower agrees to borrow from Lender an amount not to exceed the
, Loan Amount, to-finance the development of the Project and for other purposes as specified in the Scope of Development
subject to’ the terms, conditions; representations, warranties, and covenants in this Loan Agreement

S 5.1, PRlNClPAL AMOUNT The pr1n01pa1 amount of the Loan shall be the actual d1sbursements of the Lender on
account of the Project, not to exceed the amounts stated in the- Budget (as the Budget may be adjusted by wr1tten approval
of Lender) In any. event, the pr1nc1pal amount of the Loan shall not exceed the Loan Amount. , - o
5.2 USE OF LOAN FUNDS Loan funds: shall be used solely for actual costs of the Project as stated in the Budget No
Loan funds $hall be used for any costs, except as provided in the Budget. Unless otherwrse noted in the Budget, allowed T N
predevelopment costs if any, are not subject to the w1thhold1ng as Retention. . .

5.3. LOAN TERMS. The Loan is made pursuant to the Loan Program and is-subject to the laws, rules and regulations

this Loan Agreement. Interest, at the Interest Rate, shall accrue on each disbursement. of Loan Proceeds commencing on
the date on which each such disbursement is made. Repayment of the loan shall be made, in payments of prmcrpal and

- ‘interest, in lawful tender of the United States in accordance w1th the Payment Schedule

5.4. CLOSING IN ADVANCE OF SENIOR LOAN. Lender w1ll subordinate this Loan to the senior loan, provided that. the : =
senior loan does not require mod1ﬁcatron of this Loan’ Agreement or Lender’s entry into any agreements conta1mng newor: . .t
mod1ﬁed Loan terms :

5 5. NOTE AND SECURITY DOCUMENTS. The Loan is to be evidenced by the Note executed by Borrower in favor of
‘Lender and delivered to Lender. aupon Close of Escrow Repayment of the’ Note is to be secured by the Trust Deed covering
the Property and the Project. Borrower shall execute the Trust Deed in favor of the Title Company as Trustor in trust for
the benefit of Lender and deliver it to Escrow for recordation. The Loan is also secured by the Add1t10na1 Collateral, if any,
as ev1denced by the apphcable Security Documents.

5. 6 REGULATORY AGREEMENT The Regulatory Agreement imposing covenants condltrons and restnct1ons
running with the land is a material consideration for the making of the Loan. Borrower shall execute the Regulatory
Agreement pnor to Close of Escrow and deliver it to Escrow for recordatlon :

57, ESCROW The partles shall open the Escrow promptly after the Effectlve Date Escrow shall’ close as provrded
in the Escrow Instructions on or before the Closing Date. . . -

5.8.. COMMISSIONS. Lender is not responsible, by this Loan Agreement or otherw1se to pay commissions in relatron
to this transaction.

6. PERFORMANCE CONDITIONS. The following are conditions precedent to performance under this Loan Agreement:

£1 OCaonnrrminony or Tim
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Preliminary Report, together 1th copies of all documents relating to title exceptions referred to in the Preliminary Report.
At Close of Escrow, Lender’s Trust Deed shall be a valid lien agalnst the Property securing the Loan and subject to no
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- exceptlons to title (of record or off record) other than the exceptions listed in the “Condmons of Title” in the Escrow

Instructlons

6.2. CONDITIONS TO'LENDER'S PERFORMANCE. Lender's obligation to perform under this Loan Agreement is

subject to all of the following conditions: (a) Borrower has performed all of its obligations then to be performed pursuant to

this Loan Agreement; (b) the closing conditions as defined in the Escrow Instructions have been fulfilled as of Close of

- Escrow; (c) Lender has received envirorimental clearance for the use of HOME Funds from the Department of Housing and

Urban Development; (d) Borrower’s representations and warranties in this Loan Agreement are true and correct as of the
Close of Escrow; (e) the Agreement continues to be in full force and effect, no default on the part of Borrower has occurred
under the Loan Agreement and no event has occurred that, with the giving of notice or the passage of time, wrll constitute a

'default by Borrower under the Loan Agreement and (f) Lender has approved the Approval Documents.

6 3. CONDlTlONS TO BORROWER'S PERFORMANCE Borrower s obhgatlon to perform under this Loan Agreement is

subject to satisfaction of all of the, following conditions: (a) Lender has performed all of its obhgatrons then to be performed -~

pursuant to this Loan Agreement; (b) the closing conditions as defined in the Escrow Instriictions have been fulfilled as of

this Loan Agreement are correct as of the date of this. Loan Agreement and as of the Close of Escrow; and (e) the Loan

‘Agreement continues to be in full force and effect, no default on the part of Lender has occurred under the Loan
" .. Agreement, and no event has occurred that, w1th the g1v1ng of notice or the passage of t1me will const1tute a default by

Lender under the Loan -Agreement.

g

. 7. RELOCATION. Lender is required by law to prov1de relocatron services and make relocatlon payments to eligible

tenants that are dlsplaced as a result of the Project. Borrower shall comply fully with all relocation laws that are the

_ obligation of Lender or are otherwise applicable to thé Project. Borrower’s compliance with the relocation’requirements as
. Stated in this Section 7 is a material element of this Loan. Borrower’s failure to comply with the relocation requirements as =

stated in this Section 7 is an Event of Default subject to Borrower’s opportumty to cure | in accordance with apphcable law

A o RELOCATION COSTS UfilEss otherw15e stated in this Agreement any "amounts pald by Letider for relocatron R

COStS and services shall be considered advances under the Loan

7.2. COOPERATION AND ACCESS Borrower shall cooperate fully with Lender in complymg with such relocatron

- laws, including without limitation, providing Lender access to all tenants of the Property, to all books and records related to

the tenants of the Property and to all properties offeted for temporary or permanent relocation. Prior to taking any action

~ with respect to.relocation of tenants, Borrower shall meet w1th Lender to establish reasonable protectnons for ténants and
' related reportlng requ1rements for Borrower

7 3, BORROWER AS RELOCATION AGENT With the approval of Lender, Borrower may act : as Lender s agent in

* accomplishing such relocation. Lender and Borrower by. memorandurm in Wwriting shall establish their respect1ve duties
"“related to such relocation. If Lender and Borrower agree that Borrower will act a§ Lender’s agent for purposes of this Loan,

Borrower may enter into agreements for the provision of relocation services, or Borrowér.may perform such services -

“directly.” Borrower shall; by provisions in its-agreements or- by direction to its staff, assure that the entity performmg the

relocation services: (a) shall comply with all applicable law; (b) shall fully inform Lender of all relocation activities; (c)
shall make all requests for drrectlon or-clarification to Lender and (d) shall respond to and follow the Lender’s 1nstruct10n
and d1rectron ,

8. CONSTRUCTION As a condition of the Loan, Borrower will diligently proceed with construction in accordance with
the Scope of Development as approved by Lender. Borrower shall complete such work on or before the Completlon Date

) subject to Unavordable Delay ‘ - L

8 1. CHANGES In order to assure sufficient funding for the Project, Borrower shall not authorize any Change without

* - Close of Escrow (c) Borrower has met the Conditions to Close of Escrow, (d) Lender’s representations: -and warranties in . - -

e

the prlor written consent of Lender. If in the judgment of Lender, a Change, together with all other Changes contemplated = g

or previously approved by Lender, will cause an increase in the cost of the Project in excess of ‘the contingency reserve
identified in the Budget then Borrower will, as a condition precedent to Lender's consent, provide Lender with proof that

" the contmgency reserve has been increased as necessary to pay for all such Changes Borrower will submit any such

anca t ondar Cn.- annraval an o Farm acecontahlata Tandaw fncnilsaz o200 mamam 1o Aot
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the General Contractor. Borrower shall maintain funds available in the contingency reserve that are in substantially the
same percentage of the original contingency reserve as the percentage of the Project then remalmng to be completed
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8.2. CONTRACTORS AND CONTRACTS. Upon Lender’s request, Borrower will furnish to Lender correct lists of all
"contractors, subcontractors and material suppliers employed in connection with the Project, specifying their addresses, their
respective portion of the Project and their respective Project cost. Lender may contact directly each contractor,
_ subcontractor, and material supplier to verify the facts disclosed by the list or for any other purpose related to the Loan. All -
contracts let by Borroweér or its contractors relating to the Pro_|ect will require them to disclose to Lender information
. sufﬁ01ent to make such verification.

8.3. INSPECTION Lender may, at any time and without notice to Borrower,’ enter on the Property and inspect the
Project; and, during regular business hours, examine thé books, records, accounting data, plans, shop drawings,
specifications, and other documerits of Borrower pertaining to the Project and to’ make extracts or copies. Borrower shall
" make all such documents available to Lender promptly on demand. Boerrower agrees to cooperate fully (and to cause the
.General Contractor to cooperate fully) with the Lender and its Lender's designated.agent and. to permit all appropriate

access to the Property and to all relevant books and records. Borrower shall bear the cost of reasonable inspections, .except
that Lender shall bear its costs of inspection. If however Lender’s inspection discovers issues of a nature that requlre
further third-party revrew or 1nvest1gat10n Borrower shall bear the costs of such third party review._ -

8.4. PROTECTION AGAINST LlEN CLAIMS Borrower shall promptly and fully discharge all claims for’ labor

materials and services in connection with the Project. Borrower shall promptly file a valid Notice of Completlon on
completion of the Project. Borrower shall promptly file a Notice of Cessation in the event of a cessation of labor on the -
*- Project for a continuous Period of (30) days or more. Borrower shall take all other reasonable steps to protect agalnst the _
assertion-of lien claims against the Property. Within ten (10) days-after the ﬁhng of any claim of lién against the-Property, . o
 Borrower shall record a surety bond in the office of the Recorder of the County where the Property is located in an amount
sufficient to release the claim of lien of deliver to Lender any other assurance as may- be acceptable to Lender as ev1denced
by Lender s written acceptance, of such assurance. _ .

8 4.1. Lender, at any time, may requrre Borrower to obtain a lien waiver with respecta to each payment to the

' "~ Getnéral Contractor and each payment byt the General Contractor or Bofrower to €ach of the various Subcontractors and — ~
materi;a,l suppliers: Lendér, at any time, may require Borrower to make any payments for the Project by joint check made
payable to the General Contractor and subcontractor for whose accolint the payment is to be made, as joint payees.

i
i
i

i

8.4:2. In any event, Borrower is not required to pay, prior to adjudication, any claims for labor, materials, or: ‘
services that Borrower, in good faith, reasonably disputes, and that Borrower, at its own expense, is currently and dxhgently BN
contesting in the proper forum; provided that Borrower has filed the surety bond or. grven Lender such other assurance as
Lender accepts in wr1t1ng - v ; ' , -

85.. PAYMENT AND PERFORMANCE BONDS. As a condition precedent to begmmng construction of the Project, the = -,
Borrower shall. prov1de the Lender a performance bond- and a labor and material payment bond obtained by Borrower orits
‘general contractor in favor of the Borrower and Lender as named dual obligees, in form and amount as approved by the o
. Lender and securing, respectively, completion of the work and payment of all labor and material suppliers and
subcontractors for the work:as stated in the construction contract for the Project. The bonds shall be written with a surety
listed as acceptable to the federal government on its most recent list of sureties. Borrower shall assure comphance with-all
requirements of the surety. Borrower shall permit.no changes in the work to be performed by the general contractor and:shall
make no advance payments to the general contractor without prior written notice to the surety and the Lender, 1f such change or ’

payment could release the surety of its obhgatrons under the bonds:.

8.6. SECURITY INSTRUMENTS Upon request by Lender and subject to the'security interests of lender whose loan i is
secured by the Property and senior to Lender’s security interest in the Property, Borrower shall execute and deliver to
Lender a security instrument in favor of Lender naming as secured property all contracts related to the Project and all other
property of any kind owned by Borrower and used primarily in connection with the Property. Lender may réquire such
instrument at any time, and from time to time may require additions of new contracts and other property. Borrower
irrevocably assigns to Lender, effective upon Lender’s written demand, as securlty for the due performance of this Loan
- Agreement all of i its’ right, title, and interest in the Assigned Documents.
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Lender Draw, if any, including without limitation all supporting information, documents, and other required submittals.
Lender shall have the right to reject an Other Lender Draw, for failing to comply-with the Loan, for changing the Projectin

AT aemdae
C LOIUCH

35



3 | | ~ 'June 2, 2009
Approval of Disposition and Developme’nt Agreement and Loan for La Valentina o ‘

any material way, or for impairing the ability of Lender to enjoy the practical realization of its rights under the Loan and its
related instruments. If Lender rejects an Other Lender Draw, Borrower shall withdraw the Other Lender Draw and shall not
accept and shall return any disbursement on account of such Other Lender Draw.

8.7.1. ACKNOWLEDGMENT OF RELIANCE. Borrower acknowledges that Lender is making Loan dlsbursements in
advance of disbursements of other lenders in reliance upon Borrowers compliance with this provision.

8.7.2. LlQUlDATED DAMAGES. IF BORROWER FAILS TO PROVIDE TO LENDER ANY OTHER LENDER DRAW, AS AND
WHEN REQUIRED UNDER THIS LOAN AGREEMENT, LENDER SHALL BE IRREPARABLY HARMED IN THAT BORROWER’S ABILITY
TO REPAY THE LOAN, AND LENDER’$ SECURITY FOR THE LOAN.SHALL BE IMPAIRED TO AN UNKNOWN EXTENT. BORROWER.
AND LENDER AGREE THAT IT WOULD BE IMPRACTICAL OR EXTREMELY DIFFICULT TO FIX ACTUAL RESULTING DAMAGES IN
SUCH EVENT. BORROWER AND LENDER, THEREFORE, AGREE THAT AN AMOUNT EQUAL TO TWO PERCENT (2%) OF THE LOAN ’
AMOUNT SHALL CONSTITUTE LIQUIDATED DAMAGES PAYABLE TO LENDER ON ACCOUNT OF SUCH EVENT, RECEIPT OF -WHICH
SHALL CONSTITUTE THE EXCLUSIVE REMEDY OF LENDER FOR SUCH-EVENT, AND ONLY FOR SUCH EVENT. PAYMENT OF SAID
AMOUNT TO LENDER AS LIQUlDATED DAMAGES IS NOT INTENDED AS A FORFEITURE OR PENALTY WITHIN THE MEANING OF .
CALIFORNIA CIVIL CODE SECTIONS 3275 OR-3369, BUT INSTEAD, IS INTENDED TO CONSTITUTE LIQUIDATED DAMAGES TO
LENDER PURSUANT TO SECTIONS 1671, 1676 AND 1677 OF THE CALIFORNIA CIVIL CODE. SAID AMOUNT-SHALL BE
IMMEDIATELY DUE AND PAYABLE AS OF THE DATE ON WHICH BORROWER DELIVERED SUCH OTHER LENDER DRAW TO THE
OTHER LENDER. LENDER,SHALL HAVE THIRTY, (30) DAYS AFTER RECEIVING ACTUAL NOTICE OF SUCH EVENT TO NOTIFY

" BORROWER IN WRITING THAT LIQUIDATED DAMAGES UNDER THIS SECTION ARE DUE. BORROWER SHALL HAVE FIFTEEN (15)

DAYS AFTER SUCH WRITTEN NOTIFICATIONTO CURE THE DEFAULT BY WITHDRAWING THE OTHER LENDER DRAW AND
RETURNING ANY DISBURSEMENT ON ACCOUNT OF SUCH OTHER LENDER DRAW. TF- BORROWER FAILS TO PAY LlQUIDATED
DAMAGES WHEN DUE UNDER THIS SECTION, THE LOAN SHALL BE ALL DUE AND PAYABLE AT THE ELECTION OF LENDER

Lender’s Initials

" Borrower’ S Imtlals

B e T e T e =

8.8. No PRlOR LIENS.  Borrower shall not allow the Project construction to begm or materlals to be dehvered to the

~ Project until after Close of Escrow.

8.9. PREVAlLlNG WAGES. Unless stated otherwise above, Lender adv1ses Borrower that the Pr0]ect is subject to-the.’
payment of prevailing wages under California law. Borrower shall inform the General Contractor and shall require the
General Contractor to inform all subcontractdrs and materialmen furnishing goods or services to the Project of Lender’s
determination of the applicability of California prevailing wage requirements. Borrower'and General Contractor have had
the opportunity to meet with their respective legal counsel and to request a-deterniination of the matter before the California
Department of Industrial Relations and arny other appropriate governmental bodies. Borrower and General Contractor have -
made their own independent determinations of the applicability of prevailing wage laws and have independently
implemented such determinations. Borrower indemnifies, holds harmless and defends the Lender from all additional -
wages, benefits, fees, penaltles fines; legal fees, court costs, arbitration costs, and other costs arising from the improper
application of California prevailing wage laws to the Project by Borrower or General Contractor or both of them. If more -

_ ‘than eleven (11) units are a551sted with HOME funds as the Funding Source (as indicated in the Regulatory Agreement),

Borrower shall comply with Dav1s Bacon prevailing wage requlrements as described in the Federal. Requlrements

' 9. LOAN DISBURSEMENT PROCEDURES.

9.1. CONDITIONS PRECEDENT TO EACH LOAN DISBURSEMENT The Obllgatlon of Lender to make any
disbursements under this Loan Agreement shall be subject to the following conditions precedent:’ :

9.1.1. No Event of Default or Potential Default of Borrower has occurred and is continuing.

9.1.2. If requested by Lender, Borrower has furnished to Lender, as a Project cost, an endorsement to the Title
Policy showing no intervening liens or encumbrances on the Property and i msurmg the full disbursement, together with a

anticfant vt ind tha California Lniform C
satisfactory report under the California Uniform Commercial Code showing no liens or-interests: other than-those of Lender.
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. 9.1.3. Lender is satlsﬁed that all completed work has been done usmg sound, new materials and ﬁxtures ina good

- and proper manner, and all materials, fixtures, and furnishings installéd on or acquired:for the Property will be owned by

Borrower free of any liens, encumbrance or other interests of any kmd other than Lender s lien or secunty interest.

' 9 14. The representatlons and warranties in the Loan Documents are correct as of the date of the requested
dlsbursement : : .

9.1.5. Borrower has paid Lender all commitment, loan, and other fees then due, and Borrower has subrnitted to’

. Lender all documents, records, statemerits, certificates, reports, and other materlals and 1nformat10n then required to be

submrtted to Lender for approval under this Loan Agreement

9 1.6. Borrower has delivered to Lender all funds, documents, instruments, policies, evidence of satisfaction of *

;; .condltlons and other materials then due or otherwrse requested by Lender under the Loan Documents

©9.2. CONDlTlONS PRECEDENT TO FlRST DlSBURSEMENT Borrower s request for the first’ Loan dlsbursement isa -

representatlon and warranty by Boirower that there has been no material adverse' change in Borrower s financial capacity or -
_ in any représentation made to Lender in Borrower’s apphcatron for the Loan or Borrower’s supporting documentation.
" Lender shall make the first loan disbursement under this Loan Agreement when the followrng COIldlthIlS precedent and the

condmons precedent stated in Sectron 9.1 have been met e

9. 2 l There is no legal action threatened or pendmg agamst Borrower or affectmg the Property or any Addmonal

9.2. 2 Al condmons ‘to Close of Escrow have been sat1sﬁed in accordance with the Loan Agreement

9 2.3. Borrower has obtamed and Lender has approved a loan approval from a ﬁnancral mstltutlon or. other lender

_approved by, Lender in its sole discretion, ,to make the permanent financing obtained by Borrower, .or has obtained
~ commitments to issue bonds, Which Tepays after. completlon of the Project all construction and other 16a1s secured by'the ™
" Project and which is secured bya senior lien against the Property. Such permanent financing approval must provide: (a)

that it is subject only to those conditions that are usual and customary in the industry and that-can be satisfied by the

' proposed closing date of the _permanent financing; (b) that it is in full force with no.default’ by any party, and (c) that Lender 7

will have notrce of and a reasonable opportumty to cure, any Borrower defaults
9'2~4 Borrowe'r has prov1ded= proof of all ‘msurance requlred by the‘Loan Documents. - s

9.2, 5 The constructron lender s comm1tment to make a constructlon loan is 1n full force has not been modlﬁed

" and no event has occurred that with notice or thé passage of time or both could result in the termination of it.. Nothing i in
- the permanent ] loan commitment, of submissions and approvals made under it, conflicts with this Loan Agreement.

Borrower has done all thlngs necessary to keep unimpaired its rights under the loan commrtment for the constructron

. lender S constructlon loan B

9.2.6. Borrower has ﬁled all tax returns requlred to be- filed and paid all taxes due Wthh if unﬁled or unpald

'rmght adversely affect Lender s securlty under the Security Documents.

9 3. CONDITIONS PRECEDENT TO FlNAL DlSBURSEMENT Lender shall make the final loan dlsbursement under thrs
Loan Agreement when the following conditions precedent and the conditions precedent stated in Section'9.1, have been
met:” A : S ' R

9.3.1. As apphcable the Pro;ect Architect and the Lender s des1gnated agent w1ll have certified to Lender -on AIA

. "Form G704 and 1 in a manner satisfactory to-Lender:

a. That the Project has been duly completed in a good and proper manner usmg sound; new matenals

b. . Thatthe PrOJect complies with the Plans and Specrﬁcatlons the requrrements of all Governmental

an £onmn nnle 4 PRUUI LI T

Authorities and ar ynot 1 party having emurceaure righ 1ts regarding the construction of the Project; and- -

That the Project is structurally sound.
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- 9.3.2. Borrower has provided to Lender a true, accurate and complete copy of the final draw request to all other
lenders for the Project.

9.3.3. Borrower has filed all tax returns required to be filed and paid all taxes due, which, if unﬁled or unpaid,
might adversely affect Lender’s security under the Security Documents.

9.3.4. Title pollcy endorsements in form and amount satisfactory to Lender (including an endorsement i msurmg
lien- free completion of the Pro;ect) have been fumrshed to Lender. -

_ 9.3.5. Borrower has furmshed ev1dence in form and substance s’atisfactory to Lender that:

a. The General Contractor and subcontractors and materlal suppliers and their subcontractors and -
materral suppliers have been paid i in full; , :

b. Borrower has obtained ﬁnal certificates of oecupancy =for all of the Project;

c. -~ Al other perm1ts and approvals necessary for the constructlon equipping,, management operatlon
use, or ownership of the PrOJect have been obtained, subject only to those conditions approved by Lender and

d. : The completed Pro_|ect complles with all apphcable zomng regulatlons subdivision map acts
‘building code provisions, and similar govemmental laws and regulations, and has all utilities and adequate ingress and
egress from public streets, that évidence to be in the form of a certificate executed by Borrower in favor of Lender.

~ 9.3.6. That Borrower has provided to Lender an inventory showing.make, model, value, cost, and locationofall. - -
fumrture fixtures, and equipment and other personal property of a value in excess of $1,000 and used in the management
mamtenance and operatlon of the Pro_]ect that are included in the collateral for the Loan

e e — oE s R e S e = s, e i - mRE L  — = — S T T

) 9.3.7. Borrower has filed a notice of completron of the PrOJect necessary to establish the commencement of the
# ' shortest statutory penod for ﬁhng of mechanics' and materlalmen 8 11ens

9 3.8. Lender has recerved written approval from the surety on any bond. requlred by Lender

9.3.9. Borrower has submrtted to Lender a ﬁnal cost certrﬁcatlon prepared by a CPA
9.4.. MAKING DlSBURSEMENT Lender shall pay each disbursement request within twenty (20) business days after the
disbursement request is submitted to Lender, suibject to fulfillment of the conditions precedent as stated in Section 9.1.
Lender shall disburse the actual cost of the work represented in the disbursement request by Borrower, reduced by the cost A
of work included in the request and not satisfactorily completed and by the amount of the Retention to be withheld.

9.5. COMPLIANCE To the best of Borrower's knowledge the construction; use, and occupancy of the Property and
Project comply in full with, or if built according to the Plans.and Specrﬁcatrons will comply in full with, all Governmental
‘requirements. No tight-to construct or use the Project is to any extent dependent on any real property other than the
Property. All approvals, licenses, permits, certifications, filings, and other actions normally accepted as proof of
" compliance with all Governmental requirements by prudent lending institutions that make investments secured by real

- property in the general area of the Property, to the extent available as of the date of this Loan Agreement, have been grven '
-~ or taken, or Borrower is entitled to have them given or taken.as the ministerial act of the apphcable Governmental ’
Authorrty :

10 RESIDENTIAL OPERATIONS

10,1. PROPERTY MANAGEMENT COMPANY For the life of the Loan Borrower shall obtam and maintain a property
‘ management agreement with a top quality and duly accredited real estate property management company for the
management of the Property, and shall assure the compliance of the property management with such agreement Lender
shall not disburse- aiy- funds under this Loan ngreement unless and untilit has rcvicwcu and approveu the agreement as
adequate and the property management company as top quality and duly accredited. Lender shall have the right to review

and approve any proposed changes to scope of said agreement and to changes in the real estate property management
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company, prior to Borrower s making such changes. Any such changes made wrthout Lender approval shall bea default of
the loan. The Lender has approved the Property Manager as a qualified property management'company for the Project. -

‘ 10.2. REPLACEMENT RESERVES. Borrower shall' maintain reserves for replacement and repairs required to be made to -
. the Property, fixtures on the Property or personal property used on the Property, or otherwise as approved by Lender, in an
amount, at all times -not less than Two Hundred Frfty Dollars ($250) for each resrdentlal unit in the PI'O]CCt

10. 3. VERlFlCATlON OF NET INCOME When requested by Lender, Borrower shall provide certified financial
statements and such other evidence as the Lender may deem necessary to verify the Project net income, 1nclud1ng w1thout
limitatlon coples of certiﬁed rent rolls, bank statements, bllllng statements and invoices. : ‘

11.- DEFAULT'
_ 1 1.1, EVENTS OF DEFAULT., At the optlon of Lender ‘each of the followmg events w1ll constltute an Event of Default a
subject to applicable cure rights 1f any: .o .

1 1.‘1.1. ’ The occurrence of an Event of Default under the Trust Deed.

C 112 Subject to Borrower s legal rlghts to contest a governmental requlrement Borrower S failure to comply :
_ with any governmental requiréments, unless within ten (lO) days after notice of such failure by Lender or the respective
governmental entity or after any action has been commenced to enforce such requirement ‘Borrower has cured such fallure.'
11, 13. Borrower's failure to keep in full force any permlt license consent, or approval w1th respect to the
' construction, occupancy, or use.of the Project, unless within ten ( 10).days after.notice by the i 1ssu1ng entity or.Lender:of.
such failure, Borrower has promptly- cured such fallure . :

T e 1 w4 Any matenal"devration from the Plans and’ Specrﬁcatlons in'the onstruction of the PI‘O_]eCt orthe™ "~
,appearance or use-of defective workmanship or materials in the construction of the Project, if Borrower fails to remedy
‘them or to diligently proceed:to remedy them to Lender's satisfaction w1th1n ten (10) days after Lender s written demand to
'do 80. . : -

| 1.1 .5; Borrower's failureto complete the construction of the Project by the Completior’i Date.
) 11.1.6. The ﬁhng of any lien against the Property or PrOJect or the service on n Lender of any bonded stop notlce‘ .
" related to the Loan, 1f the claim of lien or bonded stop notice continues for thlrty (30) days without discharge, satlsfactlon '
or the making of prov151on for payment (1nclud1ng bonding) to the satisfactlon of Lender
11. 1 7 The attachment levy, execution, or other _]udlCIal seizure of any portlon of the Property or Pro_lect or

any substantial portion of the other assets of Borrower, that is not released, expunged bonded d1scharged or dismissed.-
. w1th1n thirty (30) days after the attachrnent levy, execition, or seizure. :

o1 1 1.8, Making of any’ unauthorrzed payment from Loan Proceeds or other funds of Lender.
12. REMED]ES
12.1.OPTION TO ACT. On the occurrence of any Event of Default in addltion to its other rights in this Lean. .
Agreement or'in any, of the other Loan Documents, at law or in equity; Lender may, w1thout prior demand exercise any
one or more of the followrng rights and remedies: : ,

12, 1'.1. Terrninate its oblig’ation to make disbursements.

12.1.2.  Declare the Note and all other sums owing to Lender with respect to the other Loan Documents
: 1mmed1ate1y due S o

0

12.1.3. Make any disbursements after the happening of any onie or more of the Events of Default, without -
waiving its right to demand payment of the Note and all other sums owing to Lender with respect to the other Loan
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Documents or any other rights or remedies and w1thout llab1l1ty to make any other or further disbursements, regardless of
.Lender's previous exercise of any rights and remedies.

12.1 .4. Proceed as authorized at law or in equity with respect to the Event of Default, and in connection with-
that, remain entitled to exercise all other rights and remedies described in.thjs Loan Agreement or the Trust Deed.

“12.1.5. Recover its funds expended in exercising or enforcmg any of its rights or remedies under any of the Loan
Documents, together with interest at the maximum amount allowed by law from the date the funds were spent until repaid’
whrch amounts will be deemed secured by the Trust Deed. . :

12 2 RIGHTS CUMULATIVE No WAlVER. All of Lender s r1ghts and remedles provided in this.Loan Agreement or in
- “any of the other Loan Documents are cumulative 'and may be exercised by Lender at any time. Lender's exercise of any
nght or remedy will not constitute a curé of any Event. of Default unless all sums then due to Lender under the Loan -
~ Documents are repaid and Boirower has cured all other Events of Default. No waiver will be. 1mpl1ed from Lender s failure
© to take, or delay in taking, any action concerning any Event of Default or from any previous waiver of any. srm1lar or
‘unrelated Event of Default. Any waiver under any of the Loan Documents must be in wr1t1ng and will be l1m1ted to 1ts
specrﬁc terms ' : - :

12. 3 DlSCLAlMER Whether Lender elects to employ any of the remedies avarlable to it in connectron with an Event
of Default, Lender will not be liable to construct, complete, or protect the PrOJect to pay any expense in connection with'
the exercise of any remedy, or to perform any other oblrgatron of Borrower

5
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12.4. GRANT OF POWER Subject to the pr10r rights of lenders whose loans are secured by the Property and senior to
the rrghts of Lénder, Borrower irrevocably appoints Lender as its attorney-in-fact, with full power and authority, including:
. .- the power of substitution, exercisable on the:occurrence.of an.Event 6f Default, to act for Borrower, in its name, place, and
stead as provided in this Loan Agreement, to take possession of the Property and Project, remove all employees,
_contractors, and agents of Borrower, to complete or attempt to complete the work of constriction, and-to market, sell, or
T lease the Property and Projéct: tomake any additions, “changés, and corrections in the Plafis as may be nécéssary 6r
desirable, in Lender's sole discretion, or as it deems proper to complete the Project; to employ any contractors,
subcontractors, suppliers, architects, inspectors, consultants, property managers, and other agents that Lender, in its sole
discretion, deems proper for the ‘completion of the Project, for the protection-or clearance of title to the Property or
Personalty, or for the protection of Lender's interests, to employ security guards to protect the Property and Project from
injury or damage; to pay, settle,-or compromise all bills and claims then existing or later arising agamst Borrower that
_ Lender, in its sole discretion, deems proper for the completlon of the Project, for the protection or clearance of titlé to the
~+ Property, or for the protection of Lender's interests; to prosecute and defend all actions.and proceedmgs in connection with
the Property or PrOJect and to execute, acknowledge and déliver all other mstruments and documents in the name of
‘Borrower that are necessary or desirable; to exercise Borrower's rights under all contracts concerning the Property or
Project, and to do alt‘other acts with respect to the Property or Project that Borrower rmght do on its own behalf, m each
case as Lender in its reasonable dlscretron deems proper :

13 LIABILITY INSURANCE With regard to this Loan Agreement the Borrower shall obtain and marntam for the life of the
Regulatory Agreements, and require the General Contractor and subcontractors ‘for the Project to obtain and maintain for -
the term of the development of the Project, such insurance as will protect them, respectively, from the following claims
which may result from the operations of the Borrower, General Contractor, subcontractor or anyone directly or indirectly
employed by any-of them, ‘or by anyone for whose acts any of them may be liable: (a) claims under workers' compensatron
benefit acts; (b) claims for damages because of bodily injury, occupational sickness or disease, or death of his employees;
() claims for damages because of bodily injury, sickness or disease, or death of any person other than his employees; (d)

- claims for damages insured by usual personal injury liability coverage which are sustained (1) by any person as a result of
an offense directly or indirectly related to the employment of such person by the Borrower, or (2) by any other person;

* claims for damages, other than to the construction itself, because of injury to or destruction of tangible property, including
resulting loss of use; (e) claims for damages because of bodily injury or death of any persor or property damage arising out
of the ownership, maintenance or use of any motor vehicle; and (f) cla1ms for contractual liability arising from the
Borrower's obligations under this Loan Agreement. .

insurance under this Section 13 -written with a

00,000) or ah ‘amount approved by ender, and

v.aha litnin ol
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deductible of not more than ONE HUNDRED THOUSAND DOLLARS ($
for limits of liability which shall not be less than the following:
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13.2. WORKER'S COMPENSATION. Borrower shall obtain and maintain worker's compensation coverage shall be
written for the statutory limits as required by Article 1 (commencing with Section 3700) of Chapter 4 of Part 1 of Division
4 of the California Labor Code (as it may, from time to time, be amended) and havmg an employer's liability of not less
than. $1 000, 000 :

13.3. COMMERCIAL GENERAL LIABILITY. Borrower shall obtain and maintain Commercial General Liability
insurance in Insurance Services Office (“ISO”) policy form CG 00 01 Commercial General Liability (Oceurrence) or better.
Such insurance shall have limits of liability, which are not less than $1,000,000, per occurrence limit; $5,000,000 general
aggregate 'limit“and.$5 000,000 products and completed operations aggregate limit, all per location of the Project a

13.4. COMPREHENSIVE AUTOMOBILE LlABlLlTY Borrower shall obtain and maintain comprehens1ve automobile
liability coverage for any vehicle used for, or in connection with, the Pro_]ect (owned nonowned hired, leased) havmg a
‘combined single 11m1t of not less than $1,000,000. .

13 S. PROPERTY INSURANCE "For the duration of the Regulatory Agreements Borrower shall obtain and maintain
property insurance in ISO pohcy form CP 10 30 - Building and Personal Property Coverage - Causes of Loss - Special

. Form, to the full insurable value of the Property with no coinsurance penalty (and with endorsements of Builder’s Risk until .

. ‘completlon of‘construction of the PrOJect) Boiler and Machine to the extent necessary10.obtain full insurance coverage, -

-.and with such other endorsements and in such amounts as.the Lender may reasonably require to protect the Project and the
Property. In the event of damage to the Project-and subject fo the requirements of Lender, Borrower shall use the proceeds ~ -
of such insurance to reconstruct the Project and the pubhc 1mprovements ’

13.6. INSURANCE PROV[SIONS Each pohcy of insurance requlred under this Loan Agreement shall be obtamed from a

.. provider licenséd to do busmess in California and having a current Best's Insurance Guide rating of B++ VII, which rating_

has been substantially the same or increasing for the last five (5) years, or such other equivalent rating, as may reasonably
be approved by Lender's legal counsel. Each policy shall contaln the followmg prov1s10ns as apphcable unless otherwnse
approved by Lender § legal counsellin wr1t1ng iradvance: T -

- 13.6. 1 ADDlTlONAL INSURED. Borrower shall obtain a policy in ISO form CG 20 33 or better, naming' Lender
as additional 1nsured under the Commercial General L1ab111ty Pohcy A

13.6. 2 SINGLE PROJ ECT INSURANCE Itis the intent of the parties that the PrOJect have available all the
specrﬁed insurance coverages. Borrower shall not provide insurance coverages that are considered in aggregate with other
. Projects which Borrower or its General Contractor might have concurrently under construction. - The Lender may at its '
discretion permit an aggregate policy if and only if Borrower or the respective General Contractor or subcontractor has
. fully disclosed to Lender other projects which will or may be considered in aggregate with the Ptoject, and-thereafter,
Borrower shall 1mmed1ately inform Lender of the change ifi or addition to any such projects. Nevertheless, Lender may, at.

i any time requ1re that the i insurance coverage be pr0v1ded solely for the Pro_|ect

13.6.3. CERTIFIED POLlCY Copry. Borrower shall provide Lender w1th a certified copy of each requlred pohcy
of insurance. Pendmg delivery of the certified policy, Borrower shall provide Lender with a Certificate of Insurance of -
Insurance for each policy on the applicable ACORD form. The ACORD form shall not substitute- for the policy. AC_ORD )
.25-8 “Certificate of Liability Insurance shall be used for liability insurance deleting the sentence in the top right-hand block
immediately below the title (commencing “This certificate is issued as a matter of information . . .) and in the bottom right-
hand box above the authorized representative signature, deleting the words “endeavor to” and. “but fallure to do so shall -
impose not obhgatlon or liability of any kind upon the insurer, its agents or representatlves '

: 13.6.4. CANCELLATION Each policy shall bear an endorsement precludlng cancellation or termination of the
policy or reduction in coverage unléss the Lender has been given written notice of such intended action at least thirty (30)
days prior to its effective date. :

13.7. FAILURE TO MAlNTAlN If Borrower fails to obtain or maintain, or cause to be obtained and maintained any
_insurance required by this Loan Agreement, the Lender shall have the rlght upon five (5) days written notice and

onnorts + t h th R bhobhalf oand Do srar ahiall e ¢ 1y the fiz
Oppor Luﬁu_y 1o curc, 10 purCuase the insurance on qufC‘vVer § OCiiai1, and DoITower shall promptiy reimburse the full cost-of

" such insurance to the Lender. If Borrower fails to reimburse the Lender for insurance, the amount of unpaid relmbursement
shall bear 1nterest at the maximum rate permissible under the law, unt11 paid.
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13.8. BLANKET COVERAGE. Borrower’s obligation to carry insurance as required under this Section 16 may be satisfied
by coverage under a “blanket” policy or policies of insurance (as the term is customarily used in the insurance industry);
provided, however, that the Lender shall nevertheless be named as an additional insured under such blanket policy or policies to
the extent required by this Section, the coverage afforded the Lender will not be reduced or diminished thereby, and all of the
other requirements of this Section 13 with respect to such insurance shall otherwise be satisfied by such blanket policy.

14, MISCELLANEOUS.

x

14.1. NONRECOURSE. 'Notwithstanding any provision of this Loan. Agreement or any document ev1dencmg or securing

‘this Loan, Borrower, and Borrower’s principals, partners, members, agents, ofﬁcers and successors in interest shall not be
" personally liable for the payment of the Loan or any obllgat1on of'the Loan

14 2. CURE BY PARTY OTHER THAN BORROWER Any lender whose loan is secured by the property and any prmcrpal

.of Borrower may cure a default of the Loan, provided that such cure rights shall be the same as Borrower’s cure rights.

Such other curing party must cure by the date on which Borrower was obligated to cure, except if Lender is obligated by

_this Loan Agreement to give separate notice to such other curing party, in which instance, the cure period. shall begm when-

Lender makes such notice to such other curing party.

14 3. CONDEMNATION. The proceeds of any award or claim for damages direct or consequential, in connection with
any condemnation or other’ taking of all or any part of the Property, or for conveyance in lieu of condemnation, are hereby
assigned and shall be paid to'Lender. In the event of a taking of all of the Property, the proceeds shall be applied to the
sums provided by this Loan, subject to any claims of prior lienholder, with the excess, if any, paid to junior lienholders and
Borrower, as they may determine. In the event of the partial taking of the Property, unless Borrower and Lender otherwise
agree in writing, and subject to any claims of prior lienholders, there shall be applied to the sums secured by this Deed-of | .
Trust such proportion of the proceeds as is equal to that proportion which the amount of the sums secured by this Deed of
Trust immediately prior to the date of taking bears to the fair market value of the Property immediately prior to the date of

" TtaKing, w1th thé balance of the proceeds paid €0 _]uIllOl' llenholders and Borrower, as they may determme T T T

Ifithe condemnor offers to make an award or settle a clarm for damages to the Property and: (1) the Property is abandoned-

by Borrower; or (2) after notice by Lender to Borrower of the condemnor’s. offer, Borrower fails to respond to Lender:-
- within 30 days after the date such notice is mailed; Lender is authorized to collect and apply the proceeds, at Lender s

option, e1ther to restoration or repair of the Property or to the sums secured by this Deed of Trust.

Unless Lender and Borrower otherwise agree in writing, any such applrcatmn of proceeds to pr1nc1pa1 shall not extend or
postpone the due date of any payment or. change the amount of such payment

14.4. SUBORDINATION. Lender w1ll subordrnate thls Loan to the senior loan prov1ded that the ‘senior loan for the
Project indicated in the Budget meets all requirements of this Loan Agreement, and that the senior loan does not requiré
modification of this Loan Agreement, Lender’s execution of any agreements containing new or modified Loan terms or
Lender’s execution of any agreement creating a contractual relationship between Lender and the senior lender mcludmg
oblrgatlons or liabilities. between Lender and the senior lender.

14.5. FEDERAL REQUIREMENTS. If any Loan Program is federally funded Borrower shall comply with all laws, rules
regulations and funding requirements that govern the use of such funds. Lender shall fully cooperate with, and assist,
Borrower in fulﬁllment of such obligations.

14.6. NATURE OF REPRESENTATIONS AND WARRANTIES. Borrower certifies to Lender that all representations and
warranties made in this Loan Agreement and all other Loan Documents are-true and correct in all material respects and do
not contain any untrue statement of a material fact or omit any material fact necessary to make the representations and
warranties not misleading. All representations and warranties will remain true and correct in all material respects and will
survive so long as any of Borrower's obligations have not been satisfied or the Loan or any part of it remains outstanding, -
and for any applicable statute of limitations period. Each request by Borrower for a disbursement will constitute an
affirmation that all representations and warranties remain true and correct as of the-date of that request. Each representation
and warranty made in this Loan Agreement, in any other Loan-Pocuments, and in any-other-document delivered-to Lender
by Borrower will be deemed to have been relied on by Lender, regardless of any investigation, inspection, or inquiry made
by Lender or any related dlsbursement made by Lender. The representations and warranties that are made to the best
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knowledge of Borrower have been made after diligent inquiry calculated to ascertain the truth and accuracy of the subject
matter of each representat1on and warranty.

14.7. FINANCIAL STAT_EMENTS. Borrower shall provide Financial Statements when requested by Lender, but in any-
event not more often than quarterly during construction of the Project or annually, thereafter. Borrower shall assure that
Financial Statements are prepared in accordance with generally accepted accounting principles. If requested by Lender as
reasonably necessary to assure the security of its Loan, Borrower shall provide Financial Statements prepared or reviewed
by a licensed Certified Public Accountant or Public Accountant and fully reflecting the assets and liabilities of the party
concerning whom they were prepared.

14. 8 No WAIVER No fallure or delay on the part of Lender in exercising any rlght or remedy under the. Loan
Documents will operate as.a waiver nor will Lender be estopped to exercise any right or remedy at any future time because
of any such failure or delay. No express waiver will affect any matter other than the matter expressly waived.and that
waiver will be operative only for the time and to the extent stated. Waivers of any covenant, term, or condltlon inr this Loan
Agreement w1ll not be construed 1o waive any subsequent breach of the same covenant,’term, or cond1t1on '

14.9. No THlRD PARTlES BENEFITED Th1s Loan Agreement is made and entered 1nto for the sole protect1on and
benefit of the parties and their permitted successors and assigns, and no other Person will have any right of action or any

‘ rights to funds at any time on deposit.in.the Constructlon Account or the Impound Account, 1f estabhshed

J :
14. 10 NOTICES Borrower mevocably appo1nts Lender as its agent (the agency bemg coupled with an 1nterest) to .

ﬁle for record any notices of completion, cessation of labor, or any other notice that Lender- deems necessary or des1rable to ‘ .j’ N
~ protect 1ts interests under this Loan Agreement or under the Loan Documents. : '

.. 14.104. METHOD All; notlces to be given under this Loan Agreement shall be in. wr1t1ng and sent 1o, the addresses
stated above for the respectwe recipient by one or more of the following methods s : .

o Sal T Cert1ﬁed mail, retiirn rece1pt requested ifi which Gase notice shall be deemed dellvered three (3)
busmess days after depos1t postage prepa1d n the United States Mall

b. ' A natlonally recogmzed ovemlght courier, by pr1or1ty overmght service, in Wthh case notice shall be.-

- deemed dehvered one (1) business day after deposnt with that courier;

c - Hand del1very w1th signed receipt for dellvery from a person at the place of business of the rece1v1ng

' ‘party and authorized to accept delivery for the rece1v1ng party, in wh1ch case notice shall be deemed dellvered upon recelpt
. Or -, . . . .

- d. Telecopy, ifa copy of the notice is. also sent the same day by Unlted States Certified Mail; in Whrch
case notlce shall be deemed delivered one (1) business-day after transmittal by telecopier, provided that a transmission
report is automatically generated by the telecopier reflectirig the accurate transmission of the notices to feceiving party at-

. the “Fax Number” given-in the Escrow ‘Attachment or: to such other address as Borrower or Lender may respectrvely
. des1gnate by wr1tten notice to the other o :

) 14 10. 2 SHORT TERM NOTICES. Notrces mcludmg requests for approval, requiring act1on in less than th1rty (30)
days may only be given by the foregoirig overnight courier or hand delivery method, and shall include the followmg
language on its face: “URGENT — TIME SENSITIVE — IMMEDIATE ACTION REQUIRED” and marked for dellvery to
Portfolio Management Such notice shall include the tirne allowed under thlS Loan Agreement for action.

14.11. 'ACTIONS.- Lender w111 have the r1ght to commence, appear in, or defend any ‘action or proceedmg purportmg

connection with that, Lender may incur and pay costs and expenses, 1nclud1ng, without limitation, reasonable attorney fees. ..
Borrower agrees to pay to Lender on demand all these expenses, and Lender is authorized to disburse funds from the
Construction Account for that purpose. This Sectton does not:apply to actions or proceedmgs between the parties.

14 19 Neses s e oA Ao o iogt . ~F e PRPPYIRIPE. | P U T R ey
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vicinity. of the Property a sign indicating that Lender has provided construction financing for the Project, which sign shall

remain for the duration of construction. If Borrower places a sign on the Property, during construction stating the names of
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the Project participants,_ it shall also name “Sacramento Housing and Redevelopment Agency” as a participant in the
Project. Lender’s name on the sign shall be in letters not less than size of letters used to name any of the other participants.

14.13.  ASSIGNMENT. The terms of'this Loan Agreement will be binding on and inure to the benefit of successors
and assigns of the parties. However, Borrower shall not assign this Loan Agreement or any interest it may have in the
monies due or, except as otherwise provided, convey or encumber the Property without the prior written consent of Lender

'to a party other than a general partner or managing member of Borrower or a single asset entity wholly owned and

controlled by Borrower or a general partner or managing member of Borrower. However, ifitheré is an assignment,

_ conveyance, or encumbrance, Lender may nevertheless at its option continue to make disbursements under this Loan

Agreement to Borrower or to those who succeed to Borrower's title, and all sums so disbursed will be deemedto be
drsbursements under this Loan Agreement and not modifications, and will be’ secured by the Trust Deed. Lender may at

any time assign the Loan Documents to any affiliate of Lender or to a national bank or other lender havmg experience with
construction lending, and the assignee will assume the obligations of Lender, and Lender will have no further obligation of
any nature. In that case, the provisions of this Loan Agreement will continue to apply to the Loan, and the assignee will be
substituted in the place and stead of Lender, with all rights, obligations, and remedies of Lender, including, without.
11m1tat10n the right to further assign the Loan Documents. In addition, Lender may at-any time assign a participation in the
Loan to any other party, prov1ded that Lender continues to be primarily obligated under th1s Loan Agreement.

14 14, PREPAYMENT Borrower may prepay the Loan only on and subject to the terms and conditions in the Note

' Borrower shall have no rights to recelve and under no circumstances w111 Borrower receive repayment of any fees

previously paid to Lender.

14.15. " BORROWER'S RESPONSIBILITIES. To prevent and avoid construction defects, Borrower shall inspect, review,.
supervise, and assure the high quality, adequacy, and suitability of: (i) the Plans and Specifications and all changes and = -
amendments; and (ii) architects,:contractors, subcontractors and material suppliers employed or used in the Project, and the-
workmanship-of and the materials used by all of them; and (iii) the progress and course of construction and' its conformance -
with the Plans and Spec1ﬁcat10ns and ; any’ amendments, alterations, and-changes that may be approved by Lender.

losses, expenses, damages (general, punitive, or otherwise), and causes of action (whether legal or equitable) asserted by
any Person arisirig out of the use of the proceeds of the Loan. Borrower will pay Lender on demand all claims, judgments,
damages losses, or expenses (including attorney fees and expenses) incurred by Lender as a result of any legal action
arising out of the use of the proceeds of the Loan. The prov1s10ns of this Sectron ‘will survive the termination of thlS Loan
Agreement and the repayment of the Loan.

14.16. NONLlABlLlTY FOR NEGLIGENCE, LOSS; OR DAMAGE. Borrower‘ acknowledges, understa_nds, and agrees as
follows: N o L ’

14.16.1. The relationship between Borrower and Lender is, and w1ll at all tilnes remain, solely that of

‘borfower and lender, and Lender neither undertakes nor assumes any respons1b111ty for or duty to Borrower to select,
_review, 1nspect supervise, pass judgment on, or inform Borrower of the quality, adequacy, or suitability of the PrOJect

work except as to matters whlch are-within the intent and purpose for which Lender has made the Loan:

- 14, 16 2. ‘Lender owes no duty of care to protect Borrower against neghgent faulty, 1nadequate or defectlve .
bu11d1ng or constructlon

- 14.16. 3. Lender w1ll not be responsrble or liable to Borrower for any loss or damage of any k1nd to person or
property whether suffered by Borrower or any other Person or group of Persons or-for negligent, faulty, inadequate, or

* defective building or constructlon and Borrower will hold Lender harmless from : any liability, loss, or damage for these

things.

1417, CONTROLLING LAW; VENUE. The Loan Documents will'be governed by and construed in accordance
with California law. The venue for’ any legal action or proceeding will be in the County of Sacramento California.

14.18. = CONSENTS AND APPROVALS. All consents and approvals by Lender required or permitted by any
‘pi‘OVrSlOi‘i of this Loan ngreement will-be in: 'v'v'i'il.urg Lender's consent tor or appr roval of* any-act O'y' Borrower reqUu ulg
further consent or approval will not be deemed to walve or render .unnecessary the consent or approval to or of any

subsequent similar act.
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14.19. 'SURVIVAL OF WARRANTIES AND COVENANTS. The warranties, representations, conditions, covenants,
and agreements in this Loan Agreement and in the other Loan Documents will survive the making of the Loan and the .
execution and delivery of the Note and will continue in full force until the Indebtedness has been paid in-full. Nothing in-
this Section is intended to limit any other provision of the Loan Documents that by thelr stated terms survive the repayment
of the Indebtedness or the termination of any Loan Document. : :

14 20.  RECORDING AND FILING Borrower at its expense, will cause the Securlty Documents and all
supplements to be recorded and filed and re-recorded and re-filed in any manner and in any places as Lender w111
‘ reasonably request and will pay all recordlng, filing, re- recordlng, and re-filing taxes fees and other charges

14.21. o LOAN EXPENSES. In making the first drsbursement Lender may, at its option, deduct from the proceeds of
that disbursement a sum equal to the aggregate of the following, to the extent Lender has knowledge of it and demand has .
been made on Lender at the time of thie deposit: all expenses spe01ﬁcally incurred in connection with the Loan or the
B preparatlon :execution, and delivery of the Loan Documents, including, but not limited to, recording costs and expenses, . -
~ transfer-and other taxes (if any), surveys, appraisal fees, title and hazard insurance premiums, recording, notary, and escrow
" charges, and all other similar; usual, or customary loan closing charges and expenses; and any other budgeted expenses that
. ’have been approved by Lender in writing; and Lendér will, for the benefit of Borrower, pay those amounts over to the
. respectlve parties on whose behalf the demands will have been received by Lender. .Borrower will pay directly any
expenses in connection with the Loan not so paid by Lender, including, without limitation, any of the expenses specified .
above, and will hold Lender free from any cost, 11ab111ty, or obligation of any nature in connection with it, including B
- reasonable attorney fees incurred by Lender. Borrower further agrees to pay on demand all out-of-pocket costs and
expenses reasonably incurred by Lender including, without limitation, the fees and disbursements of Lender's outside
‘counsel, in connection with: (i) the admmrstratlon of the Loan, including, without limitation, all approvals or consents
... given.or contemplated to be given under. the. Loan Documents, all amendments to the Loan Documents entered into by,
Lender- or requested by any Loan Party, and all title insurance policies and endorsements required by Lender and (ii) the
- enforcement of any rights or remedies under the Loan Documents, whether any action or proceedlng is commenced, or the
protection of the secunty, OF interests of LERdeT under tHe T'oan Docuietits. All Costs afid €Xpernses, together with ifiterest
at Loan rate, will form a. part of the indebtedness and wrll be secured by the Security Documénts. :

14.22. No REPRESENTATIONS BY LENDER. By acceptlng or approving anythrng requlred to be observed

" performed, or fulfilled, or to be given to Lender pursuant to this Loan Agreement or pursuant to the L.oan Documents,.
including, but not limited to, any officer's certificate, balance sheet, statement of income and expense, or other Financial
Statement, survey, appra1sa1 -or insurance policy, Lender will not-be deertied to have warranted or represented the
sufficiency, legality, effectiveness, or legal effect of it or of any partlcular term, prov1sron or. condrtlon of it, and any
,acceptance or approval will not be or constitute any warranty or representatlon by Lender: .

14. 23 © AMENDMENT. The Loan Documents and the terms of each of them may not be modified, waived,
_dlscharged or terminated except by a written instrument 81gned by the party agalnst whom enforcement of the )
modification, waiver, discharge, or termination is asserted :

14.24. ¢ TERMINATION Except as otherwise provided in the Loan Documents, all 'rights‘ and obligations under.
this Loan Agreement will terminate except as to any accrued obligations effective on the payment of all Indebtedness
ow1ng by Borrower to Lender.

14.25. COUNTERPARTS The Loan Documents may be executed in any number of counterparts and by different
parties in separate counterparts, each of which when executed and delivered will be deemed an or1g1na1 and all of which
counterpadrts taken to gether will constitute one and.the same instrument.

14.26. SEVERABILITY. If any term, provision, covenant, or condition or any applrcatlon is held by a court of
competent jurisdiction to be invalid, void, or unenforceable all terms, provisions, covenants, and conditions and all
- applications not held invalid, vord or unenforceable will- contmue in full force and will in no way be affected 1mpa1red or
invalidated.
14.27. CAPTIONS. All Article and S
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reference only and do not constitute a part.of the Loan Documents for any other purpose.
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14.28. INDEMNITY. Borrower agrees to defend, indemnify, and hold Lender harmless from all losses, damages,
liabilities, claims, actions, judgments, costs, and reasonable attorney fees that Lender may reasonably incur as a direct or

~ indirect consequence of the making of the Loan, Borrower's failure to perform any obligations as and when required by this

Loan Agreement or any of the other Loan Documents, the failure at any time of any of Borrower's representations or -

- warranties to be true and correct, or any act or omission by Borrower, any contractor, subcontractor, engineer, architect, or

other Person with respect to the Property, the Project, or any portion of them. Borrower will pay immediately on Lender's
demand any amounts owing under this indemnity, together with interest at the maximum rate permitted by law from the

- date Lender makes a payment or incurs a loss. Borrower's duty to 1ndemn1fy Lender will survive the. release and-

cancellatlon of the Note and the reconveyance or part1a1 reconveyance of the Trust Deed
14. 29 ' FURTHER ASSURANCES. At Lender's request and at Borrower s expense, Borrower will execute
acknowledge and deliver all other instruments and perform all other acts necessary, desirable, or proper to carry out the

purposes of the Loan Documents or to perfect and preserve any liens created by the Loan Documents

14.30. DlSCLOSURE OF INFORMATION. If Lender elects to sell the Loan Lender may forward to the buyer of the

. Loan all documents and ifnformation related to the Loan in Lender's possessron mcludlng wrthout llmltatron all Frnancral

q.—employees agents and 1ndependent contractors ' L

. Any reference to the Property or'Project in.any of the Loan.Documents will include all or.any portion of them. Any.. o e

Statements whether furnlshed by Borrower or otherwise.

14.31. LENDER'S AGENTS. Lender may designate agents or independent contractors to exercise any of Lender's .
rights under the Loan Documents. Any reference to Lender in any-of the Loan Documents will 1nclude Lender s

s

14.32. INTEGRATION AND INTERPRETATION The Loan Documents contam or expressly 1ncorporate by reference
the entire agreement between Lender and Borrower with respect to the covered matters and supersede all prior negotiations.

- réference to the Loan Documents themselves in any of the Loan Documents will mclude all amendments, renewals, or

wim Bl e == o= i, e e m e el B £ T R A i NS § SR G T R o

i

extens1ons approved by Lender

14. 33 NUMBER IDENTITY AND. GENDER When the context and construction so requ1re all words used in the -
-_singular will be deemed to have been used in the plural and_vice Versa. Person means any natural person, corporation, firm,
_partnérship, association, trust, governmerit, governmental agency, or ‘any other entity, whether actmg in an individual,
fiduciary, ot other capacity. When the context and construction so require, all words Wthh 1nd1cate a gender will be
deemed to have been used to indicate the gender as indicated by the context :

THE PARTIES HAVE EXECUTED THIS LOAN AGREEMENT in Sacramento Cahfomla as of the Effectrve Date

" BORROWER: ' ‘ T LENDER T
"DOMUS DEVELOPMENT, LL.C . REDEVELOPMENT AGENCY OF THE CITY OF
' ' ‘ SACRAMENTO
.MeeaKang. . - e By . R ‘<
President R : , s - LaShelle Dozier, Executive Director
" Date: - . o Date:

Approved as to form:, " "Approved as to form: .

Borrower Counsel S : ~ Lender Counsel )
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’ - RESOLUTION NO. 2009 - ,
Adopted by the Redevelopment Agency of the City of Sacram'ento

on date of

LA VALENTINA: AUTHORIZING A DISPOSITION AND DEVELOPMENT

AGREEMENT AND A LOAN AGREEMENT WITH DOMUS DEVELOPMENT, LLC
- FOR AGENCY-OWNED PROPERTY LOCATED

Vo e E 0N12TH STREET o

BACKGROUND

A

B .

C.

D.

E. .

G.

A The Agency owns certaln real property that includes elght tax- parcels in the ..
Project Area generally described as being located on the east side of 12" Street

from the C Street Alley to E Street. The property is adjacent to the La Valentina
- Light Rail Station. APN Numbers: 002-0082- 016 and -024; 002- 0121 002 -027, R

-032 034 036 and 038 (“Property”)

“The ‘Agency is seeklng redevelopment of the Property fora tranS|t orlented

development that would have a mix of commercial.and reS|dent|al uses, with the a ‘

""""“re3|dent|al ‘units” appeallng to- arange’ of household income-levels: —

A Selectlon Commlttee has evaluated the credentials of four teams that-
responded to a Request for Qualifications and has recommended a development
- team led by Domus Development, LLC (Developer) to engage in pre- - -
development activities intended to result in a specific project proposal for the
Property and to negotlate terms of a- Dlsposmon and Development Agreement

The Agency is seeklng authorlzatlon to execute a Dlsposmon and Development
Agreement (DDA) to transfer ownership of the property to the Developer w1th the
purpose of developlng the Property

The Prolect has been identified as a brownfleld and requires envrronmental ’
remediation. before constructlon can begin. o

The Agency has applied for an award of Six Hundred Thirty One Thousand

- Dollars ($631,000) in grant funds from the Cal-Reuse Remediation Program of
the California Pollution Control Financing Authority (CPCFA) for the purpose of
enwronmental remedlatlon and related expenses

Use of Alkali Flat PrOJect Area Tax Increment Funds (Alkali Flat TI) for the

development of the Property will benefit the Project Area by providing high quality
affo‘rda_bglehouslngto downtown workers and residents and:add an attractive

i
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burldlng on the 12th Street Corridor which will include commercral opportunities -
ona prewously inactive site. :

H. A report under Health and Safety Code Sectlon 33433 has been prepared and is
' attached hereto as.Exhibit A filed with the Agency Clerk, and made available for
,publrc revrew pursuant to Sectron 33433.

I Proper notice of this action has been grven and a publlc hearing has been held'in
- accordance with Health and Safety Code Sections 33431 and 33433

_BASED ON THE FACTS SET FORTH IN THE BACKGROUND, THE
REDEVELOPMENT AGENCY RESOLVES AS FOLLOWS '

Sectlon 1.

_ Section2.

‘_Section3;‘

" Section 4.

Section 5.

Section 6.

The proposed actlon ‘meets the requrrements of the California

~ Environmental Quality Act (“CEQA?). The “La Valentina Station: Rezone,

Plan-Review, Special Permit, and Variances,” which includes the negatrve :
declaration and mitigation measures for this project, as adopted by the”. =
City of Sacramento on March 24, 2009, is adequate and sufficient for the
environmental review. The availability of federal funds for use in the

. Project is contingent upon the Federal Department of Housing and Urban
- Development s consent to the Agency S request for release of funds

VThe Executlve Drrector is authonzed to accept up to $631 000 |n grant

~ Control Frnancrng Authonty

'The Executlve Drrector or her desrgnee is authorrzed to use the Cal-

Reuse Remediation Program funds for the environmental remediation of:’
the La Valentina property; or.to reimburse the Developer for the cost. of

_environmental remedratron of the La VaIentrna property

The Agency budget is amended to transfer up to $1, 600 000 in AIkaI| Flat
Tlto the PI’OjeCt ’

The Agency s disposition of the Property for constructlon of the PrOJect is

consistent with the Alkali Flat Implementation Plan goal to developa
mixed-use/transit-oriented development which will eliminate factors
hindering economically viable use and eliminate an underutilized blighted -
parcel. The disposition of the Property will assist in the elimination of

blight as stated in the 33433 Report.

The consrderatron for the Agency s conveyance of the Property to

Developer is the Developer obligations under the DDA, and the fair reuse -

value .of the Property with the covenants, conditions, restrictions. required
by the DDA, which fair reuses value is approxrmately One Million Six
Hundred Ten Thousand Dollars, as.established in the 33433 Report.
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Section 7.  The Executive Director, or her designee, is authorized to enter into a
Development Disposition Agreement (DDA) in the name of the -
Redevelopment Agency of the City of Sacramento to transfer ownership of
the property and execute the documents related to the DDA with Domus
Development LLC, each ina form approved by Agency Counsel

-~ Section 8. The Loan Agreement for construction and permanent flnancmg attached

to and incorporated in this resolution by this reference, for financing the
Project with Alkali.Flat Tl in the amount of up to $1,600,000, (for a total of
loan commitment of up to $3,000,000 including $700,000 in State Housrng
~ Trust Funds and $700,000 in City Home Investment Partnership Program
. Funds), is approved, and the Executive Director, or her designee, is '
‘authorized to execute and transmit the Loan Agreement and related
.. documents to the Developer.

Section 9. The Executive Director, or her deS|gnee is authorized to enter into and
P execute other documents-and perform other actions consistent with the
findings as set forth in the background and necessary to fulfill the intent of
" the Loan Agreement that accompanies this resolution; in accordance with:
its terms,and to ensure proper repayment of the Agency funds mcludlng

Ioan

Sectron 10. The Executive Dlrector or her deS|gnee is authorized to make technical -
- amendments to said agreements and documents with approval of Agency
Counsel; which. amendments are in accordance with the Loan’
-Commitment, with Agency policy, with this resolutlon with good Iegal
practlces for maklng of such aloan. : :

" TABLE OF CONTENTS: ,
Exhibit A. Development & Disposition Agreement

Exhibit B: Loan Agreement
Exhibit.C: Report under Health and Safety Code Sectron 33433
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Exhibit A
. NO FEE DOCUMENT:
" Entitled to free recording
per Government Code 6103.
When recorded, return to:
" SACRAMENTO HOUSING AND REDEVELOPMENT AGENCY
630 "I" Street :
_ Sacramento CA 958 14.

~ DISPOSITION AND DEVELOPMENT AGREEMENT :
. 317 12TH STREET 331 121 STREET 1210D STREET, 1209 E STREET 417 12TH STREET 429
. : ‘ 12TH STREET, 415 12TH STREET
ALKALI FLAT NEIGHBORHOOD REDEVELOPMENT PROJECT AREA :

REDEVELOPMENT AGENCY OF THE CITY OF SACRAMENTO
DoMUS DEVELOPMENT, LLC

June 5, 2009

b o
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and actmg under the Community Redevelopment Law (California Health & Safety ( Code
““Sections 33000 e seq.) and that this document is govemed by the Community Redevelopme

Disposition and Development Agreement

DISPOSITION AND DEVELOPMENT AGREEMENT
317 12th Street, 331 12th Street, 1210 D Street, 1209 E Street, 417 12th Street, 429 12th Street
415 12th Street .
Alkali Flat Neighborhood

THE REDEVELOPMENT AGENCY OF THE CITY OF SACRAMENTO and Domus DEVELOPMENT LLC
also called Agency and Developer, respectrvely, enter into this Disposition and Development
Agreement, also called DDA, as of June 5, 2009. For purposes of this Agreement the

capitalized terms shall have the meamngs assrgned in Section 14.

RECITALS

A.  Agencyis the owner of real property located at 317 112th Street 331 12th Street, 1210 D
Street, 1209 E Street, 417 12th Street, 429 12th Street, and 415 12th Street in the City of * ,
Sacramento, State of California, more partlcularly described in the Property Descnptlon -

B. The Property is located in the Alkah Flat Nei ghborhood Redevelopment Project Area and ‘

is subject to the redevelopment plan for the Project Area Further, Developer acknowledges that -
Developer is purchasing the Property from A gency which is a Redevelopment Agency formed

Law. This DDA is consistent with, and furthers, the Redevelopment Plan and the -
“Implementation Plan” adopted for the Project Area in that it meets the following .
implementation plan goals: (1) the provision of safe, decent, adequate and sanitary housmg
through the development and rehabilitation of a mixture of housing types for all income groups;
(2) the creation of additional employment opportunities for Project ‘Area residents, particularly. -
by area businesses and industry by assisting in the creation.of an econommically. viable -

commercial and industrial area; and 3) the maxrmrzatron of pr1vate part1c1pat10n and: 1nvestment .

in the redevelopment effort. °

.C. - The primary purpose of this DDA is the ehmmatron of the followmg bllghtmg 1nﬂuences:'

low values and impaired investment, high vacancy rates and vacant parcels, low property values, .

~ low lease rates, improper parcelization and hazardous materials. In order to accompllsh such
" purpose, the DDA provides that the Agency will transfer the Agency's interests in the Property to

Developer upon the express condition that Developer will redevelop the Property for the uses
described in this DDA. ‘This DDA is intended to assure that the Developer will redevelop the

'-Property and that the Developer is not merely speculatlng in land

D. = Developer desnes to purchase and develop the Property, and Agency desires to sell the
Property for development, on the terms’and conditions in this DDA. : :
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. AGREEMENT

NOW THEREFORE, the parties acknowledge that the foregoing Recitals are true and correct, and
based upon such Recitals and in consideration of the following mutual covenants, obligations
~and agreements and for other good and valuable consideration, the recelpt and adequacy of
_which are acknowledged the partles agree as follows: »

1. PERFORMANCE The pames shall perform their obligations at the times and in the manner.
. specified in this DDA. The time for performance is stated in this DDA and in the Schedule of -
_Performances; provided, however that such times shall be extended for periods of Unav01dable
Delay : :

2. PROJECT DESCRIPTION Agency is entermg into thls DDA and conveying the Property to

Redevelopment Proj ect Area.

3. PURCHASE AND SALE Agency agrees to-sell and: Developer agrees to purchase the Property '
subject to the terms and conditions in this DDA. This DDA, if executed by Developer only,
constitutes: Developer s offer to purchase the Property on the terms and conditions contained in

" this DDA and subject to the covenants, conditions and restrictions contained in the- Regulatory

- Agreement to be executed by the Agency-and Developer and recorded on ‘the Property upon
conveyance of the Property to Developer f

3 1. PURCHASE PRICE The Purchase Pnce for the Property shall be No Dollars and No
Cents ($ 0. 00) : : -

3 2. ESCROW Developer and Agency have opened or w1th1n ten (10) days after the Effectlve
‘Date, shall open, the Escrow account subject to the provisions of the Escrow Instructions. -
Agency and Developer shall execute and deliver the Escrow Instruct1ons to T1tle Company
- within ten (10) days aﬁer the Effective Date ) : TR

3 3. CONDITIONS TO AGENCY'S PERFORMANCE Agency S obllgatlon to perform under this

- DDA is subject to all of the followmg condmons

3‘.3. 1. Developer has performed all of the oblig_ati‘_()'ns that it is required to perform . *
pursuant to this DDA, including without limitation, obtaining all required approvals of the Plans;
obtaining building permits sufficient to commence Project construction; providing all required
budgets, reports and evidence of fundmg and insurance; and prov1dmg requ1red constructlon
contracts f : ‘

3.3.2. The closmg conditions as deﬁned in the Escrow Instructlons are fulﬁlled as of
Close of Escrow. : : : .

3 3.3. Developer’s representations and warranties in this DDA are true and correct as of

B T e s=ta= T s e o - some sz sambes ran s Shrmi = mma S e B

the date of this DDA and as of the Close of Escrow _
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: Developer solely for: the purposes of developing the Project.. The Project shall be the following: . '
New construction of a mixed-use, transit onented development on 12th Street in the Alkali Flat .
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3:3.4. The DDA is in full force and effect, no default on the part of Developer having
occurred under the DDA, and no event having occurred, which, with the giving of notice or the
pasSage of time, will constitute default by Developer under the DDA.

3.4, CONDITIONS TO DEVELOPER S PERFORMANCE. Developer s obh gatlon to perform
under this DDA is subject to satisfaction of all of the followmg condltlons

- 34 l Agency has performed all of the obllgatrons that 1t 1s requlred to perform pursuant
to this DDA , ,

- 34. 2 The closing condrtrons as deﬁned in the Escrow lnstructlons are fulﬁlled as of
Close of Escrow. - : . o

: 3 4.3, Agency S representatlons and warrantres in this DDA are true and correct as of the
: date of this DDA and as of the Close of Escrow :

3 4 4. The DDA is in full force and effect no default on the part of Agency havmg

~ occurred’ under the DDA, and no event having occurred, which, with the giving of noticeorthe . o

passage of time, will constitute default by Agency under the DDA

3 5: GENERAL COVENANTS, REPRESENTATIONS AND WARRANTIES The partles make the:
following covenants, representatlons and warranties regarding the Property and the Pro; ect.

e e e S PRC o= O e

3.5.1. AGENCY'S REPRESENTATIONS AND WARRANTIES. Agency represents and
warrants to Developer that as of the date of this DDA and as of the Close of Escrow, the date for
which is set forth on the Schedule of Performances, to the knowledge of Agency’s legal

_ department its Executive Director, and its staff with responsibility for development of the
.Property :

. a) Agency knows of the followrng Phase I or Phase II envrronmental studies
. performed for the Property: (1) Phase II Environmental Sité Assessment prepared by Nichols . -
o Consulting Engineers on August 4th, 2008; (2) Phase I Environmental Site Assessment - ‘
performed by Secor International, Inc. on Septémber 1, 2005; (3) Phase II Environmental Slte '
~ . Assessment performed by Secor International, Inc, on November 14, 2005; and (4) Level I
Environmental Site Assessment prepared by Lush Geostiences, Inc. on September 6, 2000.
Agency has provided Developer with a copy of said studies and Developer agrees that as to these
- studies, Developer acquires no rights against either the Agency or those individuals or firms who
prepared the studies. To the extent, if any, that Developer relies on the studles Developer does
so at Developer s own I‘lSk : ,

" b) To the best of Agency's knovvledge there is no pending or threatened litigation, "
administrative proceeding, or other legal or governmental action with respect to the Property or
with respect to Agency that would affect the Property
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¢) This DDA and all other documents delivered for the Close of Escrow have been
* duly authorized, executed, and delivered by Agency; are binding obligations of Agency; and do
~ not violate the provisions of any agreements to which Agency is a party.

d) Except as described in the environmental studies listed in subsection (a), to the best
of Agency’s knowledge, no Hazardous Substances are present in, on or under the Property, and
 there is no present release or threatened release of any Hazardous Substances in, on or under the

Property :

- 3.5.2. AGENCY'S COVENANTS. Commencmg w1th the full executlon of this DDA by both
partles and unt11 the Close of Escrow: :

a) Agency shall promptly notify Developer of any facts that would cause any of the
representat1ons contained in th1s DDA to be untrue as of the Close of Escrow. '

b) Agency shall not permit any liens, encumbrances, or - easements to be pla"ced on the
Property, other than the approved éxceptions named as acceptable in the Escrow Instructlons or
as identified -and approved in this DDA. - -

) c) Agency shall not, without Developer s written consent, enter into any agreement

regarding the sale, rental, management, repair, improvement, or-any other matter affecting the -
- Property that would be binding-on Developer orthe Property after the Close of Escrow withouts
.the pr10r written consent of Developer except as otherwise agreed in thls DDA..

d) Agency shall not permit any act of waste or act that would tend to diminish the:
value of the Property for any reason, other than ordinary wear and tear.

e) Agency shall convey the Property to Developer pursuant to the terms and .
conditions contamed in this DDA. ' :

3.5.3. DEVELOPER S REPRESENTATIONS AND WARRANTIES Developer for itself and its
principals, represents and warrants to Agency that as of the date of this DDA and as of the Close
of Escrow: - :

a) Developer has reviewed the condition of the Property, including without limitation, . .

~ the physical condition of the Property (above and below the surface) and issues regarding land
use and development of the Property, and if Developer closes Escrow for the acquisition of the

Property, Developer shall be deemed to be satisfied that the Property is suitable in all respects for

its interided development and uses.

b) Developer s agreement to close the Escrow for the acquisition of the Property
serves as Developer’s representation that Developer has obtained all additional information
regarding the Property that Developer consrders necessary for its-due diligence in acquiring the
Property. :
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c) To the best of Developer’s knowledge, there is no pending or threatened litigation,
administrative proceeding or other legal or governmental action with respect to Developer which
would affect its ability to fulfill its obligations under this DDA and acquire the Property or which
may constitute a lien against Developer’s equity or Developer s interests in the Property, now or
in the future.

d) Any information that Developer has delivered to Agency, either directly or through
Developer s agents, is, to the best of Developer’s knowledge, accurate, and Developer has
“disclosed all material facts concerning the operatlon development or cond1t10n of the Property

: €) Developer'has the ﬁnancwl -capacny,‘ the equ1ty and the ﬁnancmg necessary to
fulfill its obligations under this DDA and acquire the Property. 'Devéloper represents that any
‘equity and funding commitments represented by Developer to Agency as available to the Project

are unencumbered and that Developer has not represented to any.other party that it will use such -

funds for any purpose other than the Project (and covenants that 1t will not use them for any other
purpose) w1thout prlor wntten Agency consent. , :

f) This DDA and all other documents delivered for the Close of Escrow have been
duly authorized, executed, and delivered by Developer; are binding obligations of Developer;
~and do not violate the provrsrons of any agreements to which Developer isa party

3.5.4; DEVELOPER’S COVENANTS Commencmg with the ﬁxll execution’ of thrs DDA by
both parties and until the Close of Escrow: : : ;

a) Developer covenants. by and for 1tself and assigns, and all persons claiming under =

- or through it, that it shall not discriminate on any basis listed in subdivision (a) or (d) of Selctlon "

12955 of the Government Code, as those bases are defined in Sections 12926, 12926.1,

~ subdivision (m) and paragraph (1) of subdivision (p) of Section 12955 and Section 12955 20f "
the Government Code in the sale, lease or rental or in the use or occupancy of the Property and

, the Prolect : - : :

b) Developer shall promptly not1fy Agency of any facts that would cause any of the N
representatlons contalned in this DDA to be untrue as of the Close of Escrow.

e o Sy s mmr S = meemems s = R IR e e e e et n macts e

c) Developer shall not cause any liens, encumbrances or easements to be placed.on ~ B

 the Property prior to Close of Escrow except as otherwise permltted by this DDA or approved m’l :

writing by Agency

_ d) Developer shall not cause any act of waste or act that would tend to dlmmlsh the
value of the Property for any reason except that caused by ordinary wear and tear. :

€) Developer shall be solely respons1ble for the cost and acqulsmon of the remamlng
parcels of the Project Site. ' : ‘
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1) Developer shall complete the. development of the PI'O_]eCt at Developer s cost and’
without requesting or receiving additional Agency or City contrrbutrons to the PI‘O_]eCt other than

.as prov1ded in this DDA.

g) Developer shall comply with all provisions of the Regulatory Agreement and
cause any subsequent purchaser of the property to so comply

© 3.8.5. CLOSE OF ESCROW. The Escrow shall not close and the Property shall not be

* conveyed to Developer unless the preceding conditions have been satisfied together with all’
_ other conditions stated in the Escrow Instructions for Close of Escrow. The Escrow shall close

on or about the date shown on the Schedule of Performances

3.6. DAMAGE DESTRUCTION AND CONDEMNATION BEFORE CLOSE OF ESCROW If prior to the -
Close of Escrow: (@) damage occurs to any portion of the Property by earthquake, mudslide, fire,
release of or exposure to any Hazardous Substances, or any other casualty (other than any

. darnage caused by Developer or its employees, agents, Contractor or subcontractors) resulting in -~

reparrs or remediation costs that will exceed twenty percent (20%) of the Purchase Price; or (b)
any-portion of the Property is taken by eminent domain or otherwise, or is the subject ofa -

- threatened or pending taking action resulting in a twenty percent (20%) or more decrease in the

- after-taking value of the Property, Agency shall notify Developer in‘writing of the damage, _
- destruction or condemnation. Developer may, w1th1n ﬁﬂeen (1 5) days aﬁer such notice, elect to

- terminate this DDA by written notice to Agency - : R

: 7 . --3:6.1: If this- DDA-is to- contmue in- ﬁ111 force-and-effect aﬂer any such damage o= = e

destructlon Agency shall do one of the fol]owmg

a) Agency shall pay or assign to Developer any amount due from or paid by any
insurance company or any other party as a result of the damage and the amount of any-
deductlble under Agency s 1nsurance policy; or :

b) Agency shall pay to Developer through credit in Escrow against the cash portron of .

the Purchase Price for the cost of repairing or correcting such damage not covered by insurance,
prov1ded however, that the amount of any payment of such credit against the Purchase Price |
pursuant to this clause shall not exceed thirty percent (30%) of the Purchase Price. If this DDA

~is to continue in full force and effect after such condemnation action, Agency shall pay any

amounts received on account of and assrgn to Developer all of Agency’s tights regardlng, any

* awards for such takmg

3. 7 COMMISSIONS ‘Agency is not responsrble by thrs DDA or otherw1se to pay commissions
© . on thls transactlon or any related transaction :

- 4. AGENCY F UNDING. The Agency shall provrde fundmg for the PrOJect as prov1ded in the
'Funding Agreement. All terms regarding Agency ﬁmdmg are in the Fundmg ‘Agreement,

including without limitation, the source and use of funds.
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5. PREPARATION AND APPROVAL OF PLANS AND RELATED DOCUMENTS. The Agency shall -
have the right, but not the obligation, to review Plans to assure their conformity with the
provisions of this DDA. Based upon such revrew the Agency shall have the r1ght to approve or
reject the Plans for reasonable cause.

5.1. EXTENT AND CHARACTER OF PLAN REVIEW. Agency s right of review includes,

without limitation, the right to review architectural and engineering plans and specifications, off-

" site plans and specifications, and landscaping designs and specifications. Agency's approval of
“Plans is neither a representation of nor an assurance of their adequacy or correctness. Agency
‘has reserved approval rights solely: (a) to assure that the Plans further the Redevelopment Plan;
(b) to assure that the Final Plans conform to the Plans; and (c) to assuré that Agency’s purposes
are fulfilled and any Agency funds which may be obligated under this DDA are used as intended
by the Agency. This DDA is a financing document and not a land use or planning document.

" Approval of the Project and Plans under this DDA is only an approval by Agency of the Project -

design “concept”as presented inthis DDA. Such approval by Agency is not and shall not be

. considered an approval of land use entitlements, structural desi gn of the Project, or the aesthetic.
design of the Project. Developer shall comply with all applicable land use, planning and design
laws, rules and regulations of each governmental agency acting in proper exercise of its
respective jurisdiction, 1ncludmg without llmltanon departments staff, boards and commissions
of the C1ty : : :

5.2. CONCURRENT REVIEW. Agency agrees that its review of the Final Plans shall occur
before or concurrently with City’s review of such plans, so as not to delay. the commencement

-+ -and progress-of Project:development: == s mmrm s ot e e

‘ 5 3. PLANS. Developer has provided Agency with Plans, and the Agency has approved the::-
Plans concurrently with this DDA. The Agency has been induced to undertake its obligations -
under this DDA by Developer's promise to develop the Project in accordance wrth the Plans, the
Scope of Development and the provrslons of thls DDA :

5 4, PREPARATION OF FINAL PLANS AND RELATED DOCUMENTS Developer shall prepare
-the Final Plans that shall include all construction plans, drawings, specifications and other
documents necessary to obtain all required building. permits for the construction of the PrOJect‘

. Developer shall submit the Final Plans to the Agency for Agency's review. The Final Plans shall

* conform in all material respects to this DDA, including without limitation, Plans and the Scope
of Development. To the extent that the DDA has insufficient detail or is unclear, the DDA shall
be deemed to provide that the Project shall contain high-quality materials; and shall conform to
all applicable laws, regulations, zoning, design and usage guidelines. The Final Plans shall be
‘considered to include all changes or corrections approved as provided in this DDA. The Final
Plans shall incorporate all related mitigation measures requlred for compliance with approvals
under CEQA and any conditions of City approval of the project, unless otherwise fulfilled. 4
Developer agrees that it will comply with the requirements of the Clty of Sacramento Design
Review/Preservation Board to the extent of its jurisdiction.

5.5. DELlVERY Developer shall dellver the Flnal Plans or changes to the Final Plans for |
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Clerk at the address for notices and shall have clearly marked on its extérior "URGENT: LA
VALENTINA PROJECT PLAN REVIEW" or the equivalent.

55, 1. DEEMED APPROVAL. If duly marked and delivered, the Final Plans or changes to
the Final Plans shall be deemed approved unless disapproved in whole or in part, in writing,
within thirty (30) days after their proper delivery to Agency.

5.5.2. AGENCY DISAPPROVAL. If Agency disapproves, in whole or in part, the Final

~ Plans or any change to the Final Plans, Agency shall state, specifically and in writing, at the time
of disapproval, the reasons for disapproval and the changes that the Agency requests to be made.
Agency's reasons for disapproval and such Agency-requested changes shall be consistent with

_this DDA, including without limitation, the Plans, the Final Plans, the Scope of Development and
with any items previously approved in accordance with this DDA. If the Agency rejects the .,
proposed Final Plans, Developer shall obtain no rights to develop the Property under this DDA
and Agency shall have no obligations regarding the Project until such time as Developer has

.. modified the proposed Final Plans and received the Agency's approval of the Final Plans as -
modified. ' '

. 5.6. GOVERNMENTAL CHANGES. If any revisions or corrections of the Final Plans shall be

~ required by any government official, agency, department or bureau.in exercise of its proper

jurisdiction, the Developer shall inform the Agency. If Agency and Developer concur in writing

with the required change, Developer shall incorporate the change and it shall be deemed - ‘

approved by Agency. If Agency or Developer reasonably disagrees with the required change;

- they shall reasonably cooperate with the agency requiring the change in effortsto develop a
mutually acceptable alternative. ' : ' ’

- 5.7. APPROVAL OF SUBSTANTIAL CHANGES TO FINAL PLANS. If the Developer desires to -
make any substantial changes in the Final Plans, Developer shall submit such proposed changes,
in writing, to the Agency for its approval. The Agency shall approve or disapprove the proposed
change as soon as practicable. The Final Plans shall be construed to include any changes
approved in the same manner as for approval of the original Final Plans under this section. The
Final Plans shall be construed to include any such changes. Nothing in this Section shall be
construed to relieve Developer of its obligations under all applicable laws regarding such
changes. ' ‘ R ‘ '

; 5.7.1. SUBSTANTIAL CHANGE. A substantial change in the Final Plans shall include,
without limitation, the following changes, excluding those items generally considered to be
tenant improvements: ' ' : ’

a) Material changes in the layout, elevation design, functional utility or square
footage.” . ' - :

' b) Material c'hanges' in use of exterior finishing materials substantially affecting
architectural appearance or functional use and operation. -
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¢) Any change that reduces the effectiveness of any mitigation measure requlred for.
CEQA approval of the Project. S

d) Material changes in 51te development 1tems for the Property that are spec1ﬁed in
the Final Plans »

e) Material changes in the type, locatron visibility, accessibility, size, design or artist
for any -artwork shown in‘the Final Plans or otherwrse accepted by the Agency under the Art i in
" Public Places Program '

. 3 f) Matenal changes in quality of project or landscaping materials.
g) Any change in public amenities speciﬁed in the F inal Plans. "

, ~h) Any changes requiring approval of, or any change requ1red by, any city, county or
. state board, body, commission or ofﬁcer . .

, 1) Any change that would preclude or matenally reduce the ab1l1ty to use the PrO_] ect
as intended by this DDA

5.7.2. MISREPRESENTATION. If the Agency’s approval of the Final Plans is reasonably -
- based upon a material misrepresentation to Agency by Developer or by anyone on Developer S
. behalf, the Agency may, within a reasonable time after discovery of the m1srepresentat1on take
~-any-action permltted bylaw with regard to-any such-misrepresentation; notwithstanding- -
Agency’s prior approval, including without limitation, rescission of the approval or such other -
'equltable remedies as may then be appropriate to such rescission. :

¥

6. . DEVELOPMENT PROVISIONS. As stated in detall in this Section. 6, Developer shall 4
- construct and manage the Project according to the requirements established in this DDA, which
" includes, without limitation, the Scope of Development, the Schedule of Performances and the
Plans. Developer shall promptly begin, diligently prosecute and tlmely complete the construction
- of the Project..In interpreting the provisions of this DDA, the provisions that specifically enforce- -
the Redevelopment Plan and the applicable provisions of the California Redevelopment Law
(commencmg at Health and Safety Code Section 33000) shall control :

6.1. NOTICE TO PROCEED Developer shall not enter the Property or begm work on the
~ Project until the Agency has issued to Developer a written notice to proceed with the work. .
Agency will issue a notice to proceed after Agency approval of the Final Plans, City's iSsuance of
a building permit for substantially more than the Project foundations, Developer's compliance
..with all govemmental requirements for start of construction, Developer's provision of required .
policies of insurance, and Developer's provision of proof of constructron ﬁnancmg in an amount
adequate to begin the Project work. : -

6.2. CONSTRUCTION CONTRACTS Developer shall submit to Agency the construction
contract or contracts for the PrOJect Agency s revrew of the constructlon contract shall be only
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part of the Project exceeds the costs projected by Developer, Developer shall, nevertheless, bear
the responsibility to complete, at Developer's cost, the construction of the Project in accordance
with this DDA. If the property is revested in the Agency pursuant to Section 11.1 Developer
shall assign all rights under the construction contracts to Agency.

'6.3. GOVERNMENTAL REVIEW PROCESS. Notwithstanding any other provision of this DDA,
'-Developer is subject to all building, planning, design and other plan review requirements that are
" otherwise applicable to the project, including without limitation those of the City of Sacramento.
To assure proper review by the City, Developer shall, within thirty (30) days of the date of this
DDA, make an initial deposit toward “plan check fees” with the City’s Planning Department. In
addition, Developer shall, as applicable, take designs before the City’s De51gn
Review/Preservation Board or its appropriate subcommittee for comment as soon as practicable.
* Conditions to the project imposed by the City shall be considered obligations of the Developer
under this DDA. 1f a dispute with City staff arises regarding such City conditions, Developer
. shall accept the decision of the City’s Planning Commission interpreting, imposing and
' enforcing such City conditions, subject to any appllcable appeals process of the Plannmg
Commlssmn

6. 4 ART IN PUBLIC PLACES WAIVER The PrOJect 1mproves and increases the stock of
" affordable housing in the community. Impositior of the Art in Public Places Pro gram would -
increase the cost of the Project substantially and reduce either the number of affordable units
available in the Project or the affordability of those units. Therefore, the Agency waives 1ts Co
Aesthetic Improvement Polncy requ1rements 3

6 5 PAYMENT AND PERFORMANCE BONDS As a condltlon precedent to begmnmg
construction of the Project, the Developer shall provide the Agency a copy of a performance
bond obtained by Developer or Contractor in favor of the Developer as a named obli gee, in form
and amount as approved by the Agency insuring the faithful completion of Developer’s
obligations to develop the Project under the DDA, and a copy of a payment bond obtained by
~ Developer-or Contractor in favor of the Developer as a named obligee, in form and amount as

approved by the Agency securing payment of all labor and material supphers and subcontractors
 for the work as stated in the construction contract for the Project. The bonds shall be written
‘with a surety listed as acceptable to the federal government on its most recent list of sureties.
‘Developer shall assure compliance with all requirements of the surety. Developer shall permit no
changes in the work to be performed by the Contractor and shall make no'advance payments to the
“Contractor without prior written notice to the surety and the Agency, if such change or payment )
~ could release the surety of its obligations under the bonds.

6.6 SUBSTANTIAL CHANGES. Developer covenants and agrees that Developer shall not
_ make or permit to be made any construction of the Project which incorporates a substantial o
change in the Final Plans, as described in Section 5.7, without Agency approval of such changes "~
“as provided in Section 5.7. -

6.7. LOCAL, STATE AND FEDERAL LAWS. The Developer shall assure that the construction
: of the Prolect is carried out in conformity w1th all apphcable laws and regulatlons mcludmg all
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development of any buildings, structures or other work of improvemént ‘upon the Property,
Developer shall at its own expense secure any and all certifications and permits which may be
required by any governmental agency. havmg jurisdiction over such construction, development or '
work. Agency shall cooperate in securing certifications and permits which require consent of the
owner of the property. Developer shall permit.only persons or entities which are duly licensed in
the State of California, County of Sacramento and City of Sacramento as appllcable to perform
work on or for the Project. : : : »

6 8. PREVAILING WAGES. Unless stated otherwise above, Agency advisés Developer that )
the Project is subject to the payment of prevailing wages under California law. Developer shall .
inform the Contractor and shall requrre the Contractor to inform all subcontractors and =~ = -
" materialmen furnishing goods or’ serv1ces to the PI‘O_]eCt of Agency’s determmatxon of'the -
applicability of California prevailing wage requirements. ‘Developer and Contractor have had the
opportunity to meet with their respective legal counsel and to request a determination of the .
matter before the California Department of Industrial Relations and any other appropriate . - .
governmental bodies. Developer and Contractor have made their own independent
determinations of the applicability of prevailing wage laws and have independently 1mp1emented o
‘such determinations. Developer indemnifies, holds harmless and defends the Agency from all
additional wages, benefits, fees, penalties, fines, legal fees, court costs, arbitration costs, and
other costs arising from the improper application of California prevarlmg wage lawsto.the
PI‘O_] ect by Developer or Contractor or both of them. . : : '

6 9. PUBLIC SAFETY PROTECTIONS Developer shall assure that all necessary steps.are taken'_ o
- (including the erection of-fences, barricades and wammg dev1ces) to protect-private contractors = -
. and their employees and the public from the risk of injury arising out of the condition of the-
‘Property or Developer's activities in connection with the Property, including without llmltatlon
fire, or the fallure collapse or deterioration of any 1mprovements or bulldmgs

6.10. No DlSCRIMINATION DURING CONSTRUCTION. Developer for itself, the general
contractor and their respectlve successors:and assigns, agrees that the following provisions shall’
-apply to, and be contalned in all contracts and sub contracts for the constructlon of the Pl‘O_]CCt

6.10. l EMPLOYMENT Developer shall not d1scr1m1nate agamst any employee or -

" applicant for employment because of sex, race, color, religion, ancestry, national origin,
disability, medical condition, marital status, or sexual orientation. The Developer will take ~
affirmative action to ensure that applicants are employed, and that employees are treated ‘during

“employment, without regard to their sex, race, color, religion, ancestry, national origin,
disability, medical condition, marital status, or sexual orientation.. Such action shall 1nclude but
not limited to, the following: employment, upgrading, demotion or transfer; recruitment or.
recruitment advertising; layoff or termination; rates of pay or othet forms of compensatron and -

* selection for training, including apprenticeship. Developer agrees to _post in conspicuous places,

“available to employees and applicants for employment; notices to be provrded by the Agency
setting forth the prov1srons of this nondlscnmmanon clause

6.10.2. ADVERTlSlNG Developer w1ll in all solrcltatlons or advertlsements for
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consideration for employment without regard to sex, race, color, religion, ancestry, national
origin, disability, medical condition, marital status, or sexual orientation.

- 6.10.3. MONITORING PROVISIONS. Developer, Contractor and subcontractors shall
comply with the requirements of the Agency for monitoring the anti- dlscrlmmatron and all
applrcable labor requirements.

"6 '1 1. PUBLIC IMPROVEMENTS Developer shall at Developers expensé, undertake and
- complete any modification, construction, relocation or-improvement of public facilities, .
, 1mprovements and utilities for the development of the Property : :

_ 6.12. AGENCY ACCESS TO THE PROPERTY. Developer shall perrnlt Agency representatlves .
access, without charge, to the entire Property at any time and for any purpose which Agency
reasonably considers necessary to carry out its obligations and protect its interests under the
DDA. Purposes for Agency entry may include, without limitatior, inspection of all work be1ng

' performed in connectlon Wrth the construction of the PrOJect :

6 13. PROJECT SIGN If Developer places a s1gn on the Property dunng constructlon statrng
' the names of the Project participants, it shall also name “Redevelopment Agency of the City of
Sacramento” as a participant in the Project. The Agency name on the sign shall be i 1n letters not
* smaller than the 51ze of letters used to name any of the other partlcrpants

»

6 14 CERTIFICATE OF COMPLETION After the Agency has determlned that Developer has S 7

- —.completed the-construction of the Project in-accordance with the Final Plans and- Developer's-
. obligations under this DDA, the Agency will furnish the Developer with the Certificate of - .
. Completion certlfymg such completion. The Agency’s issuance of the Certificate of Completlon BRI
shall be a conclusive determination of satisfaction and termination of the agreements.and -
* covenants in the DDA with respect to the obligations of the Developer to construct-the Project.as.
of the Completlon Date specified in the Schedules of Performances, subject to any qualifications -
or limitations stated in such certification. Agency shall prepare and execute the Certificate of '
Completion in a form suitable for recordmg in the Ofﬁc1al Records of Sacramento County

6. 14 1. The Certificate of Completion shall not constltute evidence of compliance with
~ any governmental requirements regarding the Project other than those of Agency or satisfaction :
. - of'any obligation of the Developer to any holder of a mortgage or any insurer of a mortgage,
. securing money loaned to finance all or any part of the Project. The Certificate of Complet1on
- shall not constitute evidence of compliance with or satlsfactlon of any provision of thls DDA that
1S not related to construction of the PrOJect

4 6.14.2. If the Agency declines to provide a Certificate of Completion within fifteen (15)

- days after written request by Developer, the Agency shall, within an additional fifteen (15) days
after a second written request by the Developer, provide the Developer with a written statement,
indicating in adequate detail in what respects the Developer has failed to complete the Project in
accordance with the prov151ons of the DDA, or is otherwise in default, and what measure or acts
it will be necessary, in the opinion of the Agency, for the Developer to take or perform in order

—_toobtain cnr‘hnprhﬁngtlnn .
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6.15. CONSTRUCTION PERIOD EXTENSION FEE. If Developer does not complete the
construction of the Project on or before the completion date set forth in the Schedule of
Performances, Developer shall pay to Agency, monthly, in advance, on the first day of each
month beginning the calendar month following said completion date, a construction period

~ extension fee of Twenty-Five Dollars and No Cents ($25.00) for each day by which the
completion of construction is delayed beyond said completion date. - Such construction period
extension fee due for days of delay occurring prior to the first payment date shall be paid.in
arrears at the time of the first payment under this Section. The number of days used in
computation of the construction period extension fee shall be reduced by the number of days of

Unavoidable Delay. Failure to pay such construction period extension fee when due is a material =

default of this DDA. Any unearned portion of an advance payment of any such extension fee’
shall be refunded by the Agency within thirty (30) days of completlon of construction, or of
_termination of the DDA. Agency shall have the option'to terminate, upon ten (10) days prior .
written notice, Developer's rights to such unpaid construction extension fee and to declare
Developer in material default of this DDA. In any event, such constriction extension fees shall
not be accepted for a time period greater than six ©6) months excluding any period of .
- Unavoidable Delay, at which time Developer shall be deemed in matenal default of this DDA

© 6.16. REPORTS. Durmg the perlod of construction, the Developer shall submit to the Agency

a written report of the progress of the work as and when reasonably requested by the Agency, but L

not more often than once each month

i 2 6-.~17.-»NOT1FIC;AT10N OF -GEN‘ERALJCONTRAC(TORS;’ ARCHITECTS AND ENGINEERS, © =« -5 & =
Developer shall assure notification of the Project contractors, architects and engineers for the
Project of the requirements of this DDA. Developer shall include, where applicable, the
provisions of this DDA in constructlon contracts, subcontracts, materials and supplies contracts
and services and consulting contracts for the Project, and Developer shall undertake the'
enforcement of such provrs1ons : ’

6 18. PROPERTY CONDITION Developer at Developer s expense shall conduct any Property -
investigation beyond those provided by Agency under this DDA and which Developer may. -
consider necessary to determine the condition of the Property for the development of the Project.

~As between the Agency and Developer Developer shall be solely responsible for the adequacy
of such investigations. Except as prov1ded in this DDA, if the condition of the Property is not in
all respects entirely suitable for the use or uses to which the Property will'be put, it is the sole -
responsibility and obligation of the Developer to take such reasonable actions as may be .
necessary to place the condition of the Property in a condition which is. entlrely suitable for its
development in accordance with the construction plans and drawings approved by Agency.
Agency shall not be responsible for removing any surface or subsurface obstructions, or
structures of any kind on or under the Property T :

6.19. ZONING OF THE PROPERTY. Agency exercrses no authorlty with regard to zoning of -
the Property. Developer shall assure that zoning of the Property at the time of development shall
be such as to permit the development and construction, use, operation and maintenance of the
Project | in accordance with the provisions of* thrs DDA ‘
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6.20. HAZARDOUS SUBSTANCES.

6.20.1. Agency has obtained Phase Il Hazardous Substances assessments, as described in
Section 3.5.1(d), and has delivered them to Developer. In any event, Developer shall obtain such
Hazardous Substances assessments as Developer deems reasonably necessary to assure the - -

development of the PI‘OJeCt in accordance with all applicable laws, rules and regulations;

provided, however that such assessments are: prepared bya qualrﬁed environmental specialist i in
accordance with nationally recognized standards to determine the existence of and to quantify

 the extent of Hazardous Substances on the Property As between the Agency.and Developer,

Developer shall be solely responsible for the adequacy of any Hazardous Substances.

mvestrgatlons -obtained by Developer

6.20.2: Developer shall remedrate all Hazardous Substances known to be on the Property

" as and to the extent required by any federal, state or local agency having jurisdiction regarding
.~ Hazardous Substances standards or remediation and as may be necessary to avoid incurring -

liability or further liability under ¢ any federal, State and local law or regulation. If Hazardous
Substances are discovered on the Property after conveyance to Developer and have not been
released on the Property after conveyance to Déveloper, Developer shall remediate all Hazardous

-~ Substances on the Property as and to the extent required by any federal, state or local:agency -

having jurisdiction regarding Hazardous Substances standards or remediation and as may be -

‘necessary to avoid incurring liability-or further lrab111ty under any federal,-State-and local law or-

regulatlon

N I

. 6 20 3. Developer shall bear One Hundred percent of the costs: related to remedlatlon of
Hazardous Substances .on the Property. If the cost to remediate Hazardous Substances on the

e Property is reasonably estimated to exceed Five Hundred Thousand Dollars ($500, 000),
~ Developer may elect to tefminate this DDA, upon reconveyance of the Property to Agency and
. return of all monies and propertles dellvered pursuant to orin furtherance of thrs DDA

~ 6.21. DEVELOPER ACCESS TO PROPERTY Prror to the conveyance of the Property by
Agency to Developer, the Agency shall permit representatives of Developer to have access,

‘without charge, to the Property, at all reasonable times for the purpose of obtaining data and

making various tests necessary to. carry out Developer's obhgatlons urider the DDA ‘provided,
however, that Developer shall not enter the Property except (a) after execution by Developer and :
Agency of Agency’s standard "Permit for Entry" and (b) after Developer has-obtained insurance.
coverage then required by Agency. No work shall be performed on the Property until a “Notice
of Nonresponsibility” has been recorded and posted in .accordance w1th applicable laws, assuring

. -that Agency interest in the Property shall not be subject to mechanic's liens related to such work.

Developer shall not commence any work on the Property without Agency's written approval of

" the work to be done, and in any event, Developer shall not commence any work-which mi ight-be

construed as commencement of the work of the PI’OJCCt for establishment of mechanrc ] lren ‘

rights.

7. RELOCATION Agency is requrred by law to provrde relocatlon serv1ces and make




Disposition and Development Agreement

shall comply fully with all relocation laws that are the obligation of Agency or are otherwise
applicable to the Project. Developer’s compliance with the relocation requirements as stated in
this Section 7 is a material element of this DDA. Developer’s failure to comply with the
relocation requirements as stated in this Section 7 is an Event of Default, subject to Developer’s
opportunity to cure in accordance with applicable law. ’

7.1. RELOCATION COSTS. Unless otherwise stated in this Agreement, any amounts paid by
Agency for relocation costs and services shall be considered advances under the Agency funding,

7.2. COOPERATION AND ACCESS. Developer shall cooperate fully with A gency in complying
with such relocation laws, including without limitation, providing Agency access to all tenants of
the Property, to all books and records related to the tenants of the Property and to all properties
offered for temporary or permanent relocation. Prior to taking any action with respect to
- relocation of tenants, Developer shall meet with Agency to establish reasonable protections for
tenants and related reporting requirements for Developer. ‘

7.3. DEVELOPER AS RELOCATION AGENT. With the approval of Agency, Developer may act
as Agency’s agent in accomplishing such relocation. Agency and Developer by memorandum in
writing shall establish their respective duties related to such relocation. If Agency and
Developer agree that Developer will act as Agency’s agent for purposes of this DDA, Developer
may enter into agreements for the provision of relocation services, or Developer may perform
such services directly. Developer shall, by provisions in its agreements or by direction to its -
staff, assure that the entity performing the relocation services: (a) complies with all applicable
laws; (b) fully informs-Agency of all relocation activities; (c)makes all requests-for direction or
clarification to Agency; and (d) responds to and follow the Agency’s instruction and direction.

8. DEVELOPMENT FINANCING. “Except as specifically provided in this DDA, Developer shall be
responsible for and shall pay all costs of developing the Project in accordance with this DDA.
As a condition precedent to Agency’s conveyance of the site to Developer, Developer shall
provide the Agency with a complete and firm Project budget including all proposed sources and
uses of funds, all "hard" and "soft" costs and contingencies and reflecting, as possible, firm bids .
or accepted contracts and with evidence of sufficient funds to meet all budget requirements. To
the extent that funds specified in this DDA for the Project are insufficient to fully. fund the
Project; the Developer shall provide evidence, satisfactory to the Agency, of the additional
required construction and permanent financing. Except as expressly provided in this DDA, no
party shall have the right of reimbursement for any funds expended by them for the Project,
whether prior to execution of this DDA or otherwise. Agency is not obligated by this DDA or

. otherwise to make any contribution beyond its obligations stated in this DDA. ‘

8.1. EVIDENCE OF AVAILABLE FUNDS. Unless otherwise approved by the Agency,
‘Developer's evidence of available funds, as required in the preceding section, must include only
the following: (a) Developer equity (as provided in Section 8.3); (b) firm and binding loan
commitments (as provided in Section 8:2) from each Lender, in form and content acceptable to
Agency; and (c) Agency contribution, if any, as specified in this DDA. Within ten (10) days after
Agency’s request, Developer shall provide all additional information requested by the Agency
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for evaluation of the actual availability of funds included in such evidence, including without
-limitation, requests for clarification, further evidence or audited financial reports.

'8.2. COMMITMENT AND LOAN REQUIREMENTS. As a material obligation under this DDA,

- Developer shall assure that the loan documents for the Project are consistent with the Lender's

_ commitment approved by the Agency and comply, in all respects, with this DDA. The Agency

may reject a loan commitment unless such commitment: (a)‘is subject only to Lender’s

' “reasonable conditions of title and Developer’s execution of standard loan documents (copies of

which have been previously provided to and approved by the Agency); (b) contains only usual,

"-customary, and commercially reasonable loan terms; (c) continues in effect until a time when

- subject financing is reasonably expected to be required; and (d) for construction financing, -

_ provides for a construction loan term not less than that specified in the Schedule of Performances

for completion of construction and any additional time necessary to fulfill all conditions

~ "precedent to fundmg of permanent financing. The Agency may also reJect any commitment if it
-is based upon sources and uses of Project funds that are different from those approved by

Agency for the Project. The Agency may also reject any commitment that requires changes to the’

~ - Project which conflict with this DDA, that require amendment of this DDA or that require the

Agency to enter into agreements with any Lender guarantor, equity partner or any other third- |

3 8.3. EVIDENCE OF DEVELOPER EQUITY Unless otherw1se agreed in writing by the Agency, |
- Developer may prov1de evidence of equity in the amount of No Dollars and No Cents ($0.00) by "~ -
any one of the following actions: (a) deposit of the required equity in a joint account with the

» -~ Agency, -which-funds shall be released only upon the joint signatures of the Agency and the

Developer; (b) delivery to Agency of an unconditional, irrevocable letter of credit in the amount
* of the required equity, in form and content as provided by the Agency, which letter of credit shall .
_provide that the Agency may draw to fulfill any Developer obligation related to the development

- of the Project and necessary to assure its timely and proper completion; or (c) Developer's

- provision of financial statements prepared by a certified public accountant which show liquid

. assets available to the Project (and not subject to other existing or contingent claims) in the
~.amount of One Hundred and Fifty Percent (1 50%) of the amount of the required equity.

- Developer shall not provide evidence of equity that includes funds not available at the
commencement of construction or that claims as equity any funds to be generated by
development of the Project, including without limitation, anticipated Developer profit or feesor |
- Developer contribution of services to the Project. The Agency may reject any submitted evidence
of equlty if the Agency has any reason to believe that such funds may not be available to the
Project.

. ‘9 RELEASE AND INDEMNIFICATION FOR HAZARDOUS SUBSTANCES Developer shall release
B mdemmfy, protect and defend Agency, its officers, directors, council members and supervisors,

" employees, advisory committee members, and agents, and hold them harmless from any and all
liability, costs, fees, fines, penalties and claims (including without limitation court, mediation or
arbitration costs, attorneys’ fees, witnesses’ fees, and investigation fees) related to (a) the
existence of Hazardous Substances identified in the Phase Il .environmental studies identified in-
Sectlon 3 5. l(a) or (b) the ex1stence of Hazardous Substances on the Property that were not on
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related to the removal or discharge of Hazardous Substances by Developer; or its employees,
agents or contractors during Developer's remediation of the Property pursuant to this Section. -

10. lNDEMN[FlCATlON Developer shall 1ndemn1fy, protect defend and hold harmless Agency,
its officers, directors, commission' members, employees, adv1sory committee members, and
agents from any and all liability from bodily injury, death and property damage caused by or

~ resulting from the acts or omissions of Developer, its officers, employees, agents or independent
contractors and for any and all costs incurred by Agency in defending against such liability -
claims, including attorney's fees, except for injury, death or. property damage caused by the
'neghgent act. or willful m1sconduct of Agency ‘ :

Agency shall 1ndemn1fy, protect defend and hold Developer harmless from any and all llab111ty

from bodily injury, death and property damage caused by or resulting from the acts or omissions e
of Agency, its officers, commission members, employees advisory committee members or '
agents and for any and all costs incurred by Developer in defending against’ "such liability claims,
including attorney's fees, except for i injury, death or property damage caused by the negligent act

or W1llful m1sconduct of Developer : S -

This indemnification prov1sion shall survive the termination of this"Agreement :
10. LIABILITY INSURANCE. W1th regard to this DDA the Developer shall obtain and ‘maintains, .-

~ for the life of the Regulatory Agreements, and require the Contractor and subcontractors for the.:
Project to obtain and maintain for the term of the development of the Proj ect,.such insurance as

- e owill protect them, respectively, from-the-following claims-which- ‘may result from the operations—~- - = =

of the Developer, Contractor, subcontractor or anyone. dlrectly or indirectly employed by any of . *
them, or by anyone for whose acts any of them may be liable: (a) claims under workers' :

' compensation benefit acts; (b) claims for damages because of bodily-injury, occupational -
sickness or disease, or.death of its employees; (c) claims for damages because of bodily 1 injury,. -
sickness or disease, or death of any person other than its employees; (d) claims for damages:
insured by usual personal injury liability coverage wh1ch are sustained (1) by any person as-a

result of an-offense directly or indirectly related to the employment of such person by the - _ -

_ Developer, or (2) by any other person, claims for damages, other than to the construction itself,

~ because of injury to or destruction of tangible property, including resulting loss of use; (e) clarms '
for damages because of bodily injury or death of any person or property damage arising-out of

~ the ownershrp, maintenance or use of any motor vehicle; and (f) clalms for contractual llab111ty

' ansmg from the Developer's obligations urider thrs DDA. =

- 10.1. LIABILITY INSURANCE POLlCY LIMITS. Developer shall obtain- all msurance under thlS ;
Section 10 written with a deductible of not more than ONE HUNDRED THOUSAND © .~ © .
DOLLARS ($100,000) or an amount approved by Agency, and for lrmlts of l1abll1ty Wl’llCh shall
. not be less than the followmg - .

10.2. WORKER' s COMPENSATION, Developershall obtain and maintain worker's . .
compensation coverage shall be written for the statutory limits as required by Article 1
(commencing with Section 3700).of Chapter 4 of Part. 1 of Division 4 of the California Labor
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Code (as it may, from time to time, be. amended) and having an employer's liability of not less
than $l OOO 000, or statutory limits, whlchever are greater : :

10.3. COMMERCIAL GENERAL LIABILITY. Developer shall obtain and maintain Commercial
‘General Liability insurance in Insurance Services Office (“ISO”) policy form CG 00 01
Commercial General Liability (Occurrence) or better. Such insurance shall have limits of
liability, which are not less than $1,000,000, per occurrence limit; $5,000,000 general aggregate
. limit, and $5, 000 OOO products and completed operatlons aggregate 11m1t all per location of the
. Project.. : S

- 10.4. COMPREHENSIVE AUTOMOBILE LIABILITY Developer shall obtain and maintain

*.comprehensive automoblle liability coverage for any vehicle used for, or in connection with, the -
Project (owned, nonowned, hlred leased) havmg a combined single limit of not less than

$1,000,000. S : :

10 5. PROPERTY INSURANCE For the duratlon of the Regulatory Agreements Developer
shall obtain and maintain property insurance in ISO policy form CP 10 30 - Building and
. Personal Property Coverage Causes of Loss - Special Form, to the full insurable value of the
Property with no coinsurance penalty (and with endorsements of Builder’s Risk until completion
- of-construction of the Project), Boiler and Machine to the extent necessary to obtain full -

" insurance coverage, and with such other endorsements and in such amounts as the Agency may

+= « reasonablyrequire to protect the Project and the Property: In the event-of‘damage to the Project -+~ -+ -

and subject to the requirements of Lender, Developer shall use the proceeds of such insurance to o
~reconstruct the- PI‘O_]eCt and the-publiciimprovements: - S p -

10 6. INSURANCE PROVISIONS. Each policy of insurance requlred under this DDA shall be
obtained from a provider licensed to do business iri California and having a current Best's
Insurance Guide rating of B++ VII , which rating has been substantially the same or 1ncreasmg
for the last five (5) years, or.such other equivalent rating, as may reasonably be approved by ~
* Agency's legal counsel. Each policy shall contain the following prov151ons as applrcable unless

otherwise’ approved by Agency S legal counsel in wrltmg in advance -

10 6.1. ADDITIONAL INSURED Developer shall obtain a policy in ISO form CG 20 33 or’ |
better nammg Agency as additional insured under the Commercral General L1ab111ty Policy.

1O 6.2. SINGLE PROJECT INSURANCE It is the intent of the partles that the PrOJect have
. available all the specified insurance coverages. Developer shall not provide insurance coverages
“that are considered in aggregate with other Projects which Developer or its Contractor might
have concurrently under construction. The'Agency may at its discretion permit an aggregate
policy if and only if Developer or the respective Contractor or subcontractor has fully disclosed
to Agency other projects which will or may be considered in aggregate with the Project, and =
 thereafter, Developer shall immediately inform Agency of the change in or addition to any such
projects. Nevertheless, Agency may at any time requlre that the insurance coverage be provrded '
‘solely for the Pro_]ect
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10.6.3. CERTIFIED POLICY COPY. Developer shall provide Agency with a certified copy
of each required policy of insurance. Pending delivery of the certified policy, Developer shall
provide Agency with a Certificate of Insurance for each policy on the applicable ACORD form.
The ACORD form shall not substitute for the policy. ACORD 25-S “Certificate of Liability
Insurance shall be used for liability insurance deleting the sentence in the top right-hand block
immediately below the title (commencing “This certificate is issued as a matter of information .

.) and in the bottom r1ght hand box above the authorized representative 31gnature deleting the
.words “endeavor to” and “but failure to do so shall impose not obllgatlon or liability of any kmd
upon the insurer, its agents or representatlves : :

10.6.4. CANCELLATION.. Each p011cy shall bear an.endorsement precluding cancellation
or termination of the policy or reduction in coverage unless the Agency has been given wntten
notice of such 1ntended actlon at least thirty (30) days prior to its effectlve date.

10.6. 5 FAILURE TO MAINTAIN If Developer falls to obtain or mamtaln or cause to be
‘obtained and maintain€d, any insurance required by this DDA, the Agency shall have the right to
purchase the insurance on Developer’s behalf, and Developer shall promptly reimburse the full
cost of such insurance to the Agency. If Developer fails to reimburse the Agency for i insurance, -
the amount of unpaid reimbursement shall bear interest at the maximum rate perrnlss1ble under
the law untrl paid. - ' * : ,

10.6.6. BLANK_ET COVERAGE. Deyeloper"‘sob‘l_igation to carry insurance as required under
this Section 10 may be satisfied by coverage under a “blanket” policy or. policies of insurance (as

-— the-term is customarily-used in-the insurance industry); provided, however, that the-Agency shall * -

nevertheless be named as an additional insured under such blanket policy or policies to the extent
required by this Section, the coverage afforded the Agency will not be reduced or diminished "
thereby, and all of the other requirements of this Sectlon 10 with respect to such insurance shall
otherwise be satisfied by such blanket policy. - v :

11. DEFAULTS AND REMEDIES ~ Except-as otherwrse prov1ded in the DDA if elther party
defaults in its obligations under this DDA, the defaulting party shall ‘immediately commence and
diligently proceed to-cure the default within thirty (30) days after written-notice of default from -
the other party or, if reasonable, such longer time as ‘is reasonably necessary to remedy such
default if such default cannot reasonably be cured within thirty (30) days for reasons beyond the
control of the ‘defaulting party, provided that the defaulting party shall promptly begin and
diligently pursue such cure to completlon If the defaulting party does not promptly begin and
’ dlhgently cure the default within a reasonable time, the other party may institute proceedings to _
cure the default, including without limitation, proceedings to compel specific performance by the
defaulting party. Subject to any extension of time permitted by this DDA, a failure or delay by a
“party to perform any term or provision of this DDA constitutes a default of this DDA. As a
condition precedent to termination of the DDA under this Section, each party shall first tender
the return of all property or funds receivéd from or on behalf of the other party, other than funds -
properly retained as liquidated. damages. After such return of property and funds and termination
of the DDA, neither Agency nor Developer shall have any further rights against or liability to the
other under the DDA except as expressly set forth in this DDA to the contrary.
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11.1. REVESTING TITLE IN AGENCY. Notwithstanding any other provisions of this DDA and
in addition to any other rights and remedies of the Agency, after conveyance of any part of the
Property to Developer and prior to issuance of Certificate of Completion, if Developer defaults ~
in its obligations related to the Project development, abandons or unreasonably suspends Project -

_construction work, permits any unauthorized encumbrance or lien (including tax liens) and fails
to discharge any such unauthorized lien or encumbrance, or permits anytransfer of all or any
part of the Property, then the Agency shall have, for a period of ten years followmg the

- Completion Date, the right to re-enter and take possession of the Property, or any part of the

“Property conveyed to: Developer and to terminate and revest in the Agency the estateso
conveyed. It is the intent of this DDA that the conveyance of the Property to Developer shall be
made upon, and that the Grant Deed shall contain, a condition subsequent to the effect that in the -
event of any default, fa1lure violation, or other action or inaction by the Developer specified in..
this Section, failure on the part of Developer to remedy, end, or abro gate such default, failure,

.1 v1olatlon or other action or inaction, within the period and in the manner stated in the DDA the
Agency at its optron may declare a termination in favor of the Agency of the title, and of all the
rights and- interest in the Property conveyed by the Grant Deed to Developer, and that such title

‘and all rights and interests of Developer, and any assigns-or successors in interest to and in the -
Property, shall revert to the Agency. Such condition subsequent and any such revesting of title.

" in the Agency shall always be subject to and 11m1ted by the lien or security interest authorized by

" the DDA, and any rights or interests provided in the DDA for the protection of the Lenders; and - .

- - shall not apply to individual parts or parcels of the Property on which the Project have been -
-~ completed in-accordance with the DDA and for which a Certificate of Complet1on issued-as*

* ‘provided in the DDA. Such condition subsequent shall conform to the prov1srons of C1v11 Code _V
“-Sections 885. OlOthrough 885:070: = warris mm e e R e

1. 1 1. RESALE OF REACQUIRED PROPERTY. Upon the revestmg of title of the Property S
in the Agency, Agency s shall use its best efforts to resell the Property,-as soon and in such. manner
as the Agency shall find feasible and consistent with the objectives of the Redevelopment Plan -
. -and the Community Redevelopment Law, to a quallﬁed and responsible party, as determined by -

“the Agency, who will assume the obligation of completing the Project or. such other - :
improvements in their stead as shall be satisfactory-to the Agency. Upon such resale of the ~
Property, the resale proceeds (after repayment of any liens and encumbrances which have

- .iprev1ously been approved by Agency in wr1t1ng) shall be appl1ed as follows

L1 2 AGENCY REIMBURSEMENT Sald proceeds shall be pa1d first to Agency to

- reimburse Agency for all costs and expenses incurred by the Agency, including legal costs,

attorney's fees and salaries of personnel, in connection with the recapture, management, and

_resale of the Property (but less any net income derived by Agency from the Property after such |

‘ revestmg) all taxes, asséssments, and water and sewer charges with respect to the Property (or,
in the event the Property is exempt from such taxation or assessment during Agency's ownership,
~an amount equal to such taxes, assessment, or charges (as determined by local assessing
" - authorities) as would have been payable if the- Property were not so exempt); any payments
necessary to discharge any encumbrances or liens existing on the Property at the time of such
revesting or to discharge or prevent any subsequent encumbrances or liens due to obligations,

- defaults or acts of the Developer any expendrtures made or obligations mcurred w1th respect to .
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11.1.3. DEVELOPER REIMBURSEMENT. After payment to Agency.of the sum specified
herein, said proceeds shall be paid to Developer to reimburse Developer in an amount not to
exceed: (1) the sum of the purchase price paid by Developer for the Property and the cash
actually expended by it in actual construction of any of the Project (including without limitation
fees and expenses paid to any governmental agency on account of the Project, mitigation or o
development fees, the costs and expenses of all third-party architects, engineers, or similar -
design professionals, hard and soft costs of construction expended in construction of the Project, -
and Lender’s interest, loan fees and other fees and-charges on account of the Loan); less (2) any -
gains or income withdrawn or made by it from the DDA or the Property and any amounts,
including mterest on loans then due from Developer to Agency

. 1 1 1 4, BALANCE TO AGENCY Any balance remammg aﬁer such relmbursements shall
- be retarned by the Agency as 1ts property ' ,

11.2. LIQuIDATED DAMAGES. IF DEVELOPER FAILS TO COMPLETE THE PURCHASE OF THE
PROPERTY AS PROVIDED IN THIS AGREEMENT BY REASON OF ANY DEFAULT OF DEVELOPER, AGENCY

" SHALL BE RELEASED FROM AGENCY'S OBLIGATION TO SELL THE PROPERTY TO DEVELOPER AND.

~ AGENCY MAY ALSO PROCEED AGAINST DEVELOPER UPON ANY CLAIM OR REMEDY THAT AGENCY
MAY HAVE IN LAW. IF THE PROPERTY HAS BEEN CONVEYED TO DEVELOPER, DEVELOPER HAS
COMMITED A DEFAULT SUFFICIENT FOR REVESTMENT OF THE PROPERTY UNDER SECTION 11.1; AND

- - DEVELOPER HAS NOT VOLUNTARILY RECONVEYED THE PROPERTY TO AGENCY, AGENCY MAY . * -
'REVEST THE PROPERTY OR TAKE ANY AVAILABLE ACTION TO RECONVEY THE PROPERTY TO THE :

" AGENCY. IN-SUCHEVENT, AGENGY MAY-ALSO-PROCEED AGAINST DEVELOPER UPON-ANY CLAIM ‘OR.
REMEDY THAT AGENCY -MAY HAVE IN LAW OR EQUITY; PROVIDED, HOWEVER, THAT, BY INITIALING .
THIS SECTION, DEVELOPER AND AGENCY AGREE THAT IN THE EVENT THAT DEVELOPER FAILS TO.

* PURCHASE THE PROPERTY: (A) IT WOULD BE IMPRACTICAL OR EXTREMELY DIEFICULT TO FIX
ACTUAL DAMAGES RELATED TO THE FAILURE TO PURCHASE THE PROPERTY; COSTS TO OBTAIN "~
RECONVEYANCE OF THE PROPERTY TO AGENCY (B) AN AMOUNT EQUAL TO THE DEPOSIT SHALL
CONSTITUTE LIQUIDATED DAMAGES' PAYABLE TO AGENCY ON ACCOUNT OF THE FAILURE TO
PURCHASE THE PROPERTY AND FOR AGENCY.COSTS TO OBTAIN RECONVEYANCE OF THE PROPERTY.
(WITHOUT LIMITING AGENCY’S RIGHTS TO RECOVERY DAMAGES OR SEEK ANY OTHER REMEDY FOR
ANY OTHER DEFAULT UNDER THIS DDA OR ITS CONSTITUENT DOCUMENTS) (C) THE PAYMENT OF
THE LIQUIDATED DAMAGES TO AGENCY SHALL CONSTITUTE THE EXCLUSIVE REMEDY OF AGENCY

4 " FOR THE FAILURE OF ‘DEVELOPER TO PURCHASE THE PROPERTY; (D) AGENCY MAY RETAIN THE-

" DEPOSIT AS LIQUIDATED DAMAGES; AND (E) PAYMENT.OF THOSE SUMS TO AGENCY.-AS LIQUIDATED

' DAMAGES IS NOT INTENDED AS A FORFEITURE OR PENALTY WITHIN THE MEANING OF CALIFORNIA

“ CIVIL' CODE SECTIONS 3275 OR 3369, BUT INSTEAD, IS INTENDED TO CONSTITUTE LIQUIDATED “

"DAMAGES TO AGENCY PURSUANT TO SECTIONS 167 l 1676 AND 1677 OF THE CALIFORNIA CIVIL

CODE.

Developet’s Initials
Agency ] Inma]s

11. 3 OTHER RIGHTS AND REMEDIES Upon the occurrence of any default not subject to the
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period without a cure having occurred within the specified cure period, the non- defaulting party
~ shall have the right to institute such actions as it may deem desirable to remedy a default of this
DDA as allowed under this DDA, at law or in equity. :

11.4. NONLIABILITY OF AGENCY OFFICIALS AND EMPLOYEES No member, official or
-employee of Agency shall be personally liable under this DDA to Developer, or any successor in
- interest, in the event of any default or breach by Agency or for any amount which may ‘become
due to Developer or its successors, or on any obligations under the terms of this DDA

11.5. FEE_S AND Cosrs ARISING FRQM DISPUTE. If an action is co‘mmenced between the . -
parties, the Prevailing Party in that action shall be entitled to recover from the nonprevailing
party all reasonable attorney fees and costs, witness fees, arbitrator’s fees, and court and
~arbitration costs. "Prevailing Party" shall include without limitation a party who dismisses an

. action in exchange for sums allegedly due; the party who receives performance from the other .
party for an alleged breach of contract or a desired remedy where the performance is
substantially equal to the relief sought in an action; the party who receives any award for relief

through arbitration; or the party determmed to be the prevallmg party by a court of law. '

12, ENCUMBRANCE OF PROPERTY AND LENDER PROTECTIONS Before issuance of a Certificate
of Completion, if Developer has obtained Agency’s prior written approval which approval
Agency may withhold in exercise of its reasonable discretion and in consideration of the

- commercially reasonable protection of its interests under this DDA, the Developer may obtain a

- - Loan’ are-used solely for construction of the Project improvements upon usual and customary and

Loan and encumber the Property as security for the Loan, provided either that the proceeds of the

commercially reasonable terms or that the Loan is permanent project financing made upon usual

~ and customary and commercially reasonable terms. Each lender shall be a federal or state

chartered financial institution, a pensron fund, an insurance company or such other lender which

- Agency may approve in writing in advance. After issuance of a Certificate of Completion, the
"Agency shall have no rights of approval regarding financing secured by the Property. Asa

- condition to Agency’s approval of a Loan, Developer shall provide the Agency with a conformed

copy of all documents related to the' Loan. Agency acknowledges that a Lender will rely upon

this DDA in making the Loan and that Agency’s obllgatlons under this DDA are inducements to

Lender s making of the Loan. '

_ 12.1. NO_TICES. If the Agency gives any notice of default to Developer under this DDA, the
Agency shall contemporaneously give a copy of such notice to each Lender who has requested
such notice in the following form of request for notice at the address stated in such request for
“notice. Any such default notice that is not so delivered to Lender shall not be effective or -
~ binding with regard to Lender or otherwise affect Lender, but failure to deliver such default
notice to Lender shall not affect its valldrty with respect to Developer Lender shall use the
‘ ‘followmg form for requesting notice:

[Date] _ S _ . -

. The undersigned, whose address for notices is stated immediately below its signature, does hereby
certify that it is the Lender as such term is defined in that certain Disposition and Development

Agreement dated between the Redevelopment Agency of the City of Sacramento and Domus
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Development, LLC (“DDA”). Lender requests in accordance with the DDA, that if any default notice
shall be given to Developer under the DDA, a copy of" such default notice shall be given to Lender.
[Lender Name and Address for Notice] -

12.2. ASSIGNMENTS AND TRANSFERS OF THE LOAN." Agency shall not be bound to
recognize any assignment of Lender’s Loan or related encumbrance of the Property unless and
until Lender has given Agency written notice of the name and address of the assignee (and 1f
more than one person is an ‘assignee, the designated name and address for notices) and such
~ assignee qualifies as a Lender under this DDA. * Thereafter, such assignee shall be con51dered a
Lender with respect to the Loan and the related encumbrance on the Property. '

12.3. LENDER NOT OBLIGATED TO CONSTRUCT Notw1thstand1ng any of the provisions of T

v the DDA Lender shall not be obligated by the provisions of the DDA to construct or complete
- - the Project. Nothing in this Section or any other provision of the DDA shall be construed to

- perm1t or authorize Lender to devote the Property to any uses, or to construct any 1mprovements ,
on the Property, other than those uses or 1mprovements prov1ded or perm1tted in the DDA.

12.4. LENDER'S OPTION TO CURE DEFAULTS After any. default of Developer ] obllgatrons
under the DDA, each Lender shall have the r1ght at its option, to cure or remedy such default, .
_within the time for cure allowed to Developer, and to add the cost of such cure to the debt and -
the lien secured by the Property. The Agency shall accept such performance as-if it"had been
performed by Developer; provided, however, that such Lender shall not be subrogatéd-to-the- -
rights of the Agency by undertaking such performance. Ifthe breach or default relates to

- ..-construction of the Project, however,.Lender-shall not-undertake or-continiue the construction-of: .- -

the Project (beyond the extent necessary to conserve or protect Project or construction already
.-~ made) unless Lender assumes, in writing satisfactory to the Agency, Developer's obligations to .
“complete the Project on the Property in the manner provided in the DDA. Any’ Lender who
properly completes the Project as provided in the DDA shall be entitled, upon written request
- made to the Agency, to a Certificate of Completion from the Agency in a manner provided in the
DDA. Such certification shall mean that any remedies or rights with respect to the Property that -
-the Agency may have because of Developer's failure to cure any default with respect to the

" construction of the Project on other parts of the Propetty, or because of any other default of the

DDA by the Developer shall not apply to the part of the Property to which such Certification °
relates.  Nothing in this Section shall be deemed to limit, modify or release any clalm or remedy
that the Agency may have agamst the Developer for such default.”

_ 12.5. DEFAULT BY DEVELOPER. In the event of a default by Developer Agency shallnot _
. terminate this DDA unless and until the Agency has g1ven ‘notice to Lender of such default, and
“Lender has falled to cure such default . :

12.5. 1 If such default cannot practlcably be cured by the Lender w1thout takmg _
possession of the Property, then the Schedule of Performances (and, therefore, the Agency s
right to terminate this DDA) shall be tolled if and so long as, all of the following are true: (a)
‘Lender has delivered to the Agency, prior to the date on which Agency is entitled to give notice
of termination of this DDA, a written instrument satrsfactory to Agency.in which Lender or.its .

de81gnee uncondltronally agrees that it will commencethe cure of such default 1mmed1ately upon -
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. Lender or its designee taking possession of the Property and will thereafter diligently pursue
such cure to completion; provided, however, that neither the Lender nor its designee shall be

" obligated to pay damages to the Agency on account of such default, except to the extent of any -

monies due and unpaid from Developer; (b) Lender or its designee has rights to obtain _

- possession of the Property (including possession by receiver) through foreclosure, deed in lieu of

- foreclosure or otherwise, and Lender or its designee promptly commences and diligently

proceeds to obtain possession of the Property; (c) if Lender is prevented by court action or by

', any statutory stay from prosecuting foreclosure proceedings, that Lender is diligently seeking

* relief from such action or stay; and (d) upon receiving possession of the Property, Lender or its
designee promptly commences and drhgently proceeds to cure such default in accordance with’
this, DDA - : T

12 5, 2. From and aﬁer the cure of such Developer default Lender or its designee is not

~ required to obtain possessron or to continue in possession of the Property. Nothing in this -
Section shall preclude the Agency from exercising any of its’ nghts or remedles w1th respect to

3 Developer during any penod of such. forbearance :

, 12.6. FORECLOSURE Foreclosure of any’ encumbrance securmg the loan of Lender or any’
sale under such encumbrance, whether by Judicial proceedings or by virtue of any power
contained in such encumbrance, or any conveyance of the Property from the Developer to the -

- Lender or its designee through, or in lieu of, foreclosure or other approptiate proceedings in the -

nature of foreclosure, shall not require the consent of the Agency. Upon such foreclosure, sale or R

. conveyance, the Agency shall recognize the resulting purchaser or other transferee as the ,
- Developer-underthis DDA, provided-that-such purchaser or transferee éxpressly assurnes each

and.every obli gation of the Developer under this DDA (except for the obligation to pay damages

except.to the extent of any monies due and unpaid from Developer under this DDA) by -~

© assumption agreement satrsfactory to the Agency. If any Lender or its destgnee acquires . -.
Developer’s right; title and interest under this DDA as a result of a Jud1c1al or nonjudicial
foreclosure under any power contained in such encumbrance or any conveyance of the Property
from the Developer to the Lender or its designee through or:in lieu of, foreclosure or other

. appropnate proceedings in the nature of foreclosure, such Lender or its designee shall have the

- right to assign or transfer Developer s right, title and interest under this. DDA to an assignee;
provided, however, that the assignee or transferee shall thereafter be subject to all of the terms:

, and condltlons of thls DDA.- : :

127, MODIFICATIONS No mod1ﬁcatron or amendment 10 the DDA Wl’llCh materially and

' ‘adversely affects the Lender’s interest in the Property shall be valid and effective unless the
Lender’s written consent to such modification or amendment has ﬁrst been obtained, whrch

" consent shall not be unreasonably withheld. - :

12.8. FURTHER ASSURANCES TO LENDERS Agency and Developer shall in good faith
consider making such reasonable modifications to this DDA and executing such further

-.. instruments and agreements between them as a Lender may reasonably request, prov1ded such

modifications, instruments and agreements do not materially, adversely affect any party's
expectations or benefit, rights or obligations under this DDA and provided such modlﬁcatlons

___ms_tmmems,_and agreements serve a materral econom1c puipose.
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12.9. ESTOPPEL CERTIFICATE. Any party may, at any timie, request in wrmng of any other
party to certify in writing that, to.the knowledge of the certifying party, (i) this DDA is in full
force and effect and a binding obligation of the parties; (ii) this DDA has not been amended or

- modified, or, if so amended, identifying the amendments; and (iii) the requesting party is not in
default in the performance of its obligations under this DDA, or, if in défault, describing the
nature and extent of any such defaults. A party receiving such a request shall execute and return
such certificate to the requesting party, or give a detailed written response explaining why it will

- not.do so, within ten (10) days following its receipt. - The Agency’s designee shall be authorized

- to execute any such certificate requested by Developer from the Agency :

. 12.10. PROHIBITIONS AGAINST ASSIGNMENT AND TRANSFER In rellance on the finarncial
capablhty and experience of Developer substantial public financing and other public aids have
“been made available by law and by the federal and local governments to make development of
the Property possible. Developer shall not, prior to issuance of a Certificate of Completion, .
assign Developer's interests or obhgatlons under this DDA or undertake any act or transaction
resulting in a significant change in the interests of the principals of Developer or the degree of
. their control of Developer without the prior written consent of: Agency. The transferor =
assignment, pursuant to this Section, requires the transferée or assi gnee to execute and deliver to
Agency a valid, binding, written assumption of all obligations of Developer. Such a transfer as
permitted in this Section shall not relieve Developer, or any other party bound in any way by the
- DDA, from any of its obligations under the DDA. With respect to this provision, the Developer
and the parties signing the DDA on behalf of the Developer represent that they have the authonty' .
- ~of all of Developer’s-principals to agree to-and bind them to th1s provision.* < - U

13 DOCUMENT INTERPRETATION This DDA shall be 1nterpreted in accordance with the
following rules . :

13.1. ENTIRE DDA; SEVERABILITY This:DDA 1ntegrates all of the terms and condrtrons
related or incidental to its subject matter, and supersedes ail negotlatrons or previous. agreements
between the parties with respect to its subject matter. If any term or prov1s1on of this DDA shall,
to any extent, be held invalid or unenforceable, the remainder of this DDA shall not be affected
provided that the 1ntent of the DDA may then- be reasonably fulﬁlled

13.2. WAIVERS AND AMENDMENTS All waivers of the provrsrons of th1s DDA must be i in
writing and signed by Agency or Devéloper, as applicable, and all amendments to this DDA .
must be in writing and signed by Agency and Developer Any delay by Agency in asserting any
rights under this Section shall not operate as a waiver of such rights or to deprive Agency: of or
limit such rights in any way. Any waiver in fact made by, Agency with respect to any spec1ﬁc
default by Developer under this Section shall not be considered as a waiver of the rights of
Agency with respect to any other defaults by Developer under this Section or with respect to the
partrcular default except to the extent specifically waived in writing.

_ 13.3. CAPTIONS, GENDER AND NUMBER The section headings captions and arrangement of
. .this DDA are for the convenience of the parties to thls DDA The sectlon headmgs captlons and
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‘provisions of this DDA The singular form shall include plural and. v1ce versa, and gender
_ references shall be construed to include all genders.

13 4 DRAFTER Th1s DDA shall not be construed as if it had been prepared by one of the

-parties, but rather as if both parties have prepared it. Unless otherwise indicated, all references to
~ sections are to this DDA. All exhibits referred to in this DDA are attached to it and incorporated
-in it by this reference. : :

13. s, . MERGER. All of the terms, provrs1ons representatrons warrantles and covenants of
the parties under this DDA shall survive the Close of Escrow and shall not be merged in the

.Grant Deed or other documents

‘ 13 6 'TIME FOR PERFORMANCE In determrnmg time for performance it shall be construed )

' that Agency and Developer shall each do the actions requrred of them, promptly and when

specified in this DDA, and that each action specified in the Schedule of Performances shall be .

. performed by the responsrble party on or before the date scheduled for 1ts completron

13 7. GOVERNING LAW Thls DDA shall be govemed and construed in accordance w1th
Cahfomla law. . : :

13 8. INSPECTION OF BOOKS AND RECORDS Agency has the rlght at all reasonable t1mes

| to inspect the books and recordsof Developer regardlng the Property as reasonably necessary ‘to. ._‘ '

carry out its purposes under th1s DDA

13 9 OWNERSHIP OF DATA. If thls DDA is termmated for any reason, prior to the -
completion of the Project, Developer shall deliver to Agency any and all data acquired for -
development of the Property Agency shall have full ownersh1p and rlghts to use such data

13 10 NOTICES All notices to be given under thls DDA shall be in wntmg and sent to the

. _followmg addresses by one or more of the followmg methods

13 10 1. Addresses for notrces are as follows

- a) Agency Redevelopment Agency of the City of Sacramento 6301 Street
Sacramento California 95814, Attention: Bernadette Austm '

- b) Developer Domus Development LLC 9 Cushmg, Surte 200 Irvmg, CA 92618 -
Attentlon Meea Kang. o :

13.10., 2 Notrces may be dehvered by one of the followmg methods

a) Certrhed mall retum receipt requested m wh1ch case notrce shall be deemed

‘, dellvered three 3) business days after deposrt postage prepard in the Umted States Mail;

| b) A natlonally recogmzed ovemrght couner by pnonty ovemrght servrce m Wthh
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- ¢) Hand delivery with signed receipt for delivery from a person at the place of
business of the receiving party and authorized to accept delivery for the receiving party, in which
case notice shall be deemed dellvered upon receipt, or

- 'd) Telecopy or facsimile, if a copy of the notice is also sent the same day by United
States Certified Mail, in which case notice shall be deemed delivered one (1) business day after -
“transmittal by telecopier, provided that a transmission report is automat1cally generated by the
telecopier reﬂectmg the accurate transmission of the notices to receiving party at the “Fax
- Number” given in the Escrow Attachment or to such other address as Developer or Agency may
respectlvely designate by wntten not1ce to the- other ‘ :

: 13 l l ‘SUCCESSORS. This DDA shall inure to the beneﬂt of and shall be b1nd1ng upon the
~ parties to th1s DDA and their respective successors, and ass1gns ‘

” 14, DEFINITIONS The followmg deﬁmtlons shall apply for the purposes of this DDA

14.1. “Agency is the Redevelopment Agency of the City of Sacramento The Agency isa
' public body, corporate and politic, exercising’ govemmental functions'and powers, and organized |
and existing under the Community Redevelopment Law of the State of California. The principal
office of the Agency is located at 630 I Street, Sacramento, California 95814. Agéncy as used

in this DDA includes the Redevelopment Agency of the-City of Sacramento and any ass1gnee of

or successor to its rights, powers and responsibilities. The Sacramento Housing and

Redevelopment Ageney-is-a _]011‘1'( powers: agency: whlch prov1des stafﬁng for the operatlon of the S

Agency

14 2. “Artin Pubhc Places Program 18 the commonly used name for the program -
implementing Agency's Aesthetlc Improvement Policy. Aesthetic Improvement Policy is
Agency's policy for the creation and display of artwork in public areas. The policy was adopted
by Agency Resolution Number 2865, ‘October 16, 1979 The pollcy as 1mplemented is known as
the Art in Publlc Places Program. -

14, 3 “Cert1ﬁcate of Complet1on is the certlﬁcate issued by the Agency certlfymg
Developer s completion of the PrO_]CCt and termlnatlon of the revestment prov1s1ons

14. 4, “Clty” is the City-of Sacramento in the: State of Callfomm '

14.5.."Close of Escrow" i is the time for the close of the Escrow as prov1ded in the Escrow
' Instructlons S

14.6. “Contractor is the contractor or contractors with whom Developer has contracted for
the constructlon of the Project.

14, 7 “Completion Date” is the date for complet1on of construction of the. Project to the
sat1sfact1on of the Agency, wh1ch date shall be not sooner than the issuance of a certificate of
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occupancy for the entire Project. The Completion Date is stated in the Schedule of
Performances :

14.8. “DDA? is this Disposition and Development Agreement including the attachments to
this DDA consisting of the exhibits named in and attached to this DDA, ‘the Preliminary Plans
the Final Plans and any other item expressly incorporated in this DDA, all of which are :
" incorporated in this DDA as if included in full as provisions in the body of this DDA. A-default
of any of the items incorporated in the DDA by reference is a default of thrs DDA. :

'14.9. “Developer is Domus Development, LLC limited llabrlrty company The principal
‘office of the Developer is located at 9 Cushing, Suite 200, Irvmg, CA 92618. The principals of
Developer Meea Kang, Jong Limb, Momque Hastmgs

14, 10. “Escrow is the escrow for the transfer of the Property and for all requlrements related .
- to the transfer The: T1tle Company is the holder of the. Escrow :

14.1 1. "Escrow Instructions" are the éscrow instructions for the close of the Escrow for this
DDA: ' e S S :

B -14.12.“Final Plans ’ are the full and ﬁnal plans, drawings and specrﬁcanons forthe PrO_]CCt
- as described in, and approved by the Agency under this DDA. The Final Plans include all .
+ - construction plans, drawings, specifications and other documents required to obtain all required
building permits for the construction of the Project. The Final Plans may refer, as the context

~may indicate; to partial Final Plans prepared and submitted in accordance witli this DDA;" The =~

N Final Plans shall incorporate all applicable mitigation measures which may be required for
. - compliancé with approvals under the California Environmental Quality Act (commencing at
Public Resources Code Section 21000) and the rules and regulations promulgated under such act.
The Final Plans shall specifically include changes or corrections of the Final Plans approved as
provided in this DDA. The Final Plans shall include all landscaping, on- and off-site work and

- artwork related to the Project. Except as approved by the Agency, the Final Plans shall conform

~in all material respects to all provrsrons of this DDA

14. 13. “Fundmg Agreement is the do'cument that states the terms of Agency Funding -
14.14. “Grant Deed” is the grant deed for the transfer of the Property to Developer under this

" DDA. The Grant Deed contains covenants that run with the land, easements and areverter
- provision.

14.15. “Hazardous Substances” as used in this DDA shall include, without limitation to, all
substances, wastes and materials designated or defined as hazardous or toxic pursuant to any of
the following statutes, as they may be amended or superseded, from time to time: the Clean
‘Water Act (33 U.S.C. '1321 et. seq.); the Comprehensrve Environmental Response,
Compensation and Liability Act of 1980 (42 U.S.C. '9601 et seq.); the Resource Conservation
and Recovery Act (42 U.S.C. '6901 et seq.); the United States Department of Transportation
‘Hazardous Matenals Table (49 CF R 172. lOl) the Envrronmental Protectlon Agency list of
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25117, 25122.7, 25140 (Hazardous Waste Control Law), 25316 (Carpenter-Presley-Tanner
Hazardous Substances Account Act), 25501 (Hazardous Materials Release Response Final Plans
and Inventory) and 25281 (Underground Storage of Hazardous Substances); all appl1cable local
regulations; and all rules and regulations promul gated pursuant to said laws.

14.16. “Lender shall mean all holders of any llen or encumbrance as security for a loan on -
all or any part of the Property which loan 18 made in accordance w1th thrs DDA or. otherw1se
approved by Agency in wr1t1ng :

14.17. “Plans" are the PI‘O_]eCt desngns and elevatlons prepared by the PrOJect archxtect o
YHLA Architects (North Site) and David Baker and Partners (South Site) and dated February 11,
2009 (North Site) and January 21, 2009 (South Site), a portion of which (consisting of various
elevations) is attached to the staff report for approval.of this DDA. Agency has approved the
~ Plans concurrently with the approval .of this DDA oo ; co

14.18. “Project” is the development of the Property as descnbed in thls DDA for the uses -
 stated in this DDA. The Project includes all 1mprovements rehablhtated and constructed on the
Property in accordance w1th this DDA . ~ : . : :

~ Plan.

- particularly described in the. Property Descnpnon The Property 1ncludes all 1mprovements -

14.21. “Property Descrlptlon :is the legal descnptlon of the various parcels of real property
affected by this DDA The Property Descnptron is attached as Exhibit 1: Propertv

‘Description.

14.22. “Purchase Prlce is the purchase prlce for the Property as set out in Sectron 3.

14.23. “Redevelopment Plan is the redevelopment plan for the PrOJect Area (as it may be
amended from time to time) - o _ } -

14.24, “Régulatory Agreement” is the agreement ‘which sets out the certam prov1s1ons of th1s
DDA that shall survive the completion of the PrOJect :

14.25. “Schedule of Per_formanCes is the schedule that establishes the dates'lby which A ’
obligations of the parties under this DDA must be performed and on which conditions must be
satisfied. The Schedule of Performances is attached as Exhibit 2: Schedule of Performances

14.26. “Scope of Development” is the deta1led description of the constructron parameters for
the Project. The Scope of Development is attached as Exhlblt 3: ScoLof Development.
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- 14.27. “Title Company” is Chicago Title Company. Title Company is the insurer of title
'under this DDA and the Escrow holder. The Title Company address is 2320 East Bidwell Street,
Suite 110, Folsom, CA 95630.

14.28. “Unavmdable Delay” is a delay in the performance by a party of any obllgatlon which
delay is unforeseeable and beyond the control of such party and without its fault or negligence.

+ - Unavoidable Delay shall include acts of God, acts of the public enemy, acts of the Federal

Government, acts of the other party, ﬁres floods, epidemics, quarantine restrictions, strikes,.
freight embargoes, a general moratorium on financing for projects of the same type, and

- unusually severe weather (as for example, floods, tornadoes, or hurricanes) or delays of -
subcontractors due to such causes. Iri the event of the occurrence of any such enforced delay, the
- time or times for performance of such obligations of the parties shall be extended for the period
.of the enforced delay, as determined by the Agericy, provided that the: party seeking the benefit
of the provisions of this Section shall, within thirty (30) days after it has or should have
knowledge of any-such enforced delay, have first notified the other party, in writing, of the delay
-and its cause, and requested an extensmn for the perlod of the enforced delay.

THE PARTIES HAVE EXECUTED THIS DDA i in Sacramento, Callfomla on the followmg dates,
S effectlve as of the date first. written above

DEVELOPER : DOMUS DEVELQPMENT, LLC AGENCY THE REDEVELOPMENT AGENCY
- e - o “ - OFTHE CITY OF SACRAMENTO ~

Meea Kang - - T ~ LaShelle Dozier

President R R Executive Director
Date: - . g " Date:
Approved as to 'f(v)‘rm: o ) _ R . Approved as to form:
g Developer Counsel - | L - } Ageﬁcy Counsel
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Approval of Disposition and Development Agreement and Loan for La Valentina

June 2, 2009

Exhibit B

CONSTRUCTION AND PERMANENT LOAN AGREEMENT

LA VALENTINA

IN CONSIDERATION of thelr mutual promises, the parties agree as follows

1. LOAN. The Lender is making the Loan pursuant to the terms and condltlons of this Loan Agreement Lender and
-Borrower have entered this Loan Agreement as of the Effective Date. : ‘

2. DEFlNlTIONS TABLES. The cap1tallzed terms in this Loan Agreement shall have the meanings assigned in the -
followmg Definitions Tables and in Section 3 Definitions. Terms being defined are indicated by quotation marks. If an item
in the Definitions Table is marked “None”, “Not Applicable”, “N/A” or equivalent or is lefi blank, that defined term is not
apphcable to this Loan or the referenced item is not required or is not included in this Loan as the coritext may indicate.

“EFFECTIVE DATE” June §, 2009 Being the date as of which this Loan Agreement shall be effective.
“LENDER” ' ’ The following public agency that is making the Loan, and whose legal status and address are:
Name . Redevelopment Agency of the City of Sacramento :
Legal Status A public body; corporate and politic
Principal Address 6301 Street, Sacramento CA 95814
“BORROWER” -|. The borrower of the Loan funds whose name, legal status and address are:
“| Name Domus Development, LLC
‘Legal Status' limited liability company
Principal Address. 9 Cushing, Suite 200, Irvine, CA 92618 A
CSLOAND L L .. . | The Loan made by this Loan Agreement.. . . ~  -..i . = — . - . .. = .. |

“LOAN’ COMMITMENT”

Lender’s loan commltment made by letter dated as of | March 31, 2009

. “LOAN. PROGRAM”

, Lender’s Loan Program, commonly known as

Alkali Flat Project Area Tax Increment,
HOME and City Housing Trust. Fund

“LOAN AMOUNT”

Three Million Dollars and No Cents ($3,000,000.00)

“INTEREST RATE” | The interest rate is 4% per year, simple interest.
DPAAT\;TENT START The first day of the 169th calendar month following the Effective Date.

The first day of the 480th calendar month- followmg the Effective Date.

“MATURITY DATE”.

“PAYMENT SCHEDULE”

Payable monthly, in monthly installments commencing on the Payment Start-Date and continuing
on the first day of each calendar month thereafter through and mcludmg the Matunty Date.

At completron of construction, Borrowér shall submit to Lender a cost cemﬁcatron prepared by a

qualified, independent auditor acceptable to Lender, which cost certification shall indicate the

_ amounts actually spent for each item in the cost breakdown. If there is an aggregate savings in the

total of all such cost breakdown items from the cost breakdown items in the original Budget
approved by the Lender, the Lender shall withhold for itself as loan repayment, one-half of such
savings from the amount of retention then held by the Agency, and the Loan balance shall be
reduced by the amount so withheld. The Lender, in its sole discretion, shall determine any
reduction and/or repayment of the Loan based i upon this cost certlﬁcanon and the orlgmal
approved Budget for the Project.

“BORROWER EQUITY”

.| Which is the minimum amount of cash or cash equivalent
- (excluding land equity or other non-cash investment in
‘|_the Project) that Borrower is investing in the Project.

Seventeen Million Dollars and No .
Cents ($17,547,000.00)

| Thousand Dollars and No Cents
:.($375 000.00)

Three Hundred Seventy-Five - o o L
yorve - Which is Borrower’s non-cash contribution to the Project

(such as deferred Developer fees).

“SPECIAL TERMS”

NA
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“PROJECT”

-New constriction of a mixed-use, transit oriented
development on 12th Street in the Alkali F lat
Redevelopment Project Area.

Which is the Project to be developed
on the Property with the' Loan funds,
described as:

B. “COLLATERAL™ The C
“PROPERTY”’

ollateral securing repavment of the Loan. which Collateral consists of the following:

The following described real property, which is security for the Loan and the site of the Project:

Address

317 12th Street, 331 12th Street, 1210 D Street 1209 E Street, 417 12th Street, 429 12th Street,
and 415 12th Street

Assessor’s Parcel -
Number

002-0082-016, 002- 0082- 024, 002 0121+ 002 002- 0121 027 002-0121-032, 002-0121 027 002-
0121-032, 002-0121-034, 002-0121-036, 002-0121-038

“Legal Description”

The Property is situated in the State of California, County of Sacramento, and is more partlcularly
described in Exhibit 1: Legal Description attached and incorporated by reference.

Borrower’s . Title

Borrower has fee interest in the Property or, if the Additional Escrow Instructions so 1ndlcate

Interest Borrower will acquire fee interest in the Property at Close of Escrow. , :
“ADDITIONAL The Additional Collateral securing repayment of the Loan is any additional security requ1red by
COLLATERAL” Lender under this Loan Agreement, including without llmltatlon the followmg 1tems ifany * °

o Borrower’s interest in the following
s ‘ | personal property, tangible and : : : .
| “PERSONAL PROPERTY” Materials and supplies for the Project

intangible, and all other such property
listed as security in this Loan -
Agreement:

OTHER ADDITIONAL COLLATERAL

Borrower’s interest m the followmg

’ property None

C.
| “Title Company” and
| “Escrow Agent”-- - -

“ESCROW INFORMATION™:

Which is the title company that will issue the Title. Pohcy

Ch"l.'c’ago, Title Company “and that will act as Escrow Agent for the Escrow.

“Escrow”

“Closing Date”

The escrow with Escrow Agent
‘ Wthh is the date for close of the Escrow, as it may be
extended.

D.

“LAST OF EXINBITS” (The following are dIldLhL(I and incorpe
. EXHIBIT

wated in this Loan Agreement):
DEFINED TERM

' Exhlbltl Legal Descnptlo

“Legal Description”

Exhibit 3: Note Form

Exhibit 2: Scope of Development

“Scope of Development”
| “Note”

Exhibit 4: Trust Deed Form

. “Trust Deed”

Exhibit 5: Regulatory Agreement
Exhibit 6: Escrow Instructions

Exhibit 7: Federal Requirements -

Construction Agreements for the Project

| “Regulatory Agreement”
-“Escrow Instructions
“Federal Requirements”

Architectural Agreement for the Project

Borrower’s organizational documents, such as partnership agreements or corporate artlcles and by-laws
| _“Budget” for the Project iy
Evidence of financing as described in Article IT of this Loan Agreement

Plans and Specifications as defined in Article I of this Loan.Agreement

-
Construction Contract
Architectural Contract

“ASSIGNED DOCUMENTS™ Borrower shall assign the lolln\\m" documents to Lender:
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G. “CONSTRUCTION INFORMATION":

June 1, 2012

Which is the date on or before which the Completlon of the

“Completion Date”
P Project must occur.

Which is the general contractor for constructlon of the

“General Contractor” To be determined
. Project.

YHLA Architects and David -
Baker and Partners

“Project Architect” Which i is the architect for design of the Project

The following percentage of each disbursément made Percentage of , : :
Lo . -for construction work, in aggregate not to exceed the disburser%xent" TEN Percent (10%)
“Retention” ' ‘ following percentage of the Loan Amount, which ‘ " - ‘
' ) shall be retained by Lender for disbursement with the | Percentage of o
final disbursement of the Loan: .| Loan: TEN Percent (10%)

Thls Loan is made pursuant to the Dlsposmon and Development Agreement between the Partles made concurrently with thls
"Loan- Agreement (“DDA”). This Loan Agreement is subject to the DDA including without llmltatlon condmons precedent to
_funding the Loan or making disbursements of the Loan proceeds.

Loan funds shall be used solely for Project construction.- No-Loan funds shall be used for predevelopment costs, except as
‘provided in an approved Lender, budget Unless otherwise noted in the budget, predevelopment costs are not subject to
withholding as Retention.

1. Domus Management Company is approved by the Lender as “Property Manager” for the Property and Pro&:t

3. DEFINITIONS. Terms not defined in this Loan Agreement shall have the deﬁmtlons asmgned in the Trust Deed As
used in th1s Loan Agreement the followmg terms shall have the followmg meamngs ' :

3.1 , “Budget” is the budget approved by Lender for the development of the PrOJect

3 2 “Change means any extra work or mstallatlon of matenals not mcluded in the Plans and Specnﬁcatlons or any
change in or devratlon from the Plans and Specifications.

3.3. “Close of Escrow” means the fulfillment of the Escrow terms and conclusxon of the Escrow, including, thhout
limitation, the execution of unexecuted documents, the recordation of documents specified for recording, the issuance of
_ title insurance policies, the payment of fees and the delivery of funds and documents as: drrected in the escrow mstructlons
for the Escrow. The Close of Escrow shall occur on the Closing Date. .

“‘Completion of the Prolect means that, in Lender s sole judgment the Project has been constructed, rehablhtated
completed equipped, and furnished in a good and proper mannet in accordance with the Plans and Specifications, the
-Scope of Development and the Budget as approved by Lender; all notices of completion with respect to the Project have
been filed and all statutory lien periods have expired; all costs of constructing the Project have been paid, including,
) wrthout limitation, intefest on the Note which may be due prior to the Completion Date; all necessary certificates of
", occupancy have been issued; and all of the conditions to final disbursement of the Loan have been satlsﬁed

t 3.5 “Escrow” is the escrow wrth Title Company for the closmg of the Loan

- 3.6. “Escrow Instructions" means the Escrow Instriictions for the Escrow signed by each of the parties to this Loan
Agreemient. - .

3.7. “Event of Default” is breach of or default ina party s obligations under this [.oan Agreement, the Trust Deed, the
Note and any other instrument which is mcorporated in this-Loan Agreement or which otherw1se secures the repayment of -
the Loan. :

3.8. “Financial Statements™ means the financial statements of Borrower (and any other persons on whose financial

capacity the Lender has relied in making this Loan) as may be required by Lender from time to time, mcludmg operating
statements, balance sheets, and any other financial reports and mformatlon that Lender may requlre
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3.9. “Fixtures” means all fixtures located on or within the Project or now or later installed in or used in connection
with any of the Project, including, as applicable and without limitation, all partitions, screens, awnings, motors, engines,
boilers, furnaces, pipes, plumbing, elevators, cleaning and sprinkler systems, fire extinguishing apparatus and equipment,

water tanks, heating, ventilating, air conditioning and air cooling equipment, built-in refrigérators, and gas and electr1c
’ machmery, appurtenances, and equipment, whether or not permanently affixed to the.Project.

3.10. “General Contractor” means the general contiactor named by Borrower in his: applrcatlon or supportmg
documents as the general contractor to do the Project, or any other gcneral contractor S0 desxgnated by Borrower and
approved in wr1t1ng in advance by Lender.

3.11. “Govemmental Authonty means the United States of America, the State of Californid, the County of -
Sacramento, the City of Sacramento or any other political subdivision, agency, department comnnssron board bureau or
1nstrumenta11ty of any of them. . . , :

3.12.“Governmental Requirement” means any law ord1nance order rule regulatlon plan rulmg, detenmnatlon or
requlrement ofa Govemmental Authority. :

3.13. “Loan is the loan from Lender to Borrower made pursuant to this Loan Agreement

3 14.“Loan Agreement” means this Constructlon and Permanent Loan Agreement mcludmg Article I and I, all )
Exhibits attached to this Loan Agreement (which are incorporated in this Loan Agreement by this reference) and the Loan
Documents which are not otherwise included in this definition.

_ 3. 15 “Loan Documents means the Note this Loan Agreemeit, the Securlty Documents and all other documents 7
) (mcludmg guarantles) evrdencmg, securmg, or relatlng to the Loan.

3.16.“Loan Maturity Date” means the date on which the entire unpald balance of the Loan 1nc1ud1ng prmcrpal and
-nterest, is due-and payable. - .. e e S

3.17.“Loan Proceeds” means. funds disbursed by Len‘der on account of the Loan and ’pursuant to this Loan Agreement.

3.18. “Other Lender Draw” means a draw request or other request for d1sbursement submitted to another lender for the
Project.

3.19.“Personalty” means, whether or not listed as Additional Collateral all of Borrower S mterest in all accounts,
contract.rights, and general intangibles (specifically including any insurance proceeds and condemnation awards) arising
out of the ownership, development, or operation of the Property, and all furniture, furnishings, equipment, machinery,
construction materials and supplies, leasehold interests in personal property, and all other personal’ ‘property (other than
Fixtures) of Borrower now or later located about the Property, together with all present and future attachments, accessrons
" replacements, substltutlons and add1t1ons and the cash and noncash proceeds

3.20.“Plansand Specifications” means the final set of archltectural structural; mechamcal electrical, gradmg, sewer,
water, street, and utility plans and spec1ﬁcat1ons for the Project; mcludmg all supplements amendments, and modifications. _

3.21.“Potential Default” nieans an event that would constltute an Event of Default buit for any requrrement of notlce to '
be given or penod of grace or time to elapse. ) “

3.22.“Project” means the development of the Property in accordance with the Plans and Specrﬁcanons including,
~ without limitation, all existing buildings, improvements, and appurtenances on the Property, all work of demolition and’
rehabilitation.to be conducted on the Property, and all 1mprovements additions, and replacements constructed or placed at
_ any time on the Property.. ~

3.23.“Security Documents” imeans the Trust Deed, together with all other documents entered into between Borrower
and Lender or by Borrower in favor of, or for the beneﬁt of, Lender that remte that they are to secure the Loan.

324, “Tltle Policy” means the title insurance policies to be 1ssued in connect1on wrth this Loan as further defined in
the Escrow Instructions. .
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3.25.“Unavoidable Delay is a delay in the performance by a party of any obl1gat10n wh1ch delay is unforeseeable and

beyond the control of such party and without its fault or negligence. Unavoidable Delay shall include acts of God, acts of .
‘the public enemy, acts of the Federal Government, acts of the other party, fires; floods, epidemics, quarantine restrictions,
strikes, freight embargoes, a general moratorium on financing for projects of the same type, and unusually severe weather
(as for example, floods, tornadoes, or hurricanes) or delays of subcontractors due to such causes. In the event of the
occurrence of any such enforced delay, the time or times for performance of such obligations of the parties shall be
extended for the period of the enforced delay, as determined by the Lender, provided that the party seeking the benefit of
*-the provisions of this Section shall, within thirty (30) days after it has or should have knowledge of.any such enforced

delay, have first notified the other party, in ertmg, of the delay and its cause, and requested an'extension for the perlod of
the enforced delay .

4. BORROWER'S REPRESENTATIONS AND WARRANTIES. As a materlal inducement to Lender to enter into this Loan
Agreement and to make the Loan to Borrower, Borrower uncondltlonally, and each signatory who signs on its behalf, to the
extent of their actual knowledge represents and warrants to Lender, as of the Close of Escrow, as follows: !

4.1.  LEGAL ORGANIZATION. Borrower is.duly formed and valldly exists in the form stated in Amcle L is quallﬁed to .
do busmess in Callfomla and has full power to consummate’ the transactrons contemplated .

4.2, BORROWER'S POWERS. Borrower has full authonty to execute- thls Loan Agreement the Note the Trust Deed »
and all of the other Loan Documents, to undértake and consummate the contemplated transactlons and to pay, perform, and -
_observe all of the condmons, covenants agreements and obllgatlons . :

4 3. BINDING OBLIGATION This Loan Agreement, the Note, the Trust Deed and each of the other Loan Documents
. constitutes a legal and binding obllgatron of, and is valrd and enforceable against, each party other than Lender 1n
S ‘accordance with the terms of each.- .

s 44, .LlT-IGATION. - There are no actions, suits, or proceedings pending or, to the best knowledge of Borrower; -

~ threatened against or affecting Borrower, the Property, or any part of it, or involving the validity or enforceability of the
Trust Deed, the priority of the lien; or the validity or enforceability of any of the other Loan Documents, at law or in equity,
or before or by any Governmental Authority. Borrower is not in default with respect to any order writ, 1nJunctron decree,
or demand of any court or other Govemmental Authorlty . : :

. 4.5. NOOTHER BREACH. The consummatlon of the transactrons covered by this Loan Agreement and the payment
and performance of all of the obligations in the Loan Documents will not result in any breach of, or constitute a default -
under, any mortgage, deed of trust, lease, contract, loan or credit agreement, corporaté charter, bylaws, partnership
agreement, trust agreement or other instrument to which the Borrower or any. of its general partners is a party or by which
itor they or the Property may be bound or affected. , , . ,

4 6 NO DEFAULT There is no Event of Default or Potentral Default on the part of Borrower

4.7. TITLE TO PROPERTY Borrower is the sole'legal and beneﬁcral owner of the Property, whlch is free of all cla1ms
~liens, and encumbrances other than those shown in the Title Pollcy

L 48 No UNAPPROVED LOANS. Borrower has not received ﬁnancmg for either the acquisition of the Property, the
+ -construction of the Project or the permanent: fmancmg of the Project except as has been specrﬁcally dlsclosed to and ’
.approved by Lender in writing. .

- 4.09. TlTLE OF PERSONALTY All Personalty is vested solely in Borrower free of all claims, liens, and encumbrances :
and the secunty interest of Lender in the Personalty is a first lren ~ :

'4.10. USE OF PROCEEDS All Loan Proceeds will be dlsbursed as prov1ded in this Loan Agreement and used only for

payment of the costs of construction of the Project in accordance with the Plans and Specifications and for other purposes
‘specified in the Loan. ~ .
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4.11. TAXES PAID. Borrower has filed all required Federal, State, County, and City tax returns and has paid all taxes
due and owing. Borrower knows of no basis for additional assessments with respect to any taxes, other than the lien of
taxes not yet due.

4.12. PLANS AND SPECIFICATIONS. The Plans and Specifications are satisfactory to Borrower and the General .
Contractor and have been approved by the Lender and all other construction lenders. There are no structural defects in the
Project as shown in the Plans and Specifications that are known to or reasonably should have been known to Borrower or
its agents and employees, and to the best of Borrower's knowledge, no violation of any Governmental Requirement exists.

4.13. ACCURACY All applications, financial statements, reports, documents, instruments, information, and forms of
evidence delivered to Lender concerning the Loan or required by this Loan Agreement or any of the other Loan Documents
are accurate, correct, and sufficiently complete to give Lender true and accurate knowledge of their subject matter, and do
not contain any untrue statement of a material fact or omit any material fact necessary to make them not misleading.

5. LoOAN. Lender agrees to lend to Borrower, and Borrower agrees to borroW from Lender, an -amount not to exceed the
Loan Amount, to finance the development of the Project and for other purposes as specified in the- Scope of Development,
subject to the terms, conditions, representations, warranties, and covenants in this Loan Agreement.

. 5.1. PRINCIPAL AMOUNT. The principal amount of the Loan shall be the actual disbursements of the Lender on
account of the Project, not to exceed the amounts stated in the Budget (as the Budget may be adjusted by written approval
- of Lender). In any event, the principal amount of the Loan shall not exceed the Loan Amount.

5.2. USE OF LOAN FUNDS. Loan funds shall be used solely for actual costs of the Project as stated in the Budget. No
Loan funds shall be used for any costs, except as provided in the Budget. Unless otherwise noted in the Budget, allowed
» predeve]opment costs, if any, are not subject to the withholding as Retentlon

5.3. LOAN TERMS. The Loan is made pursuant to the Loan Program and is subject to the laws, rules and regulatlons
_of the Loan Program. Lender agrees to disburse the Loan Proceeds in the manner and subject to the limitations stated in -
-this Loan Agreement. Interest, at the Interest Rate, shall accrue on each disbursement of Loan Proceeds commencing on
the date on which each such disbursement is made. Repayment of the loan shall be made, in payments of principal and
mterest in lawful tender of ‘the United States, in accordance wrth the Payment Schedule

5.4. CLOSING IN ADVANCE OF SENIOR LOAN. Lender will subordmate this Loan to the senior loan, provrded that the
senior loan does not require modification of this Loan Agreement or Lender’s entry into any agreements containing new or
modified Loan terms. -

5.5. NOTE AND SECURITY DOCUMENTS. The Loan is to be ev1denced by the Note executed by Borrower in favor of
Lender and delivered to Lender upon Close of Escrow. Repayment of the Note is to be secured by the Trust Deed covering
the Property and the Project. Borrower shall execute the Trust Deed in favor of the Title Company as Trustor in trust for
the benefit of Lender and deliver it to Escrow for recordation. The Loan is also secured by the Additional Collateral, if’ any,
as evidenced by the applicable Security Documents,

) 5.6. REGU_LATOkY AGREEMENT: ' The Regulatory Agreement imposing covenants, conditions and restrictions
running with the land is a material consideration for the making of the Loan. Borrower shall execute the Regulatory’

Agreement prior to Close of Escrow and deliver it to Escrow for recordation.

5.7. ESCROW. The parties shall open the Escrow promptly after the Effective Date. Escrow shall close as provrded
in the Escrow Instructrons on or before the Closing Date. . .

5.8. COMMISSIONS. Lender is not responsrble by this Loan Agreement or otherwise, to pay commissions in relation
to this transaction. :

6. PERFORMANCE CONDITIONS: The following are conditions precedent to performance under this Loan Agreement:
6.1. CONDITION OF TITLE. Lender shall cause Escrow Agent to issue to Borrower (with a copy to Lender) the

Preliminary Report, together with copies of all documents relating to title exceptions referred to in the Preliminary Report.
At Close of Escrow, Lender s Trust Deed shall be a valid lien agambt the Property securing the Loan and subject to no
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exceptions to title (of record or off record) other than the exceptions listed in the “Conditions of Title” in the Escrow
Instructions. : :

6.2. CONDITIONS TO LENDER'S PERFORMANCE. Lender's obligation to perform under this Loan Agreement is )
subject to all of the following conditions: (a) Borrower has performed all of its obligations then to be performed pursuant to
this Loan Agreement; (b) the closing conditions as defined in the Escrow Instructions have been fulfilled as of Close of
Escrow; (c) Lender has received environmental clearance for the use of HOME Funds from the Department of Housing and
Urban Development; (d) Borrower’s répresentations and warranties in this Loan Agreement are true and correct as of the

. Close of Escrow; (e) the Agreement continues to be in full force and effect, no default on the part of Borrower has occurred
under the Loan Agreement, and no event has occurred that, with the giving of notice or the passage of time, will constitute a
default by Borrower under the Loan Agreement; and (f) Lender has approved the Approval Documents. )

6.3. CONDITIONS TO BORROWER'S PERFORMANCE. Borrower's obligation to perform under this Loan Agreement is
subject to satisfaction of all of the following conditions: (a) Lender has performed all of its obligations then to be performed
pursuant to this Loan Agreement; (b) the closing conditions as defined in the Escrow Instructions have been fulfilled as of
Close of Escrow; (¢) Borrower has met the Conditions to Close of Escrow, (d) Lender’s representations and warranties in
this Loan Agreement are correct as of the date of this Loan Agreement and as of the Close of Escrow: and (e) the Loan
Agreement continues to be in full force and effect, no default on the part of Lender has occurred under the Loan B
Agreement, and no event has occurred that, with the giving of notice or the passage of time, will constitute a default by
Lender under the Loan Agreement. '

7. RELOCATION. Lender is required by law to provide relocation services and make relocation payments to eligible
tenants that are displaced as a result of the Project. Borrower shall comply fully with all relocation laws that are the
obligation of Lender or are otherwise applicable to the Project. Borrower’s compliance with-the relocation requirements as
stated in this Section 7 is a material element of this Loan. Borrower’s failure to comply with the relocation requirements as
stated in this Section 7 is an Event of Default, subject to Borrower’s opportunity to cure in accordance with applicable law.

7.1. RELOCATION COSTS. Unless otherwise stated in this Agreement, any amounts paid by Lender for relocation
costs and services shall be considered advances under the Loan. ‘

7.2. COOPERATION AND ACCESS. Borrower shall cooperate fully with Lender in complying with such relocation
laws, incfuding without limitation, providing Lender access to all tenants of the Property, to all books and records related to
the tenants of the Property and to all properties offered for temporary or permanent relocation. Prior to taking any action
with respect to relocation of tenants, Borrower shall meet with Lender to establish reasonable protections for tenants and
related reporting requirements for Borrower. : :

7.3. BORROWER AS RELOCATION AGENT. With the approval of Lender, Borrower may act as Lender’s agent in
accomplishing such relocation. Lender and Borrower by memorandum in writing shall establish their respective duties
related to such relocation. If Lender and Borrower agree that Borrower will act as Lender’s agent for purposes of this Loan,
Borrower may enter into agreements for the provision of relocation services, or Borrower may perform such services
directly. Borrower shall, by provisions in its agreements or by direction to its staff, assure that the entity performing the
relocation services: (a) shall comply with all applicable law; (b) shall fully inform Lender of all relocation activities; (¢)
shall make-all requests for direction or clarification to Lender; and (d) shall respond to and follow the Lender’s instruction
and direction. :

8.  CONSTRUCTION. As a condition of the Loan, Borrower will diligently proceed with construction in accordance with
the Scope of Development as approved by Lender. Borrower shall complete such work on or before the Completion Date,
subject to Unavoidable Delay. , i :

8.1. CHANGES. In order to assure sufficient funding for the Project, Borrower shall not authorize any Change without
the prior written consent of Lender. If in the judgment of Lender, a Change, together with all other Changes contemplated
or previously approved by Lender, will cause an increase in the cost of the Project in excess of the contingency reserve
identified in the Budget, then Borrower will, as a condition precedent to Lender's consent, provide Lender with proof that
- the contingency reserve has been increased as necessary to pay for all such Changes. Borrower will submit any such
- Change to Lender for approval on a form acceptable to Lender, together with approvals by the Project Architect, if any, and

the General Contractor. Borrower shall maintain funds available in the contingency reserve that are in substantially the
same percentage of the original contingency reserve as the percentage of the Project then remaining to be completed.
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8.2. CONTRACTORS AND CONTRACTS. Upon Lender’s request, Borrower will furnish to Lender correct lists of all
contractors, subcontractors and material suppliers employed in connection with the Project, specifying their addresses, their
respective portion of the Project and their respective Project cost. Lender may contact directly each contractor,
subcontractor, and material supplier to verify the facts disclosed by the list or for any other purpose related to the Loan. All
contracts let by Borrower or its contractors relating to the Project will require them to disclose to Lender information |
sufficient to make such verification.

8.3. INSPECTION. Lender may, at any time and without notice to Borrower, enter on the Property and inspect the
Project; and, during regular business hours, examine the books, records, accounting data, plans, shop drawings, v
specifications, and other documents of Borrower pertaining to the Project and to make extracts or copies. Borrower shall
make all such documents available to Lender promptly on demand. Borrower agrees to cooperate fully (and to cause the
General Contractor to cooperate-fully) with the Lender and its Lender's designated agent and to permit all appropriate -
access to the Property and to all relevant books and records. Borrower shall bear the cost of reasonable inspections, except
that Lender shall bear its costs of inspection. If however, Lender’s inspection discovers issues of a nature that require
further third-party review or investigation, Borrower shall bear the costs of such third party review. '

8.4. PROTECTION AGAINST LIEN CLAIMS. Borrower shall promptly and fully discharge all claims for labor,
materials and services in connection with the Project. Borrower shall promptly file a valid Notice of Completion on
completion of the Project. Borrower shall promptly file a Notice of Cessation in the event of a cessation of labor on the

. Project for a continuous Period of (30) days or more. Borrower shall take all other reasonable steps to protect against the

assertion of lien claims against the Property. Within ten (10) days after the filing of any claim of lien against the Property,
Borrower shall record a surety bond in the office of the Recorder of the County where the Property is located in an amount
sufficient to release the claim of lien or deliver to Lender any other assurance as ‘may be acceptable to Lender as evidenced

by Lender's written acceptance of such assurance. -

8.4.1. Lender, at any time, may require Borrower to obtain a lien waiver with respect to each payment to the
General Contractor and each payment by the General Contractor or Borrower to each of the various subcontractors and-
material suppliers. Lender, at any time, may require Borrower to make any payments for the Project by joint check made
payable to the General Contractor and subcontractor for whose account the payment is to be made, as joint payees.

8.4.2. In any event, Borrower is not required to pay, prior to adjudication, any claims for labor, materials, or
services that Borrower, in good faith, reasonably disputes, and that Borrower, at its own expense, is currently and diligéntly
contesting in the proper forum, provided that Borrower has filed the surety bond or given Lender such other assurance as
Lender accepts in writing.. ' C ‘ -

8.5. PAYMENT AND PERFORMANCE BONDS. As a condition precedent to beginning construction of the Project, the
Borrower shall provide the Lender a performance bond and a labor and material payment bond obtained by Borrower or its
general contractor in favor of the Borrower and Lender as named dual obligees, in form and amount as approved by the
Lender and securing; respectively, completion of the work and payment of all labor and material suppliers and '
subcontractors for the work as stated in the construction contract for the Project. The bonds shall be written with a surety
listed as acceptable to the federal government on its most recent list of sureties. Borrower shall assure compliance with all
requirements of the surety. Borrower shall permit no changes in the work to be performed by the general contractor and shall
make no advance payments to the general contractor without prior written notice to the surety and the Lender, if such change or
payment could release the surety of its obligations under the bonds. : , :

8.6. SECURITY INSTRUMENTS. Upon request by Lender and subject to the security interests of lender whose loan is
secured by the Property and senior to Lender’s security interest.in the Property, Borrower shall execute and deliver to
Lender a security instrument in favor of Lender naming as secured property all contracts related to the Project and all other
property of any kind owned by Borrower and used primarily in connection with the Property. Lender may require such
instrument at any time, and from time to time may require additions of new contracts and other property. Borrower
irrevocably assigns to Lender, effective upon Lender’s written demand, as security for the due performance of this Loan
Agreement all of its right, title, and interest in the Assigned Documents.

8.7. OTHER LENDER DRAW. Borrower shall provide Lender with true, accurate and correct copies of each Other

Lender Draw, if ény, including without limitation all supporting information, documents, and other required submittals.
Lender shall have the right to reject an Other Lender Draw, for failing to comply with the Loan, for changing the Project in
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any material way, or for impairing the ability of Lender to enjoy the practical realization of its rights under the Loan and its
related instruments. If Lender rejects an Other Lender Draw, Borrower shall withdraw the Other Lender Draw and shall not
accept and shall return any -disbursement on account of such Other Lender Draw.

8.7.1. ACKNOWLEDGMENT OF RELIANCE. Borrower acknowledges that Lender is making Loan dlsbursements in
advance of disbursements of other lenders in reliance upon Borrowers compliance wrth this provision. :

8.7. 2. LIQUIDATED DAMAGES IF BORROWER FAILS TO PROVIDE TO LENDER ANY OTHER LENDER DRAW, AS AND
"WHEN REQUIRED UNDER THIS LOAN AGREEMENT, LENDER SHALL BE IRREPARABLY HARMED IN THAT BORROWER'S ABILITY
TO REPAY THE LOAN AND LENDER’S SECURITY FOR THE LOAN SHALL BE IMPAIRED TO AN UNKNOWN EXTENT. BORROWER
AND LENDER AGREE THAT IT WOULD BE IMPRACTICAL OR EXTREMELY DIFFICULT TO FIX ACTUAL RESULTING DAMAGES IN k
SUCH EVENT. BORROWER AND LENDER, THEREFORE, AGREE THAT AN AMOUNT EQUAL TO TWO PERCENT (2%) OF THE LOAN
. AMOUNT SHALL CONSTITUTE LIQUIDATED DAMAGES PAYABLE TO LENDER ON ACCOUNT OF SUCH EVENT; RECEIPT OF WHICH
SHALL CONSTITUTE THE EXCLUSIVE REMEDY OF LENDER FOR SUCH EVENT; AND ONLY FOR SUCH EVENT. PAYMENT OF SAID
AMOUNT.TO LENDER AS LIQUIDATED DAMAGES IS NOT INTENDED AS A FORFEITURE OR PENALTY WITHIN THE MEANING OF
CALlFORNlA CIVIL CODE SECTIONS 3275 OR 3369, BUT INSTEAD, IS lNTEN DED TO CONSTITUTE LIQUIDATED DAMAGES TO -

. LENDER PURSUANT TO SECTIONS 1671, 1676 AND 1677 OF THE.CALIFORNIA CiVIL CODE. SAID AMOUNT SHALL BE

IMMEDIATELY DUE AND. PAYABLE AS OF THE DATE ON WHICH BORROWER DELIVERED SUCH OTHER LENDER DRAW TO THE - -
OTHER LENDER. LENDER. SHALL HAVE THIRTY (30) DAYS AFTER RECEIVING ACTUAL NOTICE OF SUCH EVENT TO NOTIFY

‘-BORROWER IN- WRITING THAT LIQUIDATED DAMAGES UNDER THIS SECTION ARE DUE. BORROWER SHALL HAVE FIFTEEN (15)

_ DAYS AFTER SUCH WRITTEN NOTIFICATION TO CURE THE DEFAULT BY WITHDRAWING THE OTHER LENDER DRAW AND
'RETURNING ANY DISBURSEMENT ON ACCOUNT.OF SUCH OTHER LENDER DRAW IF BORROWER FAILS TO PAY LlQUlDATED

: DA_MAGES WHEN DUE UNDER THIS SECTION, THE LOAN SHALL BE ALL DUE AND PAYABLE AT THE ELECTION OF LENDER. -

Lender’s Initials

~ Borrower’s Initials

8.8. .NO PRIOR LIENS. Borrower shall not.allow the PrO_]CCt constructlon to begm or materlals to be delivered to the-
’ Pro;ect until after Close of Escrow.

8.9, PREVAILING WAGES. Unless stated otherwise above Lender advises Borrower that the PI‘O]CCt is subject to the
payment of prevarlmg wages under California law. Borrower shall inform the General Contractor and shall require the
* General Contractor to inform all subcontractors and materialmen furnishing goods or services to the Project of Lender’s -~
determination of the apphcablhty of California prevailing wage requirements. Borrower and General Contractor have had
" the opportunity to meet with their respective legal counsel and to request a determination of the matter before the Calrfomra

Department of Industrlal Relations and any other appropriate governmental bodies. Borrower and General Contractor have.

madé their own independent determinations of the applicability of prevailing wage laws and have independently
implementéd such determinations. Borrower indemnifies, holds harmless and defends the Lender from all additional
~wages, benefits, fees, penalties, fines, legal fees, court costs, arbitration costs, and other costs arising from the improper

" application of California prevailing wage laws. to the Project by Borrower or General Contractor or both of them. If more .
than eleven (11) units are assisted with HOME funds as the Funding Source (as indicated in the Regulatory Agreement),

. Borrower shall comply with Davrs Bacon,,prevallrng wage requirements as described in the Federal Requirements.

9 LOAN DISBURSEMENT PROCEDURES.

9.1. CONDITIONS PRECEDENT TO EACH LOAN DISBURSEMENT. The oblrgatlon of Lender to make any
dlsbursements under this Loan Agreement shall be subject to the followmg conditions precedent

“9.1.1. No Event of Default or Potential Default of Borrower has occurred and is continuing.
9.1.2. If requested by Lender Borrower has furnished to Lender as a Project cost an endorsement to the Trtle

Policy showing no intervening liens or encumbrances on the Property and insuring the full disbursement, together w1th a
‘satisfactory report under the California Uniform Commercial Code showing no liens or interests other than those of Lender.
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9.1.3. Lender is satisfied that all completed work has been done using sound, new materials and fixtures, in a good
and proper manner, and all materials, fixtures, and furnishings installed on or acquired for the Property will be owned by
Borrower free of any liens, encumbrance, or other interests of any kind other than Lender's lien or security interest.

9.1.4. The representations and warranties in the Loan Documents are correct as of the date of the requested
disbursement. : '

9.1.5. Borrower has paid Lender all commitment, loan, and other fees then due, and Borrower has submitted to
Lender all documents, records, statements, certificates, reports, and other materials and information then required to be
submitted to Lender for approval under this Loan Agreement. . ‘ o '

9.1.6. Borrower has delivered to Lender all funds, documents, instruments, pOlicies, evidence of satisfaction of
conditions, and other materials then due or otherwise requested by Lender under the Loan Documents.

9.2. CONDITIONS PRECEDENT TO FIRST DISBURSEMENT. Borrower’s request for the first Loan disbursement is a-
representation and warranty by Borrower that there has been no material adverse change in Borrower’s financial capacity or
in any representation made to Lender in Borrower’s application for the Loan or Borrower’s supporting documentation.
Lender shall make the first loan disbursement under this Loan Agreement when the following conditions precedent and the
conditions precedent stated in Section 9.1 have been met: : ¥

9.2.1. There is no legal action threatened or pending against Borrower or-affecting the Property or any Additional
Collateral. :

9.2.2. All conditions to Close of Escrow have been satisfied in accordance. with the Loan Agreement.

9.2.3. Borrower has obtained and Lender has approved a loan approval from.a financial institution or other lender
approved by Lender in its sole discretion; , to make the permanent financing obtained by Borrower, or has obtained
commitments to issue bonds, which-repays-after completion of the Project-all construction and other loans secured by the- ‘=
Project and which is secured by a senior lien against the Property. Such permanent financing approval must provide: (a)
that it is subject only to those conditions that are usual and customary in the industry and that can be satisfied by the
proposed closing date of the permanent financing; (b) that it is in full force with no default by any party; and (c) that Lender

will have notice of, and a reasonable opportunity to cure, any Borrower defaults.
9.2.4. Borrower has provided proof of all insurance required by the Loan Documents,

9.2.5. The construction lender’s commitment to make a construction loan is in full force, has not been modified
and no event has occurred that with notice or the passage of time or both could result in the terinination of it. Nothing in
the permanent loan commitment, or submissions and approvals made under it, conflicts with this Loan Agreement.
Borrower has done all things necessary to keep unimpaired its rights under the loan commitment for the construction
lender's construction loan. '

9.2.6. Borrower has filed all tax returns required to be filed and paid all taxes{due, which, if unfiled or unpéid,
might adversely affect Lender’s security under the Security Documents.

9.3. CONDITIONS PRECEDENT TO FINAL DISBURSEMENT. Lender shall make the final loan disbursement under this
Loan Agreement when the following conditions precedent and the conditions precedent stated in Section 9.1 have been
met: - :

9.3.1. As applicable, the Project Architect and the Lender's designated agent will have certified to Lender, on AIA
Form G704 and in a manner satisfactory to Lender: :

a. That the Project has been duly completed in a good and proper mariner uSi'rig‘sound, new méterials;

b. That the Project complies with the Plans and Specifications, the requirements of all Governmental )
Authorities and any other party having enforceable rights regarding the construction of the Project; and

c. That the Project is structurally sound.
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9.3.2. Borrower has prov1ded to Lender a true, accurate and complete copy of the final draw request to all other

~ lenders for the Project.

9.3. 3 Borrower has filed all tax returns required to be filed and pa1d all taxes due which, if unfiled or unpaid,

-mlght adversely affect Lender’s secunty under the Secunty Documents .. . .

9.3.4. Trtle policy endorsements in form and amount satisfactory to Lender (mcludmg an endorsement insuring

lien-free completlon of the PrOJect) have been fumlshed to Lender.

935, Borrower has fum1shed evrdence' in form and substance satisfactory to Le'nder that'

a. The General Contractor and subcontractors and matenal supphers and therr subcontractors and

; material suppliers have been pard in full; .

b Borrower has obtamed ﬁnal‘ certificates of occupancy for all ‘of 'the Projéct"

c.” All other permits and approvals necessary for the constructlon ‘equipping,. management operanon

.use, or ownershrp of the Pro_|ect have been obtamed subject only to those condltlons approved by Lender, and

d. - The completed Prolect complres with all applicable zonmg regulatlons SubleISIOI’l map acts,

~ building code provisions, and similar governmental laws and regulations, and has all utilities and adequate ingress and
. egress from pubhc streets, that evidence to be in the form of a certificate executed by Borrower in favor of Lender.

9 3.6. That Borrower has provided: to Lender an inventory showing make model, value, cost, and locatron of all.

. fumlture fixtures, and .equipment and other personal property of a value in excess of $1,000 and used in the management,

mamtenance and operation of the Project, that are included in the collateral for the Loan.

"9.3.7. Borrower has filed a notice of completron of the Pro_pect necessary to establlsh the commencement of the
shortest. statutory period for ﬁlmg of mechamcs and materialmen's liens.

9.3.8. Lender has recelved written approval from the surety on any bond requlred by Lender.
9.3.9. Borrower has. submltted to Lender a ﬁnal cost certlﬁcatron prepared by a CPA

94. MAKING DISBURSEMENT Lender shall pay each dlsbursement request within. twenty (20) business days after the '

. disbursement request is submitted to Lender, subject to fulfillment of the conditions precedent as stated in Section 9.1.

Lender shall disburse the actual cost of the work represented in the disbursement request by Borrower, _reduced by the cost

. of work mcluded in the request and not satrsfactorrly completed and by the amount of the Retention to be withheld. -

9 5. COMPLIANCE To the best of Borrowers knowledge the constructlon use, and occupancy of the: Property and .
Project comply in full with, or if built.according to, the Plans and Specrﬁcanons will comply in full with, all Governmental

- requirements. No right to construct or use the Project is to any extent dependent on any real property other than the -

Property. All approvals, licenses, permits, certifications, filings, and other actions normally accepted as proof of
compliance with all Governmental requirements by prudent lending institutions that make investments secured. by real
property in the general area of the Property, to the extent available as of the date of this Loan Agreement, Kave been given -
or taken, or Borrower is entltled to have them given or taken as the mlmsterlal act of the applicable Governmental
Authonty : :

10 RESIDENTIAL OPERATIONS

10.1. PROPERTY MANAGEMENT COMPANY For the life of the Loan, Borrower shall obtain and maintain a property

‘management agreement with a top quality and duly accredited real estate property. management company for the

- management of the Property, and shall assure the compliance of the property management with such agreement. Lender

shall not disburse any funds under this Loan Agreement unless and until it has reéviewed and approved the agreement as
adequate-and-the property management company as top quality and-duly accredited. Lender shall liave the riglit to review
and approve any proposed changes to scope of said agreement and to changés in the real estate property management

[ '
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company, prior to Borrower’s making such changes. Any such changes made without Lender approval shall be a default of
the loan. The Lender has approved the Property Manager as a quahﬁed property management company for the Project.

10.2. REPLACEMENT RESERVES. Borrower shall maintain reserves for replacement and repairs required to be made to
the Property, fixtures on the Property or personal property used on the Property, or otherwise as approved: by Lender, in an
amount, at all times, not less than Two Hundred Fifty Dollars ($250) for each residential unit in the Pro;ect

10.3. VERIFICATION OF NET INCOME.- When requested by Lender, Borrower shall provide certified financial
statements and such other evidence as the Lender may deem necessary to verify the Project net income, mcludmg without
. llmltatlon _copies of certified rent rolls, bank statements, brlhng statements and i mvorces .

11. DEFAULT

11.1. EVENTS OF DEFAULT At the option of Lender, each of the followrng events w1ll constitute an Event of Default
: subJect to appllcable cure rrghts if any: :

11.1.1. The occurrénce of an Event of Default under the Trust Deed.
11.1.2. Sub_]ect to Borrower s legal rlghts to contest a governmental requirement, Borrower's fallure fo comply
with any governmental requirements, unless within ten (10) days after notice of such failure by Lender or the respective
: govemmental entrty or after any action has been commenced to enforce such requlrement Borrower has cured such failure.

- 11.1.3. Borrower's failure to keep in full force any perrrut license, consent, or approval wrth respect to the
construction, occupancy, or use of the Project, unless within ten (10) days after notice by the i 1ssu1ng entity or Lender of
. such fallure Borrower has promptly cured such failure. - - - . - : - S e

» 11.1.4. Any materral deviation from the Plans and Spec1ﬁcatlons in the construction of the PI‘O_]eCt or the L
‘appeéarance or use of defective workmanshlp or materials in the construction of the PrO_]CCt if Borrower fails to remedy
‘them or to diligently proceed to remedy them to Lender S satlsfactron within ten (10) days after Lender's wr1tten demand to

- do so: .

11.1,5. Borrower s failure to complete the constructron of the PrO_]CCt by the Completlon Date.

"11.1.6. The ﬁlmg of any lren agamst the Property or Pro_|ect or the service on Lender of any bonded stop notice -

related to the Loan; if the claim of lien or bonded stop notice continues for thirty (30) days without dlscharge satlsfactron
or'the making of provrslon for payment (mcludmg bondmg) to the satisfaction of Lender ,

11.1.7.  The attachment levy, executron or other JudrCral seizure of any portlon of the Property or Pro_|ect or
. any substantial portion of the other assets of Borrower, that is not released, expunged bonded, discharged, or drsmlssed
'w1th1n thlrty (30) days after the attachment levy, executlon or-seizure. :

1 1.1.8. Makjng'of any unauthorized payment from Loan Proceeds or other funds of Lender.

D

H

12. REMEDIES.

12.1. OPTION TO ACT. On the occurrence of any Event of Default, in addition to its other rights in this Loan
Agreement or in any of the other Loan Documents, at law, or in equity, Lender may, without. pr1or demand, exeruse any
~ oné or more of the followmg rights and remedies: : :

’12.1.1.. Terminate its obligation to make disbursements: ‘ . S

12.1.2. Declarethe Note and all other sums owing to Lender with respect to the other Loan Documents
-immediately due. : ' L . ' ' '

12.13. Make any-disbursements after the'happening of ‘any"o"ne"or more of the Events of Default, without
waiving its right to demand payment-of the Note and all other sums owing to Lender with respect to the other Loan
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Documents or any other rights or remedies and without liability to make any other or further disbursements, regardless of
Lender s previous exercise of any rights and remedles

12.1 4 Proceed as authorized at law or in equity with respect to the Event of Default and in connectlon w1th
that, remain entitled to exercise all other nghts and remedies described in this Loan Agreement or the Trust Deed.

12.1.5. Recover its funds expended in exercising or enforcing any of its rights or remedies under any of the Loan
Documents, together with interest at the maximum amount allowed by law from the date the funds were spent ‘until repaid

* which amounts will be deemed secured by the Trust Deed

 12.2.RIGHTS CUMULATIVE, NO WAIVER. All of Lender's rights and remedies provided in thls Loan Agreement orin -
any of the other Loan Documents are cumulative and may be exercised by Lender at any time. Lender's exercise of any
right or remedy will not constitute a cure of any Event of Default unless all sums then due to Lender under the Loan
Documents are repaid and Borrower has cured all other Events of Default. 'No waiver will be implied from Lender's failure
to take, or delay in taking, any action concerning any Event of Default or from any-previous waiver of any similar or
unrelated Event of Default. Any waiver under any of the Loan Documents must be in writing and w111 be hmlted to its’
specific terms. ' :

12.3. DISCLAIMER. Whether Lender elects to employ any of the remedies.available to it in connection with an Event
-of Default, Lender will not be liable to construct, complete, or protect the Project; to pay any-expense in connection- with
the exercise of any remedy; or to perform any other obllganon of Borrower ’

12. 4 GRANT OF POWER. Subject to the prior rights of lenders whose loans are secured by the Property and senior to
the rights of Lender, Borrower irrevocably-appoints Lender as its attorney-in-fact, with full power and authority, including
the power of substitution; exercisable on the occurrence of an Event of Default, to act for Borrower in its name, place, and
- stead as.provided in this Loan Agreement, to take possession of the Property and Project, remove all employees, :
.contractors, and agents of Borrower, to complete or attempt to complete the work of construction, and to market, sell, or
Jlease the Property and Pl‘O_]eCt to make any additions, changes and corrections in the Plans as ‘may be necessary or
deslrable in Lender's sole discretion, or as it déems proper to complete the Pro_;ect to employ any contractors, »
subcontractors, suppliers, architects, inspectors, consultants, property managers, and other agents that Lender, in its sole
- discretion, deems proper for the completion of the Project, for the protection or clearance of title to the Property or *
Personalty, or for the protection of Lender's interests, to employ security guards to protect the Property and Project from
injury or damage; to pay, settle, or compromise all bills and claims then existing or later arising against Borrower that
" Lender, in its sole discretion, déems proper for the completion of the Project, for the protection or clearance of title to the
_Property; or-for the protection of Lender's interests; to prosecute and defend all actions and proceedings in connection with

- the Property or Project; and to execute, acknowledge, and deliver all other-instruments and documents in the name of

Borrower that are necessary or desirable, to exercise Borrower's rights under all contracts concerning the Property or

. Project, and to do all other acts with respect to the Property or. Pro;ect that Borrower might do on its own behalf, in each .

case as Lender in its reasonable discretion deems proper.

13, LIABILITY INSURANCE. With regard to this Loan Agreement, the Borrower shall obtain and maintain for the life of the .
-Regulatory. Agreements, and require the General Contractor and subcontractors for the Project to obtain and maintain for
the term of the development of the Project, such insurance as will protect them, respectively, from the following claims.
which‘may result from the operations of the Borrower, General Contractor, subcontractor or anyone directly or 1nd1rectly
employed by any of them, or by anyone for whose acts any of them may be liable: (a) claims under workers' compensation
benefit acts; (b) claims for damages because of bodily injury, occupational sickness or disease, or death of his employees;

(¢) claims for damages because of bodily injury, sickness or disease, or death of any person other than his employees; (d)
claims for damages insured by usual personal injury liability coverage which are sustained (1) by any person as a result of
an offense directly or indirectly related to the-employment of such person by the Borrower, or (2) by any other person;

claims for damages, other than to the construction itself; because of injury to or destruction of tangible property, including
resulting loss of use; (e) claims for damages because of bodily injury or death of any person,or property damage arising out
of the ownership, maintenance or use of any motor vehicle; and (f) claims for contractual hablllty arising from the
Borrowers obligations under this Loan Agreement.

13.1. LIABILITY INSURANCE POLICY LIMITS. Borrower shall obtain all insurance under this Section 13 written with a

deductible of not-more than-ONE HUNDRED THOUSAND: DOLL. A ARS ($100 ;000) or'an amount approved by Lender, and )
for limits of lability which shall not be less than the following: . ‘ :
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13.2. WORKER'S COMPENSATION Borrower shall obtain and mamtam workers compensation coverage shall be
written for the statutory limits as required by Article 1 (commencing with Section: 3700) of Chapter 4 of Part 1 of Division
4 of the California Labor Code (as it may, from time to time, be ameénded) and having an employer s llabrlrty of not less
than $1,000,000. :

13.3. COMMERCIAL GENERAL LIABILITY. ‘Borrower shall obtain and mamtam Commercial General Liability
insurance in Insurance Services Office (“ISO”) policy form CG.00 01 Commercral General Liability (Occurrence) or better.
. Such insurance shall have limits- of liability, which are not less than $1,000,000, per occurrence limit; $5,000,000 general :

aggregate limit, and $5,000,000 products and completed operatlons aggregate llmlt .all per locatlon of the PrOJCCt

134, COMPREHENSIVE AUTOMOBILE LIABILITY. Borrower shall obtam and maintain comprehenswe automobrle
llabrlxty coverage for any vehicle-used for, or in connection with, the Pro_lect (owned nonowned hlred leased) havmg a .
combmed single limit of not less than $1, OOO 000. : - :

v 13.5. PROPERTY INSURANCE For the duration of the Regulatory Agreements, Borrower shall obtain and maintain
property insurance in ISO policy form CP 10 30 - Building and Personal Property Coverage - Causes of Loss - Special
Form, to the full insurable value of the Property with no coinsurance penalty (and with endorsements of Bullder s Risk untrl
completion of construction of the Project), Boiler and Machine to the extent necessary to obtain full i insurance coverage,
and with such other endorsements and in such amounts as the Lender may reasonably require to protect the Project and the
Property. In the event of damage to the Project and subject to the requirements of Lender Borrower shall use the proceeds
of such i insurance to reconstruct the Project and the public 1mprovements .

13. 6 INSURANCE PROVISIONS. Each policy of insurance reqmred under this Loan Agreement shall be obtamed from a
provider licensed to do business in California and having a current Best's Insurance Guide rating of B++ VIIL, which rating
has been substantially the same- or increasing for the last five (5) years, or such other equivalent ratmg, as'may reasonably -
be approved by Lender's legal counsel. Each policy shall contain the followmg provisions as. appllcable unless otherwise

13.6.1. ADDITIONAL INSURED Borrower shall obtam a pohcy in ISO form CG 20 33 or better namrng Lender
- as additional insured under the Commercial General Llabrhty Pohcy ' . ,

13.6.2. SINGLE PROJECT INSURANCE. It is the intent of the partles that the. Pro;ect have avallable all the ,
specified insurance coverages. Borrower shall not provide insurance coverages that are considered in aggregate with other
Projects which Borrower or its General Contractor might have concurrently under.construction. The Lender may at its.
discretion permit an aggregate policy if and only if Borrower or the respective General Contractor or subcontractor has
fully disclosed to Lender other projects which will or may be considered in aggregate with the Project, and thereafter,

" Borrower shall immediately inform Lender of the change in or addmon to any such pro_lects Nevertheless Lender may, at
. any trme require that the i insurance coverage be provrded solely for the Pro_)ect S

13.6.3. CERTIFIED POLICY CoPY. Borrower shall provide Lender w1th a certlﬁed copy of each required pollcy
of insurance. Pending delivery of the certified policy, Borrower shall provide Lender with a Certificate of Insurance of -
Insurance for each policy on the applicable ACORD form. The ACORD form shall not substitute for the policy. ACORD
25-8 “Certificate of Liability Insurance shall be used for liability insurance deleting the sentence in the top right-hand block
immediately below the title (commencing “This certificate is issued as a matter of information .- .) and in the bottom right-

"+ hand box above the authorized representative sigriature, deleting the words “endeavor to” and “but failure to do so shall

1mpose not obllgatlon or liability of any kind upon the insurer, its agents or representatrves ”

13.64. CANCELLATION. Each policy shall bear an endorsement precludmg cancellatlon or termmatxon of the '
policy or reduction in coverage unless the Lender has been grven written notice of such intended action at least thlrty (30)
days pnor to its effective date. : : :

. 13.7. FAILURE TO MAINTAIN If Borrower fails to obtain or maintain, or cause to be obtamed and maintained, any -
insurance required by this Loan Agreement, the Lendef shall have the right, upon five (5) days written notice and ’
opportumty to cure, to purchase the insurance on Borrower s behalf, and Borrower shall promptly reimburse the full cost of
such-insurance to the Lender. If-Borrower fails to reimburse the Lender for insurance, the amount of unpala ‘reimbursement
- shall bear interest, at the maxrmum rate permlssrble under the law, uitil paid.
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13.8. BLANKET COVERAGE Borrower s obhgatlon to carry insurance as required under this Section 16 may be sat1sﬁed
by coverage under a “blanket” policy or policies of instrance (as the term is' customarily used in the insurance industry);
* provided, however, that the Lender shall nevertheless be named as an additional insured under such blanket policy or policies to
‘the extent required by this Section, the coverage afforded the Lender will not be reduced or diminished thereby, and all of the , -
other requ1rements of this Section 13 with respect to such insurance shall otherwise be satisfied by such blanket policy.

1 4. MISCELLANEOUS.

14.1. NONRECOURSE Notw1thstandmg any provmon of thls Loan Agreement or any document evrdencmg or securing '
this Loan, Borrower, and Borrower’s principals, partners, members, agents, officers, and successors in 1nterest shall not be -
» personally liable for the payment of the Loan or any obllgatron of the Loan. g

14.2. CURE By PARTY OTHER THAN BORROWER., Any lender whose loan is secured by the property and any pr1nc1pal
‘of Borrower may cure a default of the Loan, Jprovided that such cure rights shall be the same as Borrower’s cure rights.
Such other curing party must cure by the date on which Borrower was oobligated to cure, except if Lender is obligated by
this Loan Agreement-to'give séparate notice to such other cunng party, in Wthh mstance the cure perlod shall begin when
Lender makes such notice to such other curmg ‘party. . -

» 14.3. CONDEMNATION. The proceeds of any award or cla1m for damages, direct or consequentral in connection with

- any condemnatlon or other taking of all or any part of the Property, or for conveyance in lieu of condemnation, are hereby -
assigned and shall be paid to Lender: In the event of a taking of all of the Property the proceeds-shall be applied to the .
sums provided by this Loan, subject to any claims of prior lienholder, with the excess, if any, paid to junior lienholders and

. . Borrower, as they may determine. In the event of the partial taking of the Property, unless Borrower-and Lender otherwrse

agree in writing, and subject to any claims of prior lienholders, there shall be applied to the sums secured by this Deed of
- Trust such proportion of the.proceeds as-is equal to that proportion which:the amount of the sums.secured by this Deed of -
Trust immediately prior to the date of taking bears to the fair market value of the Property immediately prior to the date of

t takmg, with the balance of the proceeds pa1d to junior lienholders and Borrower, as they may determme

If the condemnor offers to, make an award or settle a claim for damages to the Property and (1) the Property is abandoned -
by Borrower; or(2) after notice by Lender to Borrower of the condemnor’s offer, Borrower fails to respond to Lender

- within 30 days after the date such notice is mailed; Lender is authorized to collect and apply the proceeds af Lender s
optlon ¢ither to réstoration or repair of the Property or to the sums secured by this Deed of Trust ; '

Unless Lender and. Borrower otherw1se agree in writing, any such appllcanon of proceeds to prmcrpal shall not extend or .
- postpone the due date of any. payment or change the amount of such’ payment

144 SUBORDINATION Lender will subordmate this Loan to the senior loan provided that the senior loan for the
Prolect indicated in the Budget meets all requirements of this Loan Agreement, and that the senior loan does not require
modification of this Loan Agreement, Lender’s execution of any agreements containing new or modified Loan terms or .,

. Lender’s execution of any. agreement creating a contractual relationship between Lender and the senior lender mcludmg
S obhgatrons or liabilities between Lender and the semor lender. ‘

14. 5 FEDERAL REQUIREMENTS If any Loan Program is federally ﬁmded Borrower shall comply with all laws, rules .
regulations and funding requirements that govern the use of such funds Lender shall fully cooperate with, and assist; B
Borrower in fulﬁllment of such oblrganons . :

14.6. NATU RE OF REPRESENTATIONS AND WARRANTIES Borrower certifies to Lender that all representanons and -
warranties made in this Loan Agreement and all other Loan Documents are true and correct in all material respects and do
not contain any untrue statement of a material fact or omit any material fact necessary. to make the representations and
warranties not mlsleadmg All representations and warranties will remain true and correct in all material respects and will

. survive so long as any of Borrower's obligations have not been satlsﬁed or the Loan or any part of it remains outstanding,

.~ and for any appllcable statute of limitations period. Each requést by Borrower for a disbursement will constitute an
affirmation that all representations and warranties remain true and correct as of the date of that request. Each representation
and warranty made in this Loan Agreement in any other Loan Documents, and in any other document délivered to Lender
.- by Borrower will-be deemed-to-have been relied onby Lender, regardless of-any investigation, inspection, or inquiry made
by Lender or any related disbursement made by Leider. The representatlons and warrantles that are made to the best

95




o o ~ : : . June 2, 2009
Approval of Disposition and Development Agreement and Loan'for La Valentina

knowledge of Borrower have been made after dlllgent 1nqu1ry calculated to ascertain the truth and accuracy of the subject
matter of each representanon and warranty.

14.7. FINANCIAL STATEMENTS. Borrower shall provide Financial Statements when requested by Lender, but in any
event not more often than quarterly during construction of the Project or annually, thereafter. Borrower shall assure that
Financial Statements are prepared in accordance with generally accepted accounting’ principles. If requested by Lendeér as
reasonably necessary to assure the security of its Loan, Borrower shall provide Financial Statements prepared or reviewed
by a licensed Certified Public Accountant or Publlc Accountant and fully: reﬂectmg the assets and liabilities of the party
_ concemmg ‘whom they were prepared. . :

14.8.NO WAIVER. No failure' or delay on the part of Lender in exercising any right or remedy under the Loan )

- Documents will operate as a waiver nor will Lender be estopped to exercise any. right or remedy at any future time because -
of any such failure or delay. No express waiver will affect any matter other than the matter expressly waived and that

“waiver will be operative only for the time and to the extent stated. Waivers of any covenant term, or condition in this Loan
Agreement will not be construed to waive any subsequent breach of the same covenant term, or condition. :

14.9.No THIRD PARTIES BENEFITED This Loan Agreement is made and entered mto for the sole protectlon and
. benefit of the partres and their perm1tted successors and assigns, and no other Person will have any right of action or any
rights to funds at any time on deposit in the Constructlon Account or the Impound Account if establlshed

14.10. NOTICES Borrower urevocably appomts Lender -as 1ts agent (the agency being coupled with an interest) to -
file for record any notices of completion, cessation of labor, or any other notice that Lender deems necessary or desnable to
protect its interests under this Loan Agreement or under ‘the Loan Documents

14 10.1. METHOD. All notices to be grven under thls Loan Agreement shall, be in wr1t1ng and' sent to the addresses N
- stated above for'the respective recipient by one or.more of the following methods. -~ -~ - v Dleers e m e

a. Cemﬁed mail, return recelpt requested, in which case notice shall be deemed dehvered three 3 .
busmess days after deposit, postage prepaid in the United States Mail; .

b. A nationally recogmzed overnight courier, by priority overmght service, in which case. notlce shall be
deemed delivered one (1) business day after depos1t with that courier; : :

. c..  Hand dellvery with s1gned receipt for dellvery from a person at the place of busmess of the rece1vmg .
party and authorlzed to accept delivery for the recexvmg party, in Wl’llCh casé notlce shall be deemed delivered upon recelpt
or. _ o

- d Telecopy, if a copy of the notice is also sent the same day by Unlted States Certrﬁed Mail, in wh1ch
case notlce shall be deemed delivered one (1) business day after transmittal by telecopler prov1ded that a transmlssmn
report is automatically generated by the telecopier reflecting the accurate transmission of the notices to receiving party at
. the “Fax Number” given in the Escrow Attachment or to such other address as Borrower or Lender may respectxvely

designate by written'notice to the other. - :

14.10.2. SHORT TERM NOTICES. Notices, including requests for approval requmng action in less than thxrty (30) -
days may only be given by the foregoing overnight courier or hand delivery method, and shall include the followmg ]
_language on its face: “URGENT — TIME SENSITIVE — IMMEDIATE ACTION REQUIRED” and marked for delrvery to
Portfolio Management. Such notice shall include the time allowed under this Loan Agreement for action:

14.11. ACTlONS Lender will have the nght to commence, appear in, or defend any ; action.or proceedmg purportmg
to affect the rights, duties, or liabilities of the parties, or the disbursement of any funds under this Loan Agreement. In
connection with that, Lender may incur and pay costs and expenses, including, without limitation, reasonable attorney fees.
" Borrower agrees to pay to-Lender on demand all these expenses, and Lender is authorized to disburse funds from the
Construction Account for that purpose. This Section does not apply to actions-or proceedings between the parties.

14.12. SIGNS. Borrower agrees that on the request of Lender, Borrower will erect and place on orin n the 1mmed1ate

vicinity-of-the-Property-a sign-indicating that Lender-has-provided construction” financing for the Project, which sign shail
remain for the duration of construction. If Borrower places a sign on the Property durmg construction stating the names of
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the Project participants, it shall also name “Sacramento Housmg and Redevelopment Agency” as a part1c1pant in the
Project. Lender’s name on the sign shall be in letters not less than size of letters used to name any of the other partlctpants

14.13.  ASSIGNMENT. The terms of this Loan Agreement will be b1nd1ng on and inure to the benefit of successors
and assigns of the parties. However, Borrower shall not assign this Loan Agreement or any interest it may have in the.
_monies due or, except as otherwise provided, convey or encumber the Property without the prior written consent of Lender
‘to a party other than a general partner or managing member of Borrower or a single-asset entity wholly owned and '
controlled by Borrower or a general partner or managing member of Borrower. - However, if there is an assignment,
conveyance, or encumbrance, Lender. may nevertheless at its option continue to.make disbursements under this Loan
Agreement to Borrower or to those who succeed to Borrower's title, and all sums so disbursed will be deemed to be.

_ disbursements under this Loan Agreement and not modifications, and will be secured by the Trust Deed. Lender may at

" any time assign the Loan Docurhents to any affiliate of Lénder or. to a hational bank or other lender having experience with
construction lending, and the assignee will assume the obligations of Lender, and Lender will have no further obligation of
any nature.. In that case, the provisions of this Loan Agreement will continue-to apply to the Loan,-and the assignee will be
substituted in the place and stead of Lender, with all rights, obligations, and remedies of Lender, including, without - .
hmrtatlon the right to further assign the Loan Documents. In addition, Lender may at any time assign a participation in the ‘
Loan to any other party, provided that Lender continues to be pnmarlly obligated under thls Loan Agreement

14.14. PREPAYMENT. Borrower may prepay the Loan only on and subject to the terms and condmons in the Note
Borrower shall have no rights to receive, and under no circumstances will Borrower receive repayment of any fees
prevrously pa1d to Lender : S .

14. 15 BORROWER S RESPONSIBILITIES To prevent arid avoid constructron defects Borrower shall inspect, review,
“supervise, and assure the high quality; adequacy, and suitability of: (i) the Plans.and Specrﬁcattons and all changes. and
amendments; and (ii) architects, contractors, subcontractors, and material suppliers employed or used in the Project, and the
workmanship of and the.materials used by all of them;and (iii) the progress-and course of construction and.its conformance
* with the Plans and Specifications and any amendments, alterations, and changes that may be approved by Lender.

Borrower will, at Borrower's expense, defend, indemnify, save, and hold Lender harmless against all claims, demands .
“losses, expenses damages (general, punitive, or otherwise), and causes of action (whether legal or equltable) asserted by
any Person arising out of the use of the proceeds of the Loan. Borrower will pay Lender on demand all claims, judgments,
damages losses, Or expenses (including attorney fees and expenses) incurred by Lender as a result of any.legal action
arising out of the use of the proceeds of the Loan. The provisions of this Sect1on will survrve the termination of this Loan
Agreement and the repayment of the Loan.

14; 16. NONLIABILITY FOR NIZGLIGEN_CE, LOSS, OR DAMAGE., _Borrowerracknowledges,' understands, and agrees as -~
follows: - o : : e S AR '

-

~14.16.1. The relatronshrp between Borrower and Lender is, and will at all tlmes remam solely that of
borrower and-lender; and Lender neither undertakes nor assumes any responsibility for or duty to Borrower to select,
review, 1nspect supervise, pass judgment on, or inform Borrower of the quality, adequacy, or suitability of the PrOJect
- work, except as to matters whrch are within the intent and purpose for which Lender has made the Loan

14, 16 2. Lender owes no duty of care to protect Borrower agamst neghgent faulty, madequate or defectrve -
building or constructlon

14.16.3:  Lender w111 not be responsrble or liable to Borrower for any loss or damage of any kind to° person or
property whether suffered by Borrower or any other Person or group of Persons’or for negligent, faulty, inadequate, or -
defective burldmg or construction, and Borrower will hold Lender harmless from any 11ab111ty, loss, or damage for'these
things. : . s .

14.17. CONTROLLING LAw; VENUE The Loan Documents will be govemed by and construed in accordance '
wrth California law. The venue for any Iegal actron or proceedmg will be i in the County. of Sacramento, California.”

14.18. CONSENTS AND APPROVALS All consents and approvals by Lender required or permitted by any
provision of this Loan Agreement will be in wrrtmg Lender’ s consent to of approval of.any act by Borrower requmng
-further consent or- approwr will not be deemed, to waive or renaer unnecessary the consent or approval to or of any |
subsequent srmllar act. .
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: 14.19. © - SURVIVAL OF WARRANTIES AND COVENANTS. The warranties, representations, conditions, covenants,
and agreements in this Loan Agreement and in the other Loan Documents will survive the making of the Loan and the

- execution and delivery of the Note and will continue in full force until the Indebtedness has been paid in full. Nothing in
this Section is intended to limit any other provision of the Loan Documents that by their stated terms survive the repayment

-of the Indebtedness or the termination of any Loan Document -

14.20. . RECORDING AND FILING.- Borrower, at ltS expense w1ll cause the Secunty Documents and all
supplements to be recorded and filed and re-recorded-and re-filed in any manner and in any places as Lender will
treasonably request, and will pay all recordmg, ﬁhng, re- recordmg, and re-filing taxes, fees, and other charges

14.21. . LOAN EXPENSES. In making the ﬁrst drsbursement Lender may, at its option, deduct from the proceeds of ;e
that dlsbursement a sum equal to the aggregate of the following, to the extent Lender has knowledge of it and demand has
-been made on Lender at the time of the deposit: all expenses specifically incurred in connection with the Loan or'the
preparation, execution, and delivery of the Loan Documents, including, but not limited to, recording costs and expenses
transfer and other taxes (if any), surveys, appraisal fees, title and hazard insurance premiums, recording, notary, and éscrow.
charges; and all other similar, usual, or customary loan closmg charges and expenses; and any other budgeted expenses that
have been approved by Lender in ‘writing; and Lender will, for the benefit'of Borrower, pay those amounts over to the
respective partles on whose behalf the demands will. have been received by Lender.- Borrower w111 pay directly any
expenses in connection with the Loan'not so paid by Lender, including, without limitation, any of the expenses specified:
above, and will hold Lender free from any cost, liability, or obligation of any nature in connection with it, including
reasonable attorney fees incurred by Lender. Borrower further agrees to pay on demand all out-of- pocket costs and
expenses reasonably incurred by Lender including, without limitation, the fees and disbursements of Lender's outside
* counsel, in connection with: (i) the administration of the Loan, including, without limitation, all approvals or consents
given or contemplated to be given under the Loan Documents, all amendments to the Loan Documents entered into by
Lender or requested.by any Loan Party, and all title insurance policies and endorsements required by Lender, and (ii) the -
enforcement.of any rights or remedies under the Loan Documents, whether any action or proceeding is commenced, or the-
- protection of the security, or interests of Lender under the Loan Documents. All costs and expenses, together with. 1nterest
at Loan rate, will form a part of the indebtedness and will be secured by the Secunty Documents.

14. 22 : NO REPRESENTATIONS BY LENDER. By acceptmg or approving anythmg requlred to be observed
performed, or fulfilled, or to be given to Lender pursuant to this Loan Agreement or pursuant to the Loan Documents;
including, but not limited to, any officer's certificate, balance sheet, statement of income and expense, or other F inancial
Statement, survey, appraisal, or insurance policy, Lender will not be deemed to have warranted or represented the -
sufficiency, legality, effectiveness, or legal effect of it-or of any particular term, ‘provision, or condition of it, and- any
: acceptance or approval w1ll not be or constitute any warranty or representatlon by Lender.

14.23. - AMENDMENT The Loan Documents and the terms of each of them may not be modified, warved
“discharged, or terminated except by a written instrument signed by the party agamst ‘whom enforcement of the
. modlﬁcatlon walver dlscharge or termination is asserted . .

14.24. - TERMINATION Except as. otherwrse prov1ded in'the Loan Documents all rights and obllgatlons under . »
fthls Loan Agreement will terminate except as to any. accrued obhganons effective on the payment of all' Indebtedness
' owmg by Borrower to Lender : E

14 25 . COUNTERPARTS The Loan Documents ‘may | be executed in any number of counterparts and by dlfferent
' parties in separate counterparts, each of which when executed and dellvered will be deemed an original and all of which’
~ counterparts taken together will constitute one and the same 1nstrument

14 26. SEVERABILITV If any term, provision, covenant, or condmon or any appllcatron is held by a court of
compeétent _]LlI’lbdlCthl’l to be invalid, void, or unenforceable, all terms, provisions, covenants, and conditions and all*
" applications not held invalid, void, or unenforceable will continue in full force and will in no way be affected, 1mpa1red or.
invalidated. :

.14.27. . CAPTIONS. All Artlcle and’ Sectron headmgs in the Loan Documents are mserted for convenlence of
- reference-only and-do not constitute & part of the -Loan’ uocuments for any other ‘purpose. '
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14.28. INDEMNITY. Borrower agrees to defend, indemnify,.and hold Lender harmless from all losses, damages,
liabilities, claims, actions, judgments, costs, and reasonable attorney fees that Lender may reasonably incur as a direct or-
indirect consequence of the making of the Loan, Borrower's failure to perform any obligations as and when required by this
Loan Agreement or any of the other Loan Documents, the failure at any time of any of Borrower's representations or
* warranties to be true and correct, or any act or omission by Borrower, any contractor, subcontractor, engineer, architect, or
other Person with respect to the Property, the Project, or any portion of them. Borrower will pay immediately on Lender's
demand any damounts owing under this indemnity, together with interest at the maximum rate permitted by law from the
date Lender makes a payment or incurs a loss. Borrower's duty to indemnify Lender will survive the release and
cancellatlon of the Note-and the reconveyance or partial reconveyance of the Trust Deed.

v 14.29. FURTH ER ASSURANCES At Lender's request and at Borrower's expense Borrower will execute,
acknowledge and deliver all other instruments and perform all other acts.necessary, desirable, or proper to carry out the
purposes of the Loan Documents or to perfect and preserve any liens created by the L.oan Documents :

14.30. . DISCLOSURE OF INFORMATION. If Lender. elects to sell the Loan, Lerder may forward to the buyer of the
Loan all documents and information related to the Loan in Lender's possess1on 1nclud1ng wrthout llmltatlon all Fmanc1al
Statements whether furmshed by Borrower or otherw1se :

14. 31. LENDER'S AGENTS. Lendér may desrgnate agents or independent contractors to exercise‘any of Lender's
rights under the Loan Documents. Any reference to Lender in  any of the Loan Documents will include Lender s
- employees, agents and independent contractors

_ " 14.32. 'INTEGRATION AND INTERPRETATION. The Loan Documents contam or expressly incorporate by reference-
~the entire agreement between Lender and Borrower with respect to the covered matters and supersede all prior negotiations.
. Any reference to the Property or PI‘O_]eCt in any of the Loan Documents will include all or any portion of them. Any .
. reference to.the Loan Documents themselves in any of the Loan.Documents will include all. amendments, renewals, or - - - -
extensions approved by Lender. ‘

14.33.7 'NUM'B‘ER',“IbENTITY AND GENDER.. When the context.and construction so require, all words used in'the =~ -~

singular will be deemed to have been used in the plural and vice versa: Person means any natural person, corporation, firm,
partnership; association, trust, government, governmental agency, or any other entity, whether acting in an individual,
fiduciary, or other capacity. When the context and construction so require, all words which indicate a gender will be’
deemed to have been used to indicate the gender as indicated by the context. ‘

THE PARTIES HAVE EXECUTED THIS LOAN AGREEMENT in Sacramento, California as of the Effective Date.

BORROWER : . S s . LENDER:
Domus DEVELOPMENT, LL.C ) o - REDEVELOPMENT AGENCY OF THE CITY OF
I : S ' ‘ SACRAMENTO
By: - . - . : .

Meea Kang _ ’ ‘ ' . - Byr -

. President ' - ‘ v . LaShelle Dozier, Executive Director -

Date: ' ’ -A . ‘ 'v Date: ° ,
Approved as to form: R ~ Approved as to form: -
‘Borrower Counsel " Lender Counsel. -
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Exhibit C

Report Regardmg the Disposition of Property Acqulred Dlrectly or
Indlrectly with Tax Increment Funds (Health & Safety Code Sectlon 33433)

- L Agreement(s)

~ A copy of the Dlsposmon and Development Agreement (DDA) dlsposmg of interest in Agency
real property follow as Attachment 8A. : v . , .

11. Summary of Terms of Disposition

{ AGENCY'S COST,OF ACQUIRING THE LAND

‘Purchase Price (or Lease Payments Payable Durmg Agreement) S .'771,858

Commlssmns . . oo 0
, Closmg Costs oo .. I o o '. - o :‘T :
| Relocation Costs . - ‘ — - " T - | 0
Land Clearance Costs™ "~ = =~ "~ B T ) B

Improvement Costs (e.g. utilities or foundations .ad‘ded)‘ B R

Other Costs , h i L Y B
TOTAL S Lo e '$771,858

| ESTIMATED VALUE OF INTEREST CONVEYED -

‘Value of the property determined at its highest and best use under the $1,61 0;000
redevelopment: plan ‘ S

ESTIMATED REUSE VALUE OF INTEREST CONVEYED

| Value of property determined w1th consideration of the restnctlons and - s 1,610,000
’development costs imposed by the Agreement ’ : R _

VALUE RECEIVED ON DISPOSITION

The purchase price or the total of the lease payments due to the Agency under’ %0
~the Agreement . e « _ : .
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IIL. Explanation of Disposition for Less than Full Value

The Agency acqulred the eight parcels of the subject property between 1987 and 2008. The parcels

. have sat vacant for many years, prompting the Agency to submit a Request for Qualifications (RFQ) in
2006. In accordance with this REQ, the Agency has agreed to grant the land to the developer for the

- purpose of developing the project. The land donation decreases the total project costs and increases the

' . competitiveness of the project for oversubscribed sources of state and federal funding sources. These

" actions facilitate the development of vacant parcels ona major commercial comdor in a blighted
' nerghborhood :

IV Ellmmatlon of Blighr

_The sub_]ect site is located within the boundarles of the Alkali Flat Redevelopment Area The proposed
pI‘O_]eCt is consistent with the Alkali Flat Implementation Plan goal to develop a mixed-use/transit
oriented development which will eliminate factors hindering economically viable use and eliminate an -

- underutilized blighted parcel. It also meets the following goals in the Alkali Flat Redevelopment Plan:
provide safe, decent, adequate and sanitary housing through the development of a mixture of housing
types for all income groups; and maximize private participation and investment in the redevelopment
effort. On March 31, 2009, the City Council and the Redevelopment Agency of the City of Sacramento -

L approved the use of tax increment revenues from the Alkali Flat Tax Increment Fund.for the. purpose.of -«

~ developing this mixed-use, transit-oriented development, which would contribute to the ellmmatlon of"
- bllghtmg mﬂuences and the lack of affordable housmg in the area. - =
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