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REPORT TO CITY COUNCIL AND 41
REDEVELOPMENT AGENCY

City of Sacramento
915 | Street, Sacramento, CA 95814-2671
www.CityofSacramento.orq

Public Hearing

June 21, 2011

Honorable Mayor and Members of the City Council
Honorable Chair and Members of the Board

Title: Broadway Triangles Mixed-use Development Project Disposition and
Development Agreement and Related Loan Agreements

Location/Council District: Oak Park Redevelopment Project Area (Council District 5)

Recommendation: Conduct a public hearing pursuant to Health and Safety Code
§33431 and §33433 and upon conclusion, A) adopt a City Resolution approving sale
of Agency-owned property; and B) adopt a Redevelopment Agency Resolution 1)
accepting City findings under the California Environmental Quality Act (CEQA); 2)
authorizing the Executive Director or her designee to amend Agency budget to
appropriate up to $8,000,000 to implement the Project, comprised of i) $2,034,194 of
2005 Oak Park Taxable Bond funds; ii) $1,244,786 of 2005 Oak Park Tax-Exempt Bond
funds; iii) $117,350 of 1999 Oak Park Tax-Exempt Bond funds, and iv) $4,603,670 of
Oak Park Tax Increment funds; 3) approving a pre-development loan, conditional grant,
construction and permanent loan agreements (Agency Funding) to the Developer; and
4) authorizing execution of a Disposition and Development Agreement (DDA}, Agency
Funding and related documents to transfer the Agency property in the vicinity of
Broadway, 34" and 35" streets to the Broadway Triangle, LLC, (Developer) for
development of Broadway Triangles Mixed-use Development (Project); and 5) waiving
Art in Public Places Program requirements of the Project upon written concurrence of
the Sacramento Metropolitan Arts Commission.

Contact: Christine Weichert, Assistant Director, Development Finance, 440-1353
Bern Wikhammer, Program Manager, Development Finance, 440-1368

Presenter: Gregory Ptucha, Management Analyst, Development Finance
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Department: Sacramento Housing and Redevelopment Agency
Description/Analysis

Issue: In 2005 and 2007, the Redevelopment Agency of the City of Sacramento
(Agency) assembled 0.8 acres of land to stimulate private development in the
Oak Park Redevelopment Project Area (Oak Park RDA). The partially improved
land is comprised of five parcels on the block bounded by Broadway, 2™ Avenue,
34" and 35" Streets (Agency Property). The Agency released a Request for
Qualifications (RFQ) in September 2006 to aftract private sector interest in
development of the Agency Property, leading to a June 2007 Exclusive Right to
Negotiate (ERN) Agreement with a development partnership in which local
architect/developer Ron Vrilakas was a principal. The proposed office complex
for the site was determined to be financially infeasibie by the time the ERN
expired in March 2008, the same time the regional and national economies were
clearly in decline.

Subsequently, Mr. Vrilakas (Developer) proposed a project that includes
additional property he acquired (Developer Property) that, on a combined basis,
effectively doubles the total project site size. The Developer Property (0.7 acres)
is located directly east (across 35" Street) of the Agency Property.

The current proposal is a mixed-use project consisting of for-sale residential
units, mixed-use buildings with apartments above retail/lcommercial space, and
rehabilitation of two historic structures (Project), summarized further below and in
additional background information found in Attachment 1. A Location map and
Project Site Plan are shown in Attachment 2. The site layout is based on the
Tentative Map approved in March 2011 by the City of Sacramentc Planning
Commission shown in Attachment 3.

Funding constraints require that the Project be constructed in two phases. The
first phase includes the Agency Property and about one-third of the Developer
Property. Eight for-sale, zero-lot-line residential units (seven row houses and
one live-work unit), as well as four mixed-use buildings fronting Broadway would
be constructed on the Agency Property - all which would have retail/commercial
ground level space with a total of ten two-story apartment units on floors two and
three. Included are two common lots containing 10 garages, 11 parking stalls,
green space, and outdoor passive recreation areas. All for-sale units and all
apartments would have two bedrooms and two bathrooms.

Phase 1 construction on the Developer Property includes four for-sale units
{three row houses, one live-work unit and four garages) and rehabilitation of the
vacant historic commercial structure at the northeast corner of 35" Street and 3™
Avenue for use as a restaurant.
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Attachment 4 shows the site plan in the context of Phase 1 and Phase 2
implementation. Phase 2 would be implemented solely on Developer Property
and would be privately financed upon completion, sale, and lease-up of Phase 1.
Phase 2 includes construction of six additional for-sale residential units (two live-
work, two cottage-style, and two bungalow-style), six garages, common lot
landscaping and recreation areas. Phase 2 also inciudes exterior improvements
to an existing historic single-family bungalow-style home at 3519 3rd Avenue.

The two historic structures mentioned above are “contributing” structures within
the boundaries of the Oak Park Historic District and each would be rehabilitated
in accordance with the federal Secretary of the Interior Rehabilitation Standards.
Homeowner association(s) (HOAs) would be created to oversee the legal
covenants, conditions and restrictions (CC&Rs) established for the Project.

Representative facade designs proposed for the new construction are shown in
Attachment 5. Facade designs include abundant use of brick. The intent is to
replicate the traditional use of brick and the location of commercial building
frontages in the historic district.

The Agency Property would be conveyed to the Developer for one dollar and up
to $8 million of Oak Park RDA funds would leverage approximately $2.5 million of
private loan funds to finance Phase 1 of the Project. Agency funding is
structured as pre-development, construction and permanent loans and a
conditional grant. Portions of the foans will be forgivable. The private lcan
proceeds will supplement Agency funds to build the for-sale units. A summary of
the Sources and Uses of Agency financing, private financing and Developer
equity for Phase 1 implementation are summarized in Attachment 6 {(For-sale
homes) and Attachment 7 (Mixed-use and Historic Commercial). The costs and
funding requirements for both phases are described in the Project Summary,
Attachment 8, and a 25-year operational pro forma for the mixed-use buildings
and historic commercial building appears in Attachment 9.

Policy Considerations: The recommended actions are consistent with the Oak
Park Redevelopment Project Area Plan, as amended, and the 2009-2014
Implementation Plan for the Project Area, which calls for blight removal and
improvements in housing, social infrastructure, and in environmental and
economic conditions. On March 2, 2011, the City of Sacramento Preservation
Commission formally approved the Project design. On March 10, 2011, the City
of Sacramento Planning Commission approved the necessary Project
entitlements. The Project is consistent with design, land use, and development
controls affecting the site, including overlay zoning, historic district protections,
“special planning,” and “design review” district status. Project impiementation wiil
stimulate private investment in Oak Park and provide neighborhood-serving
shopping opportunities. It will revitalize Oak Park’s historic downtown and attract
new homeowners to an urban infill housing product not readily available in the
community.
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Environmental Considerations:

California Environmental Quality Act (CEQA): At a pubiic hearing
conducted on March 2, 2011, the City of Sacramento’s Preservation
Commission adopted staff report recommendations regarding the
environmental determination for the Project as being exempt from the
California Environmental Quality Act (“CEQA”) as an “In-fill Development
Project” under the CEQA Section 15332. Because there is neither any
new information of substantial importance nor any substantial changes
with respect to the circumstances under which the project will be
undertaken that would require preparation of supplemental environmental
documentation, the recommended actions do not require further
environmental review per CEQA Guidelines.

Sustainability Considerations: The City of Sacramento’s adopted
Sustainability Master Plan complements the General Plan to set a
standard for City sustainability practices as well as becoming a model for
private construction projects. The Project objectives are for an urban infill
development of a total of 28 new housing units, new commercial space,
and rehabilitation of two historic structures. The project would achieve the
following City Sustainability Master Plan goals:
+ Replace or renovate obsolete energy or resource inefficient

infrastructure (buildings, facilities, systems, etc.) (Plan Goal # 1),
» Reduce long commutes by providing a wide atray of

transportation and housing choices near jobs for a balanced,

healthy city (Plan Goal # 6).

Other: There is no federal funding or other federal process associated
with these actions; therefore, the National Environmentai Policy Act
(NEPA) does not apply.

Committee/Commission Action: Oak Park Redevelopment Advisory Committee
(“RAC”): The RAC has been briefed by the Developer on the Project numerous

times. At

its meeting on June 8, 2011, the RAC voted to support the Project and

approve Staff's financing recommendation. The votes were as follows:

AYES:
NOES:
ABSTAIN

ABSENT:

Shephard, Lee, Allen, Barnes, Lazo, Smith

None

; Littrell, Mason (Both Recused)

Johnson, Rentz, Shrewsbury



June 21, 2011
Broadway Triangles Mixed-use Development Project

Sacramento Housing and Redevelopment Commission (“Commission”). At its
meeting on June 15, 2011, it is anticipated that the Commission will approve the
attached recommendation. Staff will notify the Council in the event this does not
occeur.

Rationale for Recommendation: The Project will eliminate blight, achieve
redevelopment objectives and increase tax increment revenues. The total proposed
Agency funding of up to $8 million reflects the Project size, scope and use mix and
private financing commitment. The Project is expected to be an economic stimulus
in the surrounding area by demonstrating demand for this type and quality of for-sale
housing, apartments, and commercial/retail space.

Public Hearing: This project is subject to Health and Safety Code §33431 and
§33433 as a sale of property without public bidding and the disposition of property
acquired with tax increment funds. This report provides the support and justification
for the Agency’s proposed disposition. The property will be sold to the Developer at
below-market value as established by underwriting analysis of the development
budget, projected revenues, and expenses of operation, as well as regulatory
agreement restrictions imposed on the rental apartments.

Financial Considerations: Approval of the proposed DDA will obligate the Agency to
transfer title to the real estate for one dollar. In addition, the DDA obligates the Agency
to $8 million in loans and a conditional grant to fund Phase 1. Agency financing will be
appropriated from Oak Park taxable and tax-exempt funds. Predevelopment funding
will be disbursed for Agency-approved third-party costs needed to complete permit-
ready plans, allowing the real estate transfer and construction loans to close.
Developer equity and conventional private financing sufficient to complete Phase 1
construction are a closing requirement.

The Agency retained consultant Solution Mountain, Inc., to prepare an economic impact
analysis for the Project based on historical market and industry data. The analysis
estimates the direct investment of $11.6 million will produce an additionai $6.2 million in
indirect impacts, resulting in combined impact of approximately $19 million.
Additionally, the analysis estimates generation of 195 one-time and ongoing jobs.
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M/WBE Considerations: The items discussed in this report have no M/WBE impact;
therefore, MAWBE considerations do not apply.

Respectfully Submitted by~

Recommendation Approved: Appratred as to form:

Wﬂfﬂ% ﬁ/\g Q//m Aa q ,4 ~———AgEency Counsel

WILLIAM H. EDGAR
Interim City Manager
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Attachment 1

Background Summary

Broadway Triangles Mixed-use Development

Historical Context

As a historic “streetcar suburb” that developed in the late 19" century, Oak Park’s
historic business district developed along Broadway. Qak Park’s small downtown
catered to the needs of area residents for goods, services, and entertainment. The
post-World War |l decline of Oak Park and exodus of many businesses was followed by
the 1973 establishment by the City of Sacramento of the 1,305-acre Oak Park
Redevelopment Project Area (Project Area). The Agency adopted the Implementation
Plan for the Project Area (since revised) and the City of Sacramento established special
land use, historic district, and development controls for Oak Park, including “special
planning district” zoning and an urban design district to guide new development along
the Broadway and Stockton Boulevard corridors.

A Request for Qualifications (*RFQ”) was released in September 2006 for property the
Agency owned, or was in process of acquiring, on the block bounded by Broadway, 2™
Avenue, 34" and 35" streets (Agency Property). In June 2007, the Agency entered into
a nine-month Exclusive Right to Negotiate (ERN) Agreement with the Broadway and
Second Avenue Development Partnership, in which local architect Ron Vrilakas was a
principal.

When the 2007 office building proposal proved to be infeasible, the ERN expired and
the partnership dissolved, but Mr. Vrilakas continued to work informally on a new
development concept, which was presented to the Agency in mid-2010. It required a
range of environmental, design, and entitiement approvals from the City of Sacramento.
Application materials for this purpose were submitted in November 2010 by Broadway
Triangle, LLC, (Developer).

Developer
Since 1992, Mr. Vrilakas has been principal of the firm Vrilakas Architects, based in

Midtown Sacramento. His practice emphasizes infill housing and mixed-use projects.
He was primary or co-architect on the East End Lofts historic adaptive re-use project
and on 1801 L Street apartments.

In addition to design services for-fee, Mr. Vrilakas has been involved in the development
entities for a number of urban infill, residential and adaptive re-use projects. Local
examples include 4™ Avenue Lofts, LLC, which built 10 for-sale infill residential units in
2005-06 on nearby Agency property and using Agency financing. The 4% Avenue Lofts
project is comprised of eight single-family homes and two live/work units. Currently,
nine of the 10 units have been sold. Other projects designed and developed by Mr.


LResurreccion
New Stamp
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Vrilakas as a principal include the E Street Townhouses; the Q Street Lofts; and, 1801
Capitol Avenue.

Project Site
The Project site is located in the General Commercial, Stockton Broadway Special

Planning District (“C-2-SPD” zone) and is comprised of Agency Property and
Developer-owned real property. The Agency Property (five tax parcels) was acquired
during 2005 — 2007. It is 60% vacant, including one parcel at 3425 Broadway
previously occupied by a gasoline station, requiring environmental remediation when
underground storage tanks were removed. The Agency Property also includes three
parcels that are improved with three vacant retail/storage buildings, each more than
fifty-years old. Demolition of these structures is necessary and will be permitted, as
none of the three structures were identified via surveys as being eligible for listing in the
California or Sacramento Registers of Historic Resources. One Agency parcel and two
Developer parcels are located within the boundaries of the City-adopted Oak Park
Historic District.

The Project site includes 0.7-acres of Developer-owned property directly across 350
Street from the Agency Property. The Developer property is vacant except for two
historic structures—a singie-story commercial building and a single-story bungalow-
style home. Combined, the Agency Property and Developer property total more than
1.3 acres.

Project Scope and Phasing

Building Type | Size. ' | 'Phasel | Phase2 |  Total |
Row houses 1,287 sq. ft.
(for-sale) 2 Bed & 2 Bath 10 0 10 homes
Live/work units 1,650 sq.ft.
{for-sale) 2 Bed & 2 Bath 2 2 4 homes
4 buildings
Mixed-use 21,842 sq. ft. 10 apartments (2 0 10 apartments
buildings 6,308 sq. ft. retail | Bed & 2 Bath) 5—7 retail
{rental) space spaces {apprex.)
Commercial 2,500 sq. ft. 1 0 1 historic building
rehabilitation
(2753 35" Street)
Residential 2,055 sq. ft. 0 1 1 home
rehabilitation historic bungalow {currently rental)
{3519 Third Ave)
Bungalows 1,200 sq. ft. 0 2 2 homes
{for-sale)
Cottages 960 sq.ft. 0 2 2 homes
(for-sale)
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For-sale Units

The Phase 1 scope of work includes 12 new for-sale units (ten row houses and two
live/work—all two-bedroom/two-bath units) that a third-party market study indicates wiil
sell at market-rate prices of $280,000 to $300,000 each. Each for-sale unit will offer
“fee-simple” ownership, with each unit occupying its own lot with modest air space
(“zero lot line”) between the homes. Each will also have a garage located on one of the
three common lots.

The for-sale units built in Phase 1 will front Second Avenue and 35" Street.
Construction of eight for-sale units will be completed on Agency Property, followed by
four units on Developer property. The market study predicts sales at a rate of one unit
per month. The financing sources for construction of the for-sale units will be a
combination of Developer equity and approximately $2.5 million of private lender
funding, $2.15 million in Agency construction loan funds and a conditional grant of
$454,236. The grant funds will be used for demolition of existing improvements and for
on- and off-site improvements. Upon each sale, the private lender loan will be partially
repaid, and the developer would be paid a fee based on net proceeds after other costs
are paid, estimated to total about $600,000 after all units are sold. The Agency
construction loan is anticipated to be partially forgiven upon closing of each unit sale
since estimated sale prices won't support its repayment.

In Phase 2, six new for-sale units (two bungalows, two cottages, two live/work units)
fronting Third Avenue or the alley will be constructed on the remainder of the Developer
property at an estimated cost of approximately $2.3 million. In addition, the exterior of
the existing historic single-family bungalow on the Developer property will be
rehabilitated to a level matching interior upgrades that have recently been implemented
by the Developer using his own capital. Improvements to the common lot on the
Developer property would be completed during phase 2, which will be funded
completely with Developer equity and private financing.

Mixed-use Buildings and Commercial Rehabilitation

Four new mixed-use buildings will be constructed on Agency property to face
Broadway. They will contain almost 22,000 square feet of space—6300 square feet of
which will be commercial, ground floor space that will be demised for tenants to reflect
their business needs. It is likely that five to seven tenant spaces will result in the new
buildings.

The vacant, historic retail building is approximately 2,500 square feet in size. It will be
comprehensively rehabilitated to comply with federal Secretary of the Interior standards
and is hoped tfo attract a single, quality sit-down restaurant. It will have private outdoor
patio seating on the north side of the building.

Costs to construct the new mixed-use structures and to rehabilitate the historic retail
building are approximately $6 million. Sources include Developer equity, a conditional
Agency grant of $907,900 for demolition work, on- and off-site improvements, and for
costs to rehabilitate the historic commercial building. Due to the inability to secure
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conventional financing in an amount sufficient to complete the mixed-use portion of the
project, an Agency construction loan of about $4.5 million completes the financing
requirements. Upon completion, one-half of the construction loan will be repaid over a
25-year loan term, with the remainder being forgivable based on compliance with the
Regulatory Agreement to be recorded against the mixed-use parcels. To assist with
Project feasibility, the Developer is deferring his developer fee for this portion of the
project. 1. Due fo the forgivable nature of one-half of the Agency’s construction loan for
the mixed-use portion, the DDA contains a provision for profit-sharing between the
Agency and the Developer if the mixed-use buildings or historic commercial structure
are sold during the first forty years.

Marketing of the new commercial space will target businesses offering goods and
services not currently available in Oak Park, which is underserved in a variety of retail
categories. The Agency underwriting analysis for the retail/commercial space utilized a
third-party market study that estimated rents, lease-up periods and suggests incentives
(tenant improvement allowances and/or free-rent periods during start-up) that the
Developer could offer to attract desirable tenants.

To enhance to range of goods and services available to the community, the Developer
intends to market the new commercial space to independent “mom-and-pop” tenants. A
professional leasing agent will assist with marketing the space to appropriate tenant
prospects. Currently, the Developer is targeting a range of tenants, including sit-down
restaurants, artisan retail, ice cream/yogurt shop, salon, used books/ records,
garden/flower shop, yoga studio, and, an art gallery. After 18 months of operation, if
50% of the new commercial space is not leased, the Agency will have the option of
requiring the Developer to relocate his architectural practice to vacant new commercial
space.

A total of ten market-rate apartments, all which are two-bedroom/two-bath units, will
comprise the second and third floors of those buildings. Each unit will have a private
entry and each will have two levels of space, with living space below and bedrooms
above. Unit sizes are ample, at approximately 1,300 square feet. Secure on-site
parking (garage or surface parking) will be provided for each unit. The third-party
market study estimates market-rate rents for the apartments at approximately $1,325
per month. The mixed-use buildings will receive professional property management
services.

Phase 2

This phase will provide seven new lots upon successful sale and lease-up of the Phase
1 improvements. Phase 2 is planned to be privately financed and will include six new
for-sale units in three distinct building types (bungalow, cottage, live/work), as well as
rehabilitation of the historic residential bungalow that is currently being rented as a
single-family residence.

10
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City Reviews
The design features, massing, height, and exterior finish materials of the Project are

summarized in the following table. They were reviewed on January 5, 2011 and
approved by the City of Sacramento’s Preservation Commission on March 2, 2011.
After a March 10, 2011 public hearing, the City of Sacramento Planning Commission
approved the entitlements requested for the project.

New construction Design Information

Building heights: Mixed use (3-stories) 35 — 37 feet in height
Livefwork {3-stories) 35 — 37.5 feet in height
Row houses (2-stories) 22 — 24 feet in height
Bungalows & Cottages {2-stories) 18 — 25 feet in height

Exterior materials: Brick, cement plaster, board/batten and horizontal wood siding, corrugated metal
siding, metal clad wood windows, wood windows, wood and metal storefront
systems, steel awnings, metal and composite roofing

11
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[ISHRA Broadway Triangles Mixed-use Development
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HRA Broadway Triangles Mixed-use Development

Phase 1 and Phase 2
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[ASHRA Broadway Triangles Mixed-use Development
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Sources and Uses Summary

Attachment 6

Broadway Triangles Phase 1 - For-sale Homes

Scenario A: 12 DU; Arch fees paid as soft cost

Number of Homes

12
New Construction

Construction Sources Total Per Unit
Sewer Credits 22,500 5% 1,875
SHRA Land 1 0% 0
Developer Equity 90,000 2% 7,500

Conventional Construction Loan 2,540,400 48% 212,000
SHRA Gran’t& 454,236 9% 38,000
SHRA Construction Loan 2,149,000 41% 179,000
TOTAL SOURCES 5,256,137 100% $ 438,000
Construction Uses Total Per Unit
Land and Improvements 90,001 2% 7.500
Demolition 26,000 0% 2,200
Construction - Single family 2,838,636 54% 236,600
Construction Costs - Garages 317,100 6% 26,400
Construction - On-site Improvements 207,900 4% 17,300
Construction -Off-sites 227,000 4% 18,900
Payment & Performance Bond 69,000 1% 5,800
Architecture and Engineering 388,000 7% 32,300
Permit and Development Fees 327,500 6% 27,300
Legal and Accounting Fees 112,000 2% 9,300
RE Taxes, Insurance 72,000 1% 6,000
Construction Loan interest 109,000 2% 9,100
Marketing 25,000 0% 2,100
Financing and Carrying Costs 327,000 6% 27,300
Reserve/Contingency 120,000 2% 10,000
TOTAL USES 5,256,137 100% § 438,000
" Permanent Sources Per Unit
Estimated Sales Proceeds 3,420,000 $ 285,000
Permanent Uses Total “Per Unit
Costs of Sale 273,600 22,800
Conventional Loan Repaid 2,540,400 211,700
Developer Fee 606,000 50,500
SHRA Loan Repayment - -
Total Uses 3,420,000 $ 285,000

Developer

Broadway Triangle, LLC

16
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Sources and Uses Summary

Broadway Triangles Phase 1 - Mixed Use

Square Footage Total

New Commercial Square Footage
New Apartments

Historic Commercial Space

21,842
6,308

Ten (all 2 Bed / 2 Bath)

2,600

Construction/Permanent Sources Total Per Sq Ft, Buildings

Sewer Credits - 0% -

SHRA Land 1 0% -
Developer Equity 204,000 5% 10.00
SHRA Forgivable Loan| 2,244,500 37% 100.00
SHRA Permanent Loan 2,244,500 37% 100.00
SHRA Grant 907,900 15% 40.00
Deferred Developer Fee 450,000 7% 20.00
TOTAL SOURCES| $ 6,141,001 100%  § 280.00

Construction Uses _!I'Ltai Per Sq Ft
Land and Improvements 144,001 2% $ 10.00
Demolition 69,000 1% 3.00
Construction - New Mixed-use 3,026,100 49% 140.00
Construction - Brick Building Rehab 367,500 6% 20.00
Construction Costs - Garages 52,500 1% 2.00
Construction - On-site Improvements 207,900 3% 10.00
Construction -Off-sites 227,000 4% 10.00
Tenant Improvement Allowance 170,000 3% 10.00
Payment & Performance Bond 81,000 1% 4,00
Architecture and Engineering 432,000 7% 20.00
Permit and Development Fees 442,000 7% 20.00
Legal and Accounting Fees 112,000 2% 5.00
RE Taxes, Insurance 87,500 1% 4.00
Marketing and Leasing Fees 53,500 1% 2.00
Financing and Carrying Costs 61,000 1% 3.00
Reserve/Contingency 158,000 3% 7.00
Deferred Developer Fee 450,000 7% 21.00
TOTAL USES| $ 6,141,001 100% § 280.00

T‘)eveloper Broadway Triangle, LLC

Attachment 7
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Attachment 8

Broadway Triangles
Mixed-Use, Historic Rehabilitation and Residential For-Sale
Project Summary

I? roject Description Phase 1 involves Agency and conventional financing for construction of 4 mixed-use buildings (ground fioor retail
with 10 apartments above), 12 for-sale rowhouses, 10 detached garages, secure surface parking and common areas.
In addition one existing historic commercial building will be rehabilitated.
Phase 2 does not involve Agency financing. It is located on abutling developer-owned parcels and includes
consiruction of B new for-sale housing units and 4 detached garages, commen area improvements, and rehab of an
existing historic residential bungalow. This phase will not begin until completion of Phase 1.
Property Type Phase 1 Phase 2 TOTAL
# of Units Sg Ft #ofUnits SqFt # of Units Sq Ft
New For-Sale Residential Units 12 16,170 6 6,662 18 22,832
Rehab Historic Residential Bungalow - - 1 2,055 1 2,065
New Residential Rental Apartments 10 13,034 - - 10 13,034
New Commercial Retail Buildings 4 6,308 - - 4 6,308
Rehabilitated Historic Commercial Buiiding 1 2,500 - - 1 2,500
Total Project 27 38,012 T 8,717 34 46,729
Residential Rental Units Phase 1 Phase 2 TOTAL
# of Upits SqgFt #ofUnits SgFt # of Units SaFt
2 Bedroom - 2 Bath Units 10 13,034 0 - 10 13,034
Average SqgFt/Unit 1,303 - 1,303
Residential For-Sale Units Phase 1 Phase 2 TOTAL
# of Units Sq Ft #ofUnits SgFt # of Units Sq Ft
2 Bedroom { 2 Bath Row Houses 10 12,870 - - 10 12,870
2 Bedroom / 2 Bath Live/Work Units 2 3,300 2 2,300 4 5,600
2 Bedroom / 2 Bath Bungalow Houses - - 2 2,434 2 2,434
2 Bed / 2 Bath Historic Bungalow House - - 1 2,055 1 2,055
2 Bedroom / 2 Bath Cottage Houses - - 2 1,928 2 1,928
Total 12 16,170 7 8,717 19 24,887
[Permanent Sources TOTAL
Phase 1 ' Phase 2 Dollars Percentage
Agency Land $ 2 - $ 1 0%
Agency Grant 1,362,136 - 1,362,136 10%
Agency Forgivable Loan - Mixed Use 2,244 500 - 2,244,500 16%
Agency Loan - Mixed Use 2,244,500 - 2,244,500 16%
Agency Forgivable Loan - Far-Sale Residentiai 2,149,600 - 2,149,000 16%
Conventional Construction Loan - For Sale Res 2,540,400 1,776,039 4,316,439 31%
Sewer Cradits 22,500 - 22,500 0%
Developer Equity 384,000 557,741 941,741 7%
Deferred Developer Fee 450,000 - 450,000 3%
TOTAL SOURCES $11,397,038 $ 2,333,780 $13,730,817 100%
B83% 17% 100%
Permanent Uses
Agency Land $ 2 - "3 2 0%
Developer Land 234,000 141,000 375,000 3%
New For-Sale Residential Units 2,838,636 1,172,512 4,011,148 29%
New Detached Garages 369,600 105,600 475,200 3%
New Mixed Use Development 3,026,106 - 3,026,100 22%
Historic Commercial Rehabilitation 367,500 B 367,500 3%
Tenant improvement Allowance 170,000 - 170,000 1%
Historic Residential Rehabilitation - 80,000 80,000 1%
Onsite/Offsite Improvements 869,700 198,388 1,068,088 8%
Architeclure & Engineering 820,000 130,600 950,000 7%
Legal & Accounting 224,000 50,000 274,000 2%
Fees & Permits 919,500 108,000 1,027,500 7%
Taxes & Insurance 159,500 95,000 254,500 2%
Marketing & Carrying Costs 466,500 50,000 516,500 4%
Contingency & Reserves 278,000 : 150,600 428,000 3%
Consfruction Loan Interest 108,000 53,280 162,280 1%
Demolition 95,000 - 95,000 1%
Deferred Developer Fee 450,000 - 450,600 3%
TOTAL USES $11,397,038 $ 2,333,780 $13,730,818 100%
83% 17% 100%
Management/Operations
Developer|Broadway Triangle, LLC
Property Management|Professonal property management firm approved by Agecny to be retained prior to completion of
construction.
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6l

Broadway Triangles Project Proforma - Mixed Use and Historic Commercial Buildings

H H 1% Revenue Inflation
Commercial Retail Rental 3% Exponas Infation

Gross
SqFt (PSF)
6,308 $1.40
2,500 $1.60
8,808 Gross Potential Rent
Vacancy
Vacancy Loss
Expenses: Net Rent
Property Mgt 5%
Taxes & Insurances
Utilities
Water/Sewer/Garhage
Repairs & Maintenance
LegalfAccounting/Office
Reserves

Total Expenses
Net Operating Income

2% Revenue Inflation
3% Expense Inflation

Residential Rental

4-2Bdm @ $1,425 each
4-2Bdm @ $1,325 each
2-2Bdrm @ $1,315 each

Gross Potential Rent
Vacancy
Vacancy Loss
Expenses: Net Rent
Property Mgt $50/unit/month
Taxes & Insurances
Utilities
Water/Sewer/Garbage
Repairs & Maintenance
Legal/Accounting/Office
Reserves

Total Expenses

Net Operating Income

Combined Net Operating Income

Less: Developer Fee ($450,000 @ 4% Interest)
Combined NOI after Developer Fee

SHRA Repayable Loan:
$2,244,500 - 0.00% Principal Balance

Payment
Balance
NOI after Developer Fee and Loan Payment
DSCR:
SHRA Forgivable Loan:
$2,244,500 Forgiveness/Year:

Year 1 Year 2 Year 3 Year 4 Year 5 Year 10 Year 15 Year 20 Year 25
{2013) {2014) {2015) (2016) (2017) (2022} (2027} (2032) {2037)

$ 105974 $ 107034 $ 108104 $ 109,186 $ 110277 $& 115903 § 121,815 § 128,029 $ 134559

48,000 48,480 48,965 49,454 49,949 52,497 55,175 57,989 60,947

$ 153,974 § 155514 $ 157,062 $ 158640 $ 160,226 $ 168,400 $ 176,990 $ 186,018 $ 195507
80% 40% 25% 25% 25% 25% 25% 25% 25%

$ 123,180 % 62,206 § 39267 § 39,660 § 40,057 $ 42100 § 44247 ¢ 46,504 & 48,877

$ 30795 $ 93308 $§ 117802 $ 118980 $ 120170 $ 126300 $ 132,742 $ 139513 $ 146,630

1,540 4,665 5,890 5,049 6,008 6,315 6,637 6,976 7,331

23,000 23,890 24,401 25,133 25,887 30,010 34,790 40,331 46,754

2,500 2,575 2,652 2,732 2,814 3,262 3,781 4,384 5,082

8,500 8,755 3,018 9,288 9,567 11,091 12,857 14,905 17,272

12,000 12,360 12,731 13,113 13,506 15,657 18,151 21,042 24,394

5,000 5,150 5,305 5,464 5,628 6,524 7,563 8,768 10,164

- 20,000 20,600 21,218 21,855 25,335 29,371 34,049 39,472

$ 52,540 § 77,195 $ 80,596 $ 82,896 § 85,264 % 98,194 $ 113,150 $ 130,453 § 150476
$ (21,745) 3 16,113 $§ 37,206 $ 36,084 $ 34,906 $ 28,106 § 19,592 § 8,060 $ (3,846)

$ 68,400 % 69,768 &% 71163 § 72,587 $ 74,038 $ 81,744 & 90,252 & 98646 $ 110,017

63,600 64,872 66,169 67,493 68,843 76,008 83,919 92,653 102,297

31,560 32,191 32,835 33,492 34,162 37,717 41,643 45,977 50,762

$ 163,560 $ 166,831 $ 170,168 $ 173,571 $ 177,043 % 195469 §$ 215814 $ 238,276 $ 263,076
40% 20% 10% 10% 10% 10% 10% 10% 10%

65,424 33,366 17,017 17,387 17,704 12,547 21,581 23,828 26,308

% 98,136 $ 133,465 $ 153,151 $ 156,214 % 159,338 $ 175,922 $ 194233 $ 214,448 $ 236,768

6,000 8,180 5,365 6,556 6,753 7,828 9,076 10,521 12,197

16,375 16,866 17,372 17,8923 18,430 21,366 24,769 28714 33,287

4,000 4,120 4,244 4,371 4,502 5,219 5,050 7,014 8,131

8,000 8,240 8,487 8,742 9,004 10,438 12,101 14,028 16,262

12,500 12,875 13,261 13,659 14,089 16,310 18,907 21,819 25,410
3,000 3,090 3,183 3,278 3,377 3,914 4,538 5,261 6,098

- 5,000 5,150 5,305 5,464 6,334 7,343 8,512 9,868

49,875 56,371 58,062 59,804 61,598 71,409 82,783 95,968 111,254

$ 48,261 $§ 77.094 $ 95,089 § 96,410 $ 97,740 $ 104513 ¢ 111,449 ¢ 118480 $ 125515
$ 26,516 % 93,207 $ 132205 $ 132,494 $ 132,646 § 132619 $ 131,042 $§ 127,540 $ 121,669
26,516 93,207 132,285 132,404 112,855 - - - -

$ - % - 8 - § - % 19081 § 132619 § 131,042 § 127540 § 121,669

2,244 500 2,244,500 2,244 500 2,244,500 2,244,500 1,803,842 1,275,137 755,880 254,285

B - - - 15,993 106,095 104,833 102,032 97,335

$ 2,244,500 $ 2,244,500 $ 2,244500 $ 2,244,500 $ 2228507 $ 1,697,546 $ 1,170,304 $ 653,858 $ 158,949
$ - $ - 3 - $ - 3 39908 $§ 26524 § 26208 § 25508 $ 24334
1.25 1.25 1.25 1.25 1.25

% 89,780 % 89,780 $ 89,780 $ 89,780 $ 89,780 % 89,780 $ 89,780 $ 89,780 $ 89,780
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Broadway Triangle June 21, 2011

9,

RESOLUTION NO. 2011 -
Adopted by the Sacramento City Council

on date of

APPROVE SALE OF AGENCY PROPERTY AT 3409, 3413 AND 3425 BROADWAY
AND SALE OF PROPERTY AT 3434 AND 3436 SECOND AVENUE TO VRILAKAS
FAMILY TRUST OR RELATED ENTITY FOR DEVELOPMENT OF HOUSING AND

MIXED-USE STRUCTURES

BACKGROUND

A

The Sacramento City Council passed Ordinance 2011-006 on January 25, 2011
approving the Ninth Amendment to the Redevelopment Plan (“Redevelopment
Plan”) for the Oak Park Redevelopment Project Area (“Project Area”).

The Redevelopment Agency of the City of Sacramento (*Agency”) owns certain
real property generally located on Broadway between 34" and 34" streets in the
Project Area (APNs 010-0375-001, -002, -003, -004 and -008, or, the “Agency
Property”).

Vrilakas Family Trust or a related entity (“Developer”) proposes two phases of
new construction of a project on Agency Property and on Developer Property that
will include eighteen for-sale single-family residential units; four mixed-use
structures containing retail space and ten apartments; rehabilitation of two
historic structures; common lot amenities and ancillary facilities; and, related on-
and off-site improvements (“Project”), as more specifically described in the DDA.

Agency and Developer desire to enter into Disposition and Development
Agreement (“DDA") to convey the Agency Property to Developer for construction
of the first phase of the Project, to be comprised of twelve for-sale housing units,
four mixed-use commercial buildings, rehabilitation of one historic structure,
related on- and off-site and common area improvements, as more specifically
described in the DDA.

A copy of the DDA is on file with the Agency Clerk.

In accordance with the California Environmental Quality Act (“CEQA”) and its
implementing regulations, the City of Sacramento filed a Notice of Exemption on
March 11, 2011 for the Project in accordance with CEQA Guidelines Section
15332 ("City CEQA Action”).
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Broadway Triangle June 21, 2011

G. A report under Health and Safety Code Section 33433 (“Section 33343 Report™
has been prepared and is attached hereio as Exhibit A, and is filed with the
Agency Clerk and made available for public review pursuant to Section 33433.

H. Proper notice of this action has been given and a public 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 CITY COUNCIL
RESOLVES AS FOLLOWS:

Section 1.

Section 2.

Section 3.

Section 4.

Section 5.

The foregoing recitals, including the statements regarding the CEQA
findings and the City CEQA Action are true and correct.

The Agency’'s sale of the Property for construction of the Project on the
Agency Property and on Developer Property is consistent with the goals
and objectives of the Redevelopment Plan to increase the supply of
housing, and to increase economic activity, and is consistent with the
implementation Plan adopted for the Redevelopment Plan. The sale of
the Agency Property will assist in the elimination of blight as stated in the
33433 Report.

The cansideration for the Agency’s conveyance of the Agency 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 and Grant Deed, is One Dollar ($1.00), as established in the
33433 Report.

The public improvements required for the Project which are the subject of
the DDA are of benefit to the Project Area. There are no reasonable
means of financing available for the Project’s public improvements. The
payment of funds for the Project’s public improvements will assist in the
elimination of the following blighting conditions: inadequate sidewaiks,
curbs, gutters, alley paving, sewer conneciions, water service and
drainage facilities.

The City Council approves the sale of the Agency Property to the
Developer for the Project pursuant to the terms of the DDA.

Table of Contents:

Exhibit A

Section 33433 Report
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Exhibit A

Report Regarding the Disposition of Property Acquired Directly or
Indirectly with Tax Increment Funds (Health & Safety Code Section 33433)

I. Agreement

A copy of the Purchase and Sale or Lease Agreement ("Agreement") disposing of an interest in
Agency real property is attached as Exhibit A to the Redevelopment Agency Resolution.

11. Summary of Terms of Disposition

AGENCY'S COST OF ACQUIRING THE LAND

'| Purchase Price (or Lease Payments Payable During Agreement)

Commissions

Closing Costs

Relocation Costs

Land Clearance Costs

Financing Costs

Improvement Costs (e.g. utilities or foundations added)

Other Costs

TOTAL

$2,412,000.00

ESTIMATED VALUE OF INTEREST CONVEYED

Value of the property determined at its highest and best use under the
redevelopment plan '

$ 376,000.00

ESTIMATED REUSE VALUE OF INTEREST CONVEYED

Value of property determined with consideration of the restrictions and
development costs imposed by the Agreement

$ 1.00

VALUE RECEIVED ON DISPOSITION

The purchase price or the fotal of the lease payments due to the Agency under
the Agreement

$ 1.00
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33433 Report

1II. Explanation of Disposition for Less than Full Value
[If the Value Received on Disposition is less than the Estimated Value of the Interest conveyed, you
must explain the reasons for the difference.]

The primary purpose of disposition of the Land {(Agency Property) is elimination of the blighting
influences described in § IV below. To accomplish this, the purchase-and-sale Agreement
provides that the Agency will transfer interests in the Agency Property to the Developer upon the
express condition that Developer will redevelop the Property for the uses described in the
Agreement. The Agreement is intended to assure that the Developer will redevelop the Property
and that the Developer is not merely speculating in land.

Less than full value disposition at $1.00 resuits from Developer obligations to clear the site of three
existing, outmoded retail/warchouse structures, followed by construction on the Agency Property of
four “mixed-use” commercial/apartment rental structures (rental) and eight “for-sale” single-family
homes (seven row house and one “live/work™ unit). In addition, the Agreement requires the
Developer to construct three new row house units and one live/work unit (all for-sale), and to
rehabilitate an existing, vacant historic commercial structure (rental), on Developer-owned propetty.
Additional ongoing maintenance obligations and use restrictions for the mixed-use and commercial
portion of the property include a number of prohibited commercial uses over-and-above what would
otherwise be permitted under the City of Sacramento Zoning Code. Finally, the DDA includes a
profit-sharing provision for the Agency to receive a portion of the net proceeds of future sale of the
mixed-use property from Years 1 through Year 40 of operation of the mixed-use and rental portions
of the project.

IV. Elimination of Blight

[Explain how and why the disposition of the real property under the Agreement will eliminate
blight. Refer to all supporting facts and material relied upon in making the explanation. Refer to,
and show consistency with, the adopted Implementation Plan(Health & Safety Code 33490 et seq.)./

The Agency Property to be conveyed is located in the Oak Park Neighborhood Redevelopment
Project Area and is subject to the redevelopment plan for the Project Area. The Developer is
purchasing the Property from the Redevelopment Agency of the City of Sacramento (Agency)—a
Redevelopment Agency formed and acting under the Community Redevelopment Law (California
Health & Safety Code Sections 33000 et seq.). The Agreement between Developer the Agency is
governed by the Community Redevelopment Law. The Agreement is consistent with, and furthers,
the Redevelopment Plan and the 2009-2014 amended “Implementation Plan” adopted for the
Project Area in that it meets the following Implementation Plan goals: eliminate blighting
conditions including factors hindering economically viable use by developing vacant lots and
improving unsafe and unhealthy buildings; providing all appropriate amenities to support the basic
residential character of the area; providing standard housing for all families presently residing in the
Qak Park area and, at the same time, increasing housing supply by any housing construction; and
increasing and developing economic activity in the area by attracting new business . Specifically,
the Developer’s project will record in a new parcel map with 27 lots intended to accommodate the
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33433 Report

improvements described in Section IIl above in the first phase of a two-phase project. The planned
improvements will provide an urban infill, for-sale housing product that is generally not available in
the Project Area. The planned mixed-use buildings will provide 6,300 square feet of new
retail/commercial space designed to attract retail and restaurant tenants to the under-served
community, along with ten new 2-bed/2-bath apartment units.

The phase one new construction is an example of urban infill on a site that is largely vacant and
partially occupied by outmoded warehouse structures. The project also builds on a site formerly
occupied by an automobile service station that required environmental remediation due to leaking
underground storage tanks. The phase 1 construction on the Developer property will place long-
vacant land into service to provide for-sale housing, and, rehabilitate a long-vacant commercial
structure that has historic significance to Oak Park. Phase 2 of the project will build six additional
for-sale housing units on the remaining Developer property.

UiAgencyShare\SHARE\LEGAL\R edevelopment\33433RPT.doe

24



Broadway Triangles June 21, 2011

RESOLUTION NO. 2011 -

Adopted by the Redevelopment Agency of the City of Sacramento

on date of

OAK PARK REDEVELOPMENT PROJECT AREA; APPROVAL OF DISPOSITION AND
DEVELOPMENT AGREEMENT, APPROVAL OF AGENCY LOANS TO VRILAKAS
FAMILY TRUST OR RELATED ENTITY FOR DEVELOPMENT OF BROADWAY
TRIANGLES MIXED-USE DEVELOPMENT IN THE VICINITY OF BROADWAY, 34™
AND 35™ STREETS; RELATED BUDGET AMENDMENTS

BACKGROUND

A The Sacramento Gity Council passed Ordinance 2011-006 on January 25, 2011
approving the Ninth Amendment to the Redevelopment Plan ("Redevelopment
Plan”) for the Oak Park Redevelopment Project Area (“Project Area”).

B. The Redeveiopment Agency of the City of Sacramento ("Agency”) owns certain real
property in the Project Area that was acquired with tax increment funds, generally
described as 3409, 3413 and 3425 Broadway, and 3434 and 3436 Second Avenue
(“Agency Property”).

C. The Agency issued a Request for Qualifications in September 2006, resulting in
approval of an Exclusive Right to Negotiate agreement (2007 ERN”) with a
development entity that examined multiple concepts for redevelopment of the
Agency Propenty.

D. The 2007 ERN process expired after failing to achieve mutual agreement on a
redevelopment project for implementation on the Agency property.

E. The 2009-2014 Implementation Plan adopted by the Agency for the Project Area
identified the Agency Property as a priority site for redevelopment “Triangle and
Former Goodwill Building Development” for implementation as a mixed-use project.

F. Mr. Ronald Vrilakas was a principal of the 2007 ERN development entity and is
Trustee of the Vrilakas Family Trust (“Developer™), which has proposed a mixed-
use redevelopment project for the Agency Property and for Developer-owned real
property generally described as 2741, 2751 and 2753 — 35" Street, as well as 3519
and 3535 Third Avenue (“Developer Property”).

G. Developer proposes two phases of new construction of a project on Agency
Property and on Developer Property that will include eighteen for-sale single-family
residential units; four mixed-use structures containing retail space and ten
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M.

apartments; rehabilitation of two historic structures; common lot amenities and
ancillary facilities; and, related on- and off-site improvements (“Project”).

The City of Sacramento Planning Commission approved requisite entitlements for
the Project (Project Number P10-085) and approved a Tentative Map for the
proposed Broadway Triangle Subdivision on which the Project will be constructed.

Agency and Developer desire to enter into a Disposition and Development
Agreement (“DDA”) to convey the Agency Property to Developer for construction of
the first phase of the Project, to be comprised of twelve for-sale housing units, four
mixed-use commercial buildings, rehabilitation of one historic structure, and related
on- and off-site and common area improvements, as more specifically described in
the DDA.

A copy of the DDA is on file with the Agency Clerk.

In accordance with the California Environmental Quality Act (“CEQA”) and its
implementing regulations, the sale of the Property and the Project are exempt
under Section 15332 of the CEQA Guidelines as an “Infill Development Project.”

The report required by Health and Safety Code Section 33433 (“Section 33343
Report”) has been prepared, filed with the Agency Clerk, and made available for
public review pursuant to Section 33433.

Proper public notice of this action has been given and a public 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:

Section 1.  The above recitals are found to be true and correct and the Agency

hereby approves and adopts the environmental determination set forih
above.

Section 2.  The sale of the Agency Property and construction of the Project on Agency

Property and Developer Property are consistent with the goals and
objectives of the Redevelopment Plan to eliminate blighting conditions,
promote homeownership and encourage new construction of housing and
commercial improvements on vacant lots and is consistent with the Project
Area 2009-2014 Implementation Plan. The Project will assist in the
elimination of blight as stated in the 33433 Report. The DDA shall be
deemed an implementing document approved in furtherance of the
Redevelopment Plan and iImplementation Plan for the Project Area, and all
applicable land use pian, siudies and siraiegies.
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Section 3.

Section 4.

Section 5.

Section 6.

Section 7.

Section 8.

Section 9.

Section 10.

The Report required under Health and Safety Code Section 33433 is hereby
approved.

The consideration for the Agency’s conveyance of the Property to the
Developer is $1.00, which is less than the fair reuse value of the Property,
due to Developer use restrictions and the covenants, conditions, restrictions
required by the DDA and the related Regulatory Agreement and Grant
Deed.

The DDA, attached as Exhibit A, is approved and the Executive Director is
authorized to execute the DDA, Grant Deed, Reguiatory Agreement, Escrow
Instructions and related conveyance documents, and to perform other
actions as necessary to implement the terms of the DDA. In accordance
with Health and Safety Code Section 33334.14, the Regulatory Agreement
containing covenants imposed by the DDA may be subordinated to the lien
or encumbrance of the Developer’s lender.

A financing plan for the construction of the mixed use and residential
structures in the form attached as Exhibit B is hereby adopted.

The Executive Director, or her designee, is authorized to amend the Agency
Budget to transfer a total of up to $8,000,000 of Agency funding to the
Project, comprised of i) $2,034,194 of 2005 Oak Park Taxable Bond funds;
iy $1,244,786 of 2005 Oak Park Tax-exempt bond funds; iii) $117,350 of
1999 Qak Park Tax-exempt Bond funds, and iv) $4,603,670 of Oak Park
80% Tax Increment funds.

The Executive Director, or her designee, is authorized to execute the
foliowing loan documents for residential construction, substantially in the
form attached to this resolution (“Loan Documents™): (1) a predevelopment
loan in the amount of $275,000, attached as Exhibit C; (2) a conditional
grant in the amount of $1,362,136, attached as Exhibit D; (3) a construction
and permanent loan for the mixed use portion of the Project in the amount
of $4,489,000, attached as Exhibit E; and a construction loan for the for-sale
residential portion of the Project in the amount of $2,149,000, atiached as
Exhibit F.

The Executive Director, or her designee is authorized to enter into other
agreements, execute other documents, and perform other actions necessary
in relation to the Loan Documents to provide the funding assistance to the
Project, consistent with the DDA, this resolution and as may be necessary to
ensure proper repayment of Agency funds in accordance with the Loan
Documents, all as approved by Agency Counsel.

The Executive Director is authorized to make technicat amendments to said
agreements and documents with approval of Agency Counsel, which
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Section 11.

Section 12.

amendments are in accordance with the DDA and the Loan Documents,
with Agency policy, with this resolution, and with good legal practices for
making of such a loan.

The Agency shall waive the Art in Public Places Program requirementis
applicable to the Project upon the written concurrence of the Sacramento
Metropolitan Arts Commission.

The Executive Director, or her designee, is authorized to consent to the
recording of the Final Map of the Broadway Triangle Subdivision (Project
Number P10-085) and to execute any related documents required to record
the Final Map for the subdivision.

Table of Contents:

Exhibit A:
Exhibit B:
Exhibit C:
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Conditiona! Grant Agreement
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Construction Loan Agreement (For-Sale Residential)
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NO FEE DOCUMENT:

Entitled to free recording

per Government Code 27383.

When recorded, return to:

SACRAMENTO HOUSING AND REDEVELOPMENT AGENCY
801 12th Street

Sacramento, CA 95814

DISPOSITION AND DEVELOPMENT AGREEMENT
Broadway Triangles Mixed-Use Development
OAK PARK NEIGHBORHOOD REDEVELOPMENT PROJECT AREA

REDEVELOPMENT AGENCY OF THE CITY OF SACRAMENTO
THE BROADWAY TRIANGLE, LLC

*#+#Bffective Date®*¥
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Disposition and Development Agreement

DISPOSITION AND DEVELOPMENT AGREEMENT
3409 Broadway, 3413 Broadway, 3434 2nd Avenue, 3436 2nd Avenue, 3425 Broadway
Qak Park Neighborhood

THE REDEVELOPMENT AGENCY OF THE CITY OF SACRAMENTO, and The Broadway Triangle,
LLC, a California limited Hability company also called Agency and Developer, respectively,
enter into this Disposition and Development Agreement, also called DDA, as of

, 2011, For purposes of this Agreement, the capitalized terms shall
have the meanings assigned in Section 15.

RECITALS

A. Agency is the owner of real property located at 3409 Broadway, 3413 Broadway, 3434
2nd Avenue, 3436 2nd Avenue, 3425 Broadway in the City of Sacramento, State of California,
more particularly described as the Agency Property in the Property Description.

B. Developer is the owner of real property located at 35 Street and 3rd Avenue in the City
of Sacramento, State of California, more particularly described as the Developer Project Property
and the Developer Non-Project Property in the Property Description.

C. The Agency Property is located in the Oak Park Neighborhood Redevelopment Project
Area and is subject to the redevelopment plan for the Project Arca. Further, Developer
acknowledges that Developer is purchasing the Agency Property from Agency which is a
Redevelopment Agency formed and acting under the Community Redevelopment Law
(California Health & Safety Code Sections 33000 ef seq.) and that this document is governed by
the Community Redevelopment 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: Eliminate blighting conditions including factors
hindering economically viable use, by developing vacant lots and improving unsafe and
unhealthy buildings; providing all appropriate amenities to support the basic residential character
of the area; providing standard housing for all families presently residing in the Oak Park area
and, at the same time increasing housing supply by any housing construction; and increasing and
developing economic activity in the area by attracting new business.

D. The primary purpose of this DDA is the elimination of the following blighting influences:
low values and impaired investment, high vacancy rates and vacant parcels, low property values,
deficient buildings and obsolete uses or parcels. In order to accomplish such purpose, the DDA
provides that the Agency will transfer the Agency's interests in the Agency Property to
Developer upon the express condition that Developer will redevelop the Agency Property and
the Developer Project Property for the uses described in this DDA. This DDA is intended to
assure that the Developer will redevelop the Agency Property and the Developer Project
Property (collectively the “Project Property” as defined in Section 15.24 below) and that the
Developer is not merely speculating in land.
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Disposition and Development Agreement

E. Developer desires to purchase and develop the Agency Property, and Agency desires to
sell the Agency Property for development, on the terms and conditions in this DDA.

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 receipt and adequacy of
which are acknowledged, the parties agree as follows:

1. PERFORMANCE. The parties 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 Unavoidable
Delay.

2. PROJECT DESCRIPTION. Agency is entering into this DDA and conveying the Agency
Property to Developer solely for the purposes of developing a portion of the Project. The Project
shall be the following: The construction of four mixed-use buildings (6,390 square foot retail
with ten (10) apartments above); ten (10) for-sale rowhouse units and two (2) live/work units,
fourteen (14) ancillary structures (garages), secured surface parking and common areas; and
rehabilitation of one (1) historic commercial building at the northeast corner of 35™ Street and 3™
Avenue. A portion of the Project described above, which includes the construction of four for-
sale units (three row houses, one live-work unit, four garages) and rehabilitation of the vacant
historic commerecial structure shall be located on the Developer Project Property.

3. PURCHASE AND SALE. Agency agrees to sell and Developer agrees to purchase the Agency
Property subject to the terms and conditions in this DDA. This DDA, if executed by Developer
only, constitutes Developer’s offer to purchase the Agency 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 Agency
Property upon conveyance of the Agency Property to Developer.

4. PURCHASE PRICE. The Purchase Price for the Agency Property shall be One Dollar and No
Cents ($ 1.00) and shall be payable as follows: The unpaid portion of the Purchase Price shall
be payable prior to the conveyance of the Agency Property to Developer as a condition precedent
to its conveyance.

4.1. ESCROW, Developer and Agency have opened, or within ten (10) days after the Effective
Date, shall open, the Escrow account subject to the provisions of the Escrow Instructions.
Agency and Developer shall execute and deliver the Escrow Instructions to Title Company
within ten (10) days after the Effective Date.

4.2. CONDITIONS TO AGENCY'S PERFORMANCE. Agency's obligation to perform under this
DDA is subject to all of the following conditions:
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4.2.1. Developer has performed all of the obligations 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 funding and insurance; and providing required construction
contracts.

4.2.2. The closing conditions as defined in the Escrow Instructions are fulfilled as of
Close of Escrow.

4.2.3. Developer’s representations and warranties in this DDA are frue and correct as of
the date of this DDA and as of the Close of Escrow.

4.2.4. 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.

4.3. CONDITIONS TO DEVELOPER'S PERFORMANCE, Developer's obligation to perform
under this DDA is subject to satisfaction of all of the following conditions:

4.3.1. Agency has performed all of the obligations that it is required to perform pursuant
to this DDA.

4.3.2. The closing conditions as defined in the Escrow Instructions are fulfilied as of
Close of Escrow,

4.3.3. Agency’s representations and warranties in this DDA are true and correct as of the
date of this DDA and as of the Close of Escrow.

4.3.4. The DDA is in full force and effect, no default on the part of Agency 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 Agency under the DDA,

4.4. GENERAL COVENANTS AND REPRESENTATIONS AND WARRANTIES. The parties make
the following covenants, representations and warranties regarding the Project Property and the
Project.

4.4.1. 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
Project Property:

a) Agency has received no notice, warning, notice of violation, administrative

complaint, judicial complaint, or other formal or informal notice alleging that conditions on the
Agency Property are in violation of any applicable laws regarding Hazardous Substances, or
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informing Agency that the Agency Property is subject to investigation or inquiry regarding
Hazardous Substances on the Agency Property.

b) Agency has caused a Phase I environmental study to be performed for Agency
Property. Agency has provided Developer with a copy of said study and Developer agrees that
as to this study, Developer acquires no rights against either the Agency or those individuals or
firms who prepared the study. To the extent, if any, that Developer relies on the study, Developer
does so at Developer’s own risk.

¢) To the best of Agency's knowledge, there is no pending or threatened litigation,
administrative proceeding, or other legal or governmental action with respect to the Agency
Property or with respect to Agency that would aftect the Agency Property.

d) 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.

4.4.2. AGENCY'S COVENANTS. Commencing with the full execution of this DDA by both
parties and until the Close of Escrow:

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

b) Agency shall not permit any liens, encumbrances, or easements to be placed on the
Agency Property, other than the approved exceptions named as acceptable in the Escrow
Instructions 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
Agency Property that would be binding on Developer or the Agency Property after the Close of
Escrow without the prior written consent of Developer, except as otherwise agreed in this DDA,

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

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

4.4.3. 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 Agency Property, including without

limitation, the physical condition of the Agency Property (above and below the surface) and
issues regarding land use and development of the Agency Property, and if Developer closes
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Escrow for the acquisition of the Agency Property, Developer shall be deemed to be satisfied
that the Agency Property is suitable in all respects for its intended development and uses.

b) Developer’s agreement to close the Escrow for the acquisition of the Agency
Property serves as Developer’s representation that Developer has obtained all additional
information regarding the Agency Property that Developer considers necessary for its due
diligence in acquiring the Agency Property.

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 Agency Property
or which may constitute a lien against Developer’s equity or Developer’s interests in the Agency
Property, now or in the future.

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

e¢) Developer has the financial capacity, the equity and the financing necessary to
fulfill its obligations under this DDA and acquire the Agency Property. Developer 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 it will not use
them for any other purpose) without prior written 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 provisions of any agreements to which Developer is a party.

4.4.4. DEVELOPER’S COVENANTS. Commencing with the full execution of this DDA by
both parties and until the Close of Escrow:

a) Developer shall not cause and shall not permit discrimination on any basis listed in
subdivision (a) or (d) of Section 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 12955.2 of the Government Code in the sale, lease, or rental or in the use or
occupancy of the Project Property. Developer covenants by and for itself, its heirs, executors,
administrafors, and assigns, and all persons claiming under or through them that there shall be no
discrimination against or segregation in the sale, lease or rental or in the use or occupancy of the
Project Property and the Project.

b) Developer shall promptly notify Agency of any facts that would cause any of the
representations contained in this DDA to be untrue as of the Close of Escrow.
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¢} Developer shall not cause any liens, encumbrances, or easements to be placed on
the Project Property prior to Close of Escrow, except as otherwise permitted by this DDA or
approved in writing by Agency.

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

e) Developer shall be solely responsible for the cost and acquisition of the Project
Property.

1) Developer shall complete the development of the Project at Developer’s cost and
without requesting or receiving additional Agency or City contributions to the Project other than
as provided in this DDA,

g) Developer shall comply with all provisions of the Regulatory Agreement, and
cause any subsequent purchaser of the Agency Property to so comply.

3.8.5. CLOSE OF ESCROW. The Escrow shall not close, and the Agency 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.

4.5. DAMAGE, DESTRUCTION AND CONDEMNATION BEFORE CLOSE OF ESCROW. If, prior to the
Close of Escrow: (a) damage occurs to any portion of the Agency Property by earthquake,
mudslide, fire, release of or exposure to any Hazardous Substances, or any other casualty (other
than any damage caused by Developer or its employees, agents, Contractor or subcontractors)
resulting in repairs or remediation costs that will exceed twenty percent (20%) of the Purchase
Price; or (b) any portion of the Agency Property is taken by eminent domain or otherwise, or is
the subject of a threatened or pending taking action resulting in a twenty percent (20%) or more
decrease in the after-taking value of the Agency Property, Agency shall notify Developer in
writing of the damage, destruction or condemnation. Developer may, within fifteen (15) days
after such notice, elect to terminate this DDA by written notice to Agency,

If this DDA is to continue in full force and effect after any such damage or destruction, 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 deductible under Agency's insurance
policy. 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 assign to Developer all of Agency’s
rights regarding, any awards for such taking.

4.6 COMMISSIONS. Agency is not responsible, by this DDA or otherwise, to pay commissions
on this transaction or any related transaction.

5. AGENCY FUNDING. The Agency shall provide funding for the Project as provided in the

Funding Agreements, All terms regarding Agency funding are in the Funding Agreements,
including without limitation, the source and use of funds.
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6. 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 review the Agency shall have the right to approve or
reject the Plans for reasonable cause.

6.1. 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 assure 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 in this DDA. Such approval by Agency is not and shall not be
considered an approval of land use entitlements, structural design 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, including without limitation, departments, staff, boards and commissions
of the City.

6.2. 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.

6.3. 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 with the Plans, the
Scope of Development and the provisions of this DDA.

6.4. 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 Plang shall be
considered to include all changes or corrections approved as provided in this DDA. The Final
Plans shall incorporate all related mitigation measures required for compliance with approvals
under CEQA and any conditions of City approval of the project, unless otherwise fulfilled.
Developer agrees that it will comply with the requirements of the City of Sacramento Design
Review/Preservation Board to the extent of its jurisdiction.
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6.5. DELIVERY. Developer shall deliver the Final Plans or changes to the Final Plans for
Agency review as soon as available. Said delivery shall be made to the office of the Agency
Clerk at the address for notices and shall have clearly marked on its exterior "URGENT:
Broadway Triangles Development PROJECT PLAN REVIEW" or the equivalent.

6.5.1. 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.

6.5.2. 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 Agency 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.

6.6. 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 efforts to develop a
mutually acceptable alternative.

6.7. 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.

6.7.1. 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 changes 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 required for
CEQA approval of the Project.

d) Material changes in site development items for the Project Property that are
specified in the Final Plans.

e) Material changes in the type, location, visibility, accessibility, size, design or artist
for any artwork shown in the Final Plans or otherwise accepted by the Agency under the Art in
Public Places Program.

f) Material changes in quality of project or landscaping materials.
g) Any change in public amenities specified in the Final Plans.

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

. i) Any change that would preclude or materially reduce the ability to use the Project
as intended by this DDA.

6.7.2. 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 misrepresentation, take
any action permitied by law with regard to any such misrepresentation, notwithstanding
Agency’s prior approval, including without limitation, rescission of the approval or such other
equitable remedies as may then be appropriate to such rescission.

7. DEVELOPMENT PROVISIONS. As stated in detail in this Section 7, Developer shall
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 timely 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
(commencing at Health and Safety Code Section 33000) shall control,

7.1. NOTICE TO PROCEED. Developer shall not enter the Agency Property or begin 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 governmental requirements for start of construction, Developer's provision of required
policies of insurance, and Developer's provision of proof of construction financing in an amount
adequate to begin the Project work.

7.2. CONSTRUCTION CONTRACTS. Developer shall submit to Agency the construction
contract or contracts for the Project. Agency's review of the construction contract shall be only
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for determining its compliance with this DDA, If the cost of construction of the Project or any
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 Agency Property is revested in the Agency pursuant to Section 11.1,
Developer shall assign all rights under the construction contracts to Agency.

7.3. 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.
Conditions to the project imposed by the City shall be considered obligations of the Developer
under this DDA. If 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 applicable appeals process of the Planning
Commission.

7.4. ART IN PUBLIC PLACES. A portion of the Project is subject to the Art in Public Places
Program. The Agency shall waive the Art in Public Places Program requirements upon the
written concurrence of the Sacramento Metropolitan Arts Commission. In the event that the
requirements are not waived, Developer shall expend not less than two percent (2%) of the
construction contract price for the new construction of the four mixed use buildings in the
Project for the acquisition and installation of Aesthetic Improvements.

7.5. 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
change in the Final Plans, as described in Section 6.7, without Agency approval of such changes
as provided in Section 6.7.

7.6. LOCAL, STATE AND FEDERAL LAWS. The Developer shall assure that the construction
of the Project is carried out in conformity with all applicable laws and regulations, including all
applicable federal and state labor standards. Before commencement of construction or
development of any buildings, structures or other work of improvement upon the Project
Property, Developer shall at its own expense secure any and all certifications and permits which
may be required by any governmental agency having 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 applicable, to perform work on or for the Project.

7.7. PREVAILING WAGES. Agency advises Developer that the Project is subject to the
payment of prevailing wages under California law. Developer shall inform the Contractor and
shall require the Contractor to inform all subcontractors and materialmen furnishing goods or
services to the Project of Agency’s determination of the applicability of California prevailing
wage requirements. Developer and Contractor have had the opportunity to meet with their
respective legal counsel and fo 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
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prevailing wage laws and have independently implemented 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 prevailing wage laws to the Project by Developer or
Contractor or both of them,

7.8. PUBLIC SAFETY PROTECTIONS. Developer shall assure that all necessary steps are taken
(including the erection of fences, barricades and warning devices) to protect private contractors
and their employees and the public from the risk of injury arising out of the condition of the
Project Property or Developer's activities in connection with the Project Property, including
without limitation, fire, or the failure, collapse or deterioration of any improvements or
buildings.

7.9. NO DISCRIMINATION DURING CONSTRUCTION. Developer for itself, the general
contractor and their respective successors and assigns, agrees that the following provisions shall
apply to, and be contained in all contracts and sub-contracts for the construction of the Project.

7.9.1. EMPLOYMENT. Developer shall not discriminate against 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 include, but
not limited to, the following: employment, upgrading, demotion or transfer; recruitment or
recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship. Developer agrees to post in conspicuous places,
available to employees and applicants for employment, notices to be provided by the Agency
setting forth the provisions of this nondiscrimination clause.

7.9.2. ADVERTISING. Developer will, in all solicitations or advertisements for employees
placed by or on behalf of the Developer, state that all qualified applicants will receive
consideration for employment without regard to sex, race, color, religion, ancestry, national
origin, disability, medical condition, marital status, or sexual orientation,

7.9.3. MONITORING PROVISIONS. Developer, Contractor and subcontractors shall
comply with the requirements of the Agency for monitoring the anti-discrimination and all
applicable Jabor requirements.

7.10. PUBLIC IMPROVEMENTS. Developer shall, at Developer's expense, undertake and
complete any modification, construction, relocation or improvement of public facilities,
improvements and utilities for the development of the Project Property.

7.11. AGENCY ACCESS TO THE PROJECT PROPERTY. Developer shall permit Agency

representatives access, without charge, to the entire Project Property at any time and for any
purpose which Agency reasonably considers necessary to carry out its obligations and protect its
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interests under the DDA. Purposes for Agency entry may include, without limitation, inspection
of all work being performed in connection with the construction of the Project.

7.12. PROJECT SIGN. If Developer places a sign on the Project Property during construction
stating 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 in
letters not less than the size of leiters used to name any of the other participants.

7.13. CERTIFICATE OF COMPLETION. After the Agency has determined that Developer has
completed the construction of the each building or unit in the Project in accordance with the
Final Plans and Developer's obligations under this DDA, the Agency will furnish the Developer
with a partial Certificate of Completion certifying such completion, provided however, that one
Certificate of Completion shall be issued for the four mixed-use buildings (6,390 square foot
retail with ten (10) apartments above) upon completion of all of the buildings in accordance with
the Final Plans and Developer's obligations under this DDA. The Agency’s issuance of the
Certificate of Completion 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, or portion thereof, as of the Completion 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 recording in the
Official Records of Sacramento County.

7.13.1. The Certificate of Completion shall not constitute 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 Completion
shall not constitute evidence of compliance with or satisfaction of any provision of this DDA that
is not related to construction of the Project.

7.13.2. If the Agency fails 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 provisions of the DDA, or is otherwise in default, and what measure or acts
will be necessary, in the opinion of the Agency, for the Developer to take or perform in order to
obtain such certification.

7.14. 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 the completion date, a construction period
extension fee of Twenty-Five Dollars and No Cents ($ 25.00) for cach day by which the
completion of construction is delayed beyond the 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
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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 completion 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 construction 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 material default of this DDA.

7.15. REPORTS. During the period 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
not more often than once each month.

7.16. NOTIFICATION OF GENERAL CONTRACTORS, ARCHITECTS AND ENGINEERS,
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 construction contracts, subcontracts, materials and supplies contracts
and services and consulting contracts for the Project, and Developer shall undertalke the
enforcement of such provisions.

7.17. PROJECT PROPERTY CONDITION, Developer, at Developer's expense, shall conduct
any Project Property investigation beyond those provided by Agency under this DDA and which
Developer may consider necessary to determine the condition of the Project 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 provided in this DDA, if the
condition of the Project Property is not in all respects entirely suitable for the use or uses to
which the Project 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
Project Property in a condition which is entirely 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
Project Property.

7.18. ZONING OF THE PROJECT PROPERTY. Agency exercises no authority with regard to
zoning of the Project Property. Developer shall assure that zoning of the Project Property at the
time of development shall be such as to permit the development and constroction, use, operation
and maintenance of the Project in accordance with the provisions of this DDA.

7.19. HAZARDOUS SUBSTANCES. Agency has obtained a Phase [ assessment, and has
delivered it to Developer. In any event, Developer shall obtain such Hazardous Substances
assessments as Developer deems reasonably necessary to assure the development of the Project
in accordance with all applicable laws, rules and regulations; provided, however that such
assessments are prepared by a qualified environmental specialist in accordance with nationally
recognized standards to determine the existence of and to quantify the extent of Hazardous
Substances on the Project Property. As between the Agency and Developer, Developer shall be
solely responsible for the adequacy of any Hazardous Substances investigations obtained by
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Developer. If Hazardous Substances are known to be on the Property, Developer shall remediate
such 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 liability under any federal, State and
local law or regulation. If Hazardous Substances are discovered on the Project Property that
were released by Developer, Developer shall remediate all Hazardous Substances 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 Agency Property that were not released by Developer and the cost to
remediate such Hazardous Substances is reasonably estimated to exceed One Hundred Thousand
Dollars ($100,000), Developer may elect to terminate this DDA, upon reconveyance of the
Agency Property to Agency and return of all monies and properties delivered pursuant to or in
furtherance of this DDA Unless Developer clects to terminate this DDA, Developer shall bear
One Hundred percent (100%) of the costs related to such remediation.

7.20. DEVELOPER ACCESS TO AGENCY PROPERTY. Prior to the conveyance of the Agency
Property by Agency to Developer, the Agency shall permit representatives of Developer to have
access, without charge, to the Agency Property, at all reasonable times for the purpose of
obtaining data and making various tests necessary to carry out Developer's obligations under the
DDA; provided, however, that Developer shall not enter the Agency 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 Agency Property until a “Notice of Nonresponsibility” has been recorded and
posted in accordance with applicable laws, assuring that Agency interest in the Agency Property
shall not be subject to mechanic's liens related to such work. Developer shall not commence any
work on the Agency Property without Agency's written approval of the work to be done, and in
any event, Developer shall not commence any work which might be construed as
commencement of the work of the Project for establishment of mechanic's lien rights.

8. RELOCATION. Agency is required by law to provide relocation services and make
relocation payments to eligible tenants that are displaced as a result of the Project. Developer
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 6 is a material element of this DDA. Developer’s failure to comply with the
relocation requirements as stated in this Section 6 is an Event of Default, subject to Developer’s
opportunity to cure in accordance with applicable law.

8.1. 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.

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

8.3. 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; (¢) makes all requests for direction or
clarification to Agency; and (d) responds to and follow the Agency’s instruction and direction.

9. 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.

9.1. 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 9.3); (b) firm and binding loan
commitments (as provided in Section 9.2) from each Lender, in form and content acceptable to
Agency; and (¢) 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
for evaluation of the actual availability of funds included in such evidence, including without
limitation, requests for clarification, further evidence or audited financial reports.

9.2. 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 Lendet'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 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
funding of permanent financing. The Agency may also reject any commitment if it is based
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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-party.

9.3. EVIDENCE OF DEVELOPER EQUITY. Unless otherwise agreed in writing by the Agency,
Developer may provide evidence of equity in the amount of Three Hundred Ninety Thousand
Dollars ($390,000.00) by any one or more 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; (¢) Developer's provision of financial statements 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 (150%) of the amount of the required equity; (d)
provision of evidence satisfactory to Agency that some architectural services will be provided in
furtherance of the Project on a deferred fee basis; or (e) provision of land to the Project.
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 fees or
Developer contribution of services to the Project. The Agency may reject any submitted
evidence of equity if the Agency has any reason to believe that such funds may not be available
to the Project.

10. INDEMNIFICATION FOR HAZARDOUS SUBSTANCES. Developer shall indemnify, 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 the existence of Hazardous
Substances on the Agency Property that were not on the Agency Property prior to Agency’s
transfer of possession of the Agency Property to Developer or that were related to the removal or
discharge of Hazardous Substances by Developer, or its employees, agents or contractors, during
Developer's remediation of the Agency Property pursuant to this Section.

Agency shall indemnify, protect and defend Developer, its officers, directors, employees, and
agents, and hold them harmless from any and all liability, costs, fees, penalties and claims
(including without limitation court, mediation or arbitration costs, attorneys’ fees, withesses’
fees, and investigation fees) related to Hazardous Substances discharged on the Agency Property
during Agency’s ownership of the Agency Property or related to the removal or discharge of
Hazardous Substances by Agency or its employees, agents or contractors.

11. INDEMNIFICATION. Developer shall indemnify, protect, defend and hold harmless Agency,
its officers, directors, commission members, employees, advisory 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
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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
negligent act or willful misconduct of Agency.

Agency shall indemnity, protect, defend and hold Developer harmless from any and all liability
from bodily injury, death and property damage caused by or resulting from the acts or omissions
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 injury, death or property damage caused by the negligent act
or willful misconduct of Developer.

This indemnification provision shall survive the termination of this DDA.

10. LIABILITY INSURANCE. With regard to this DDA, the Developer shall obtain and maintain
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 Project, such insurance as
will protect them, respectively, from the following claims which may result from the operations
of the Developer, 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'
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 injury,
sickness or disease, or death of any person other than its employees; (d) claims for damages
msured 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
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) 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 liability
arising from the Developer's obligations under this DDA.

10.1. LIABILITY INSURANCE POLICY LaMITS. Developer shall obtain all insurance under this
Section 10 written with a deductible of not more than ONE HUNDRED THOUSAND
DOLLARS ($100,000) or an amount approved by Agency, and for limits of liability which shall
not be less than the following:

10.2. WORKER'S COMPENSATION. Developer 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 having an employer’s liability of not less
than $1,000,000, or statutory limits, whichever 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 $5,000,000 products and completed operations aggregate limit, all per location of the
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Project. Agency, in the exercise of its sole discretion, may determine that a lower limit of
Commercial General Liability insurance for the Project is appropriate and waive a higher
amount. Nevertheless, Agency may at any time require that the insurance coverage be provided
at the maximum limits required by this DDA.

10.4. COMPREHENSIVE AUTOMOBILE LIABILITY. Developer shall obtain and maintain
comprehensive automobile liability coverage for any vehicle used for, or in connection with, the
Project (owned, nonowned, hired, leased) having a combined single limit of not less than
$1,000,000.

10.5. PROPERTY INSURANCE. For the duration 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, fo the full insurable value of the
Project 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 reasonably require to protect the Project and the Project 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 reconstruct the Project and the public improvements.

10.6. INSURANCE PROVISIONS. Each policy of insurance required under this DDA shall be
obtained from a provider licensed to do business 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
Agency's legal counsel. Fach policy shall contain the following provisions as applicable, unless
otherwise approved by Agency's legal counsel in writing in advance:

10.6.1. ADDITIONAL INSURED. Developer shall obtain a policy in ISO form CG 20 33 or
better, naming Agency as additional insured under the Commercial General Liability Policy.

10.6.2. SINGLE PROJECT INSURANCE. It is the intent of the parties 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 require that the insurance coverage be provided
solely for the Project.

10.6.3. CERTIFIED POLICY CoOPY. 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 . .
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.} and in the bottom right-hand box above the authorized representative signature, deleting the
words “endeavor to” and “but failure to do so shall impose not obligation or liability of any kind
upon the insurer, its agents or representatives.”

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

10.6.5. FATLURE TO MAINTAIN. If Developer fails to obtain or maintain, or cause to be
obtained and maintained, any insurance required by this DDA, the Agency shall have the right,
but not the obligation, 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 insurance, the amount of unpaid reimbursement shall bear interest at
the maximum rate permissible under the law until paid. Failure to maintain the insurance required
by this Section 10 shall be a default under this DDA (see Section 11.3, below).

10.6.6. BLANKET COVERAGE. Developer’s obligation 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 Section 10 with respect to such insurance shall
otherwise be satisfied by such blanket policy.

11. DEFAULTS AND REMEDIES. Except as otherwise provided in the DDA, if either 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 completion. If the defaulting party does not promptly begin and
diligently 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. Asa
condition precedent to termination of the DDA under this Section, each party shall first tender
the return of all property or funds received 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.

11.1. REVESTING TITLE IN AGENCY. Notwithstanding any other provistons of this DDA and
in addition to any other rights and remedies of the Agency, after conveyance of the Agency
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
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to discharge any such unauthorized lien or encumbrance, or permits any transfer of all or any
part of the Agency Property, then the Agency shall have, for a period of ten years following the
Effective Date, the right to re-enter and take possession of the Agency Property, or any part of
the Agency Property conveyed to Developer, and to terminate and revest in the Agency the estate
so conveyed. It is the intent of this DDA that the conveyance of the Agency 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, failure, violation, or other action or inaction by the
Developer specified in this Section, failure on the part of Developer to remedy, end, or abrogate
such default, failure, violation, or other action or inaction, within the period and in the manner
stated in the DDA, the Agency at its option may declare a termination in favor of the Agency of
the title, and of all the rights and interest in the Agency 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 Agency Property, shall revert to the Agency. Such condition
subsequent and any such revesting of title in the Agency shall always be subject to and limited
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
Agency Property on which the Project have been completed in accordance with the DDA and for
which a Certificate of Completion issued as provided in the DDA. Such condition subsequent
shall conform to the provisions of Civil Code Sections 885.010 through 885.070.

11.1.1. RESALE OF REACQUIRED PROPERTY. Upon the revesting of title of the Agency
Property in the Agency, Agency shall use its best efforts to resell the Agency 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 qualified 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 Agency Property, the resale proceeds (after repayment of any liens and encumbrances
which have previously been approved by Agency in writing) shall be applied as follows:

11.1.2. AGENCY REIMBURSEMENT, Said proceeds shall be paid 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 Agency Property (but less any net income derived by Agency from the Agency
Property after such revesting); all taxes, assessments, and water and sewer charges with respect
to the Agency Property (or, in the event the Agency 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 Agency Property
were not so exempt); any payments necessary to discharge any encumbrances or liens existing on
the Agency 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 expenditures
made or obligations incurred with respect to completion of the Project; and any amounts
otherwise owing the Agency by the Developer.

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 Agency Property and the
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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 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 Agency Property and any
amounts, including interest on loans, then due from Developer to Agency.

11.1.4. BALANCE TO AGENCY. Any balance remaining after such reimbursements shall
be retained by the Agency as its property.

11.2. TERMINATION. If developer fails fo 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, Agency may terminate this DDA, 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 committed a defaunlt 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 such event, agency may also proceed against Developer upon any
claim or remedy that Agency may have in law or equity.

11.3. OTHER RIGHTS AND REMEDIES. Upon the occurrence of any default not subject to the
preceding liquidated damages provision, and the expiration of any applicable notice and cure
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 undey this DDA to Developer, or any successor in
inferest, 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. FEES AND COSTS ARISING FROM DISPUTE. [f an action is commenced 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
arbifration 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 determined to be the prevailing 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
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Loan and encumber the Agency Property as security for the Loan, provided either that the
proceeds of the Loan are used solely for construction of the Project improvements upon usual
and customary and commercially reasonable terms or that the Loan is permanent project
financing made upon usual and customary and commercially reasonable terms. Each lender shali
be a federal or state chartered financial institution, a pension fund, an insurance company or such
other lender which Agency may approve in writing in advance. Afier issuance of a Certificate of
Completion, the Agency shall have no rights of approval regarding financing secured by the
Agency Property. As a 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 obligations under this
DDA are inducements to Lender’s making of the Loan.

12.1. NoTICES. 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 validity with respect to Developer. Lender shall use the
following form for requesting notice:

[Date]

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 The
Broadway Triangle, 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 Agency Property
unless and until Lender has given Agency written notice of the name and address of the assignee
(and if more than one person 1s an assignee, the designated name and address for notices) and
such assignee qualifies as a Lender under this DDA. Thereafter, such assignee shall be
considered a Lender with respect to the Loan and the related encumbrance on the Agency
Property.

12.3. LENDER NOT OBLIGATED TO CONSTRUCT. Notwithstanding any of the provisions of
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
permit or authorize Lender to devote the Agency Property to any uses, or to construct any
improvements on the Agency Property, other than those uses or improvements provided or
permitted in the DDA.

12.4. LENDER'S OPTION TO CURE DEFAULTS. After any default of Developer's obligations
under the DDA each Lender shall have the right, 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 Agency Property. The Agency shall accept such performance as if it had
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been performed by Developer; provided, however, that such Lender shall not be subrogated to
the rights of the Agency by undertaking such performance. If the breach or default relates to
construction of the Project, however, Lender shall not undertake or continue 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 Agency 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 Agency 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 Agency Property, or
because of any other default of the DDA by the Developer shall not apply to the part of the
Agency Property to which such Certification relates. Nothing in this Section shall be deemed to
limit, modify or release any claim or remedy that the Agency may have against the Developer for
such default.

12.5. DEFAULT BY DEVELOPER. In the event of a default by Developer, Agency shall not
terminate this DDA unless and until the Agency has given notice to Lender of such default, and
Lender has failed to cure such default,

12.5.1. If such default cannot practicably be cured by the Lender without taking
possession of the Agency 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 fo the date on which Agency is entitled to
give notice of termination of this DDA, a written instrument satisfactory to Agency in which
Lender or its designee unconditionally agrees that it will commence the cure of such default
immediately upon Lender or its designee taking possession of the Agency 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 Agency 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 Agency 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 Agency Property, Lender or its designee promptly commences and
diligently proceeds to cure such default in accordance with this DDA.

12.5.2. From and after the cure of such Developer default, Lender or its designee is not
required to obtain possession or to continue in possession of the Agency Property. Nothing in
this Section shall preclude the Agency from exercising any of its rights or remedies with respect
to Developer during any period of such forbearance.

12.6. FORECLOSURE. Foreclosure of any encumbrance securing 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 Agency Property from the Developer
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to the Lender or its designee through, or in lieu of, foreclosure or other appropriate proceedings
in the nature of foreclosure, shall not require the consent of the Agency. Upon such foreclosure,
sale or conveyance, the Agency shall recognize the resulting purchaser or other transferce as the
Developer under this DDA, provided that such purchaser or transferee expressly assumes each
and every obligation 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 satisfactory to the Agency. If any Lender or its designee acquires
Developer’s right, titie and interest under this DDA as a result of a judicial or nonjudicial
foreclosure under any power contained in such encumbrance, or any conveyance of the Agency
Property from the Developer to the Lender or its designee through, or in lieu of, foreclosure or
other appropriate 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 conditions of this DDA,

12.7. MODIFICATIONS. No modification or amendment to the DDA which materially and
adversely affects the Lender’s interest in the Agency Property shall be valid and effective unless
the Lender’s written consent to such modification or amendment has first been obtained, which
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, provided 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 modifications,
instruments, and agreements serve a material economic purpose.

12.9. EsTOPPEL CERTIFICATE. Any party may, at any time, request in writing 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; (it} 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 default, 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 exccute any such certificate requested by Developer from the Agency.

12,10. PROHIBITIONS AGAINST ASSIGNMENT AND TRANSFER. In reliance on the financial
capability 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 Agency Property possible. Developer shall not, prior to issuance of a Certificate of
Completion, assign Developer's interests or obligations under this DDA or undertake any act or
fransaction 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 transfer or
assignment, pursuant to this Section, requires the transferee or assignee to execute and deliver to
Agency a valid, binding, written assumption of all obligations of Developer. Such a transfer as
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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 authority
of all of Developer’s principals to agree to and bind them to this provision.

13. CONCURRENT AGREEMENTS, The following agreements are to be executed and delivered to
each party at Close of Escrow:

13.1. REGULATORY AGREEMENT-PROJECT. The Regulatory Agreement sets out certain
provisions of this DDA which shall survive the completion of the Improvements.

14. DOCUMENT INTERPRETATION. This DDA shall be interpreted in accordance with the
following rules.

14.1. ENTIRE DDA; SEVERABILITY. This DDA integrates all of the terms and conditions
related or incidental to its subject matter, and supersedes all negotiations or previous agreements
between the parties with respect to its subject matter. If any term or provision of this DDA shall,
to any extent, be held invalid or unenforceable, the remainder of this DDA shall not be affected;
provided that the intent of the DDA may then be reasonably fulfilled.

14.2. WAIVERS AND AMENDMENTS. All waivers of the provisions of this DDA must be in
writing and signed by Agency or Developer, 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 specific
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
particular default except to the extent specifically waived in writing.

14.3. CAPTIONS, GENDER AND NUMBER. The section headings, captions and arrangement of
this DDA are for the convenience of the parties to this DDA. The section headings, captions and
arrangement of this instrument do not in any way affect, limit, amplify or modify the terms and
provisions of this DDA, The singular form shall include plural, and vice versa, and gender
references shall be construed to inciude all genders.

14.4, DRAFTER. This 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.

14.5. MERGER. All of the terms, provisions, representations, warranties, 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.

14.6. TIME FOR PERFORMANCE. In determining time for performance, it shail be construed
that Agency and Developer shall each do the actions required of them, promptly and when
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specified in this DDA, and that each action specified in the Schedule of Performances shall be
performed by the responsible party on or before the date scheduled for its completion.

14.7. GOVERNING LAW, This DDA shall be governed and construed in accordance with
California law.

14.8. NO JOINT VENTURE, PARTNERSHIP, OR OTHER RELATIONSHIP. Nothing contained in
this DDA or in any other document executed in connection with this DDA shall be construed as
creating a joint venture or partnership between Agency and Developer. Each Party is acting as
an independent entity and not as an agent of the other in any respect. No relationship exists as
between Agency and Developer other than that of a governmental entity regulating the
development of private property, and the owner of such private property.

14.9. No THIRD PARTIES BENEFITED. This DDA is made and entered into for the sole
protection 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 any property, benefits or funds at any time
on deposit in the Construction Account or the Impound Account, if established.

14.10. INSPECTION OF BOOKS AND RECORDS. Agency has the right, at all reasonable times,
to inspect the books and records of Developer regarding the Agency Property as reasonably
necessary to carry out its purposes under this DDA.

14.11. OWNERSHIP OF DATA. If this DDA is terminated, for any reason, prior to the
completion of the Project, Developer shall deliver to Agency any and all data acquired for
development of the Agency Property. Agency shall have full ownership and rights to use such
data.

14.12. NoT1IiCES. All notices to be given under this DDA shall be in writing and sent to the
following addresses by one or more of the following methods:

14.12.1. Addresses for notices are as follows:

a) Agency: Redevelopment Agency of the City of Sacramento, 801 12th Sireet,
Sacramento, California 95814, Attention: Greg Ptucha.

b) Developer: The Broadway Triangle, LLC, 1221 18th Street, Sacramento, CA
95811-4112 Attention: Ronald Vrilakas.

14.12.2. Notices may be delivered by one of the following methods:

a) Certified mail, return receipt requested, in which case notice shall be deemed
delivered three (3) business days after deposit, postage prepaid in the United States Mail,

b) A nationally recognized overnight courier, by priority overnight service, in which
case notice shall be deemed delivered one (1) business day after deposit with that courier;
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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 delivered 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 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 Developer or Agency may
respectively designate by written notice to the other.

14.13. SUCCESSORS. This DDA shall inure to the benefit of and shall be binding upon the
parties to this DDA and their respective successors, and assigns.

15. DEFINITIONS. The following definitions shall apply for the purposes of this DDA

15.1. “Agency” is the Redevelopment Agency of the City of Sacramento. The Agency is a
public body, corporate and politic, exercising governmental 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 801 12th Street, Sacramento, California 95814. Agency as
used in this DDA includes the Redevelopment Agency of the City of Sacramento and any
assignee of or successor to its rights, powers and responsibilities. The Sacramento Housing and
Redevelopment Agency is a joint powers agency which provides staffing for the operation of the
Agency.

15.2. “Agency Property” is the real property described as the Agency Property in the
Property Description.

15.3. “Art in Public Places Program” is the commonly used name for the program
implementing Agency's Aesthetic 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 policy as implemented is known as
the Art in Public Places Program.

15.4. “Certificate of Completion” is the certificate issued by the Agency certifying
Developer's completion of the Project and termination of the revestment provisions.

15.5. “City” is the City of Sacramento in the State of California.

15.6. "Close of Escrow" is the time for the close of the Escrow as provided in the Escrow
Instructions.

15.7. “Contractor” is the contractor or contractors with whom Developer has contracted for
the construction of the Project.
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15.8. “Completion Date” is the date for completion of construction of the Project to the
satisfaction of the Agency, which date shall be not sooner than the issuance of a certificate of
occupancy for the entire Project. The Completion Date is stated in the Schedule of
Performances.

15.9. “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 defauli of this DDA.

15.10. “Deposit™ is the deposit described in Section 4.

15.11. “Developer” is The Broadway Triangle, LLC. The principal office of the Developer is
located at 1221 18th Street, Sacramento, CA 95814. The principal of Developer is Ronald
Vrilakas,

15.12. “Developer Non-Project Property” is the real property described as the Developer
Non-Project Property in the Property Description.

15.13. “Developer Project Property” is the real property described as the Developer Project
Property in the Property Description.

15.14. “Escrow” is the escrow for the transfer of the Agency Property and for all
requirements related to the transfer. The Title Company is the holder of the Escrow.

15.15. "Escrow Instructions" are the escrow instructions for the close of the Escrow for this
DDA.

15.16. “Final Plans” are the full and final plans, drawings and specifications for the Project
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 with this DDA. The
Final Plans shall incorporate all applicable mitigation measures which may be required for
compliance 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 provisions of this DDA.

15.17. “Funding Agreements” are the documents that state the terms of Agency Funding for
the Project.
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15.18. “Grant Deed” is the grant deed for the transfer of the Agency Property to Developer
under this DDA, The Grant Deed contains covenants that run with the land, easements and a
reverter provision.

15.19. “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 Comprehensive Environmental Response,
Compensation and Liability Act of 1980 (42 U.S.C. '9601 et seq.); the Resource Conservation
and Recovery Act (42 U.58.C. '6901 et seq.); the United States Department of Transportation
Hazardous Materials Table (49 CFR 172.101); the Environmental Protection Agency list of
hazardous materials (40 CFR Part 302) and California Health and Safety Code Sections 25115,
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 applicable local
regulations; and all rules and regulations promulgated pursuant to said laws.

15.20. “Lender” shall mean all holders of any lien or encumbrance as security for a loan on
all or any part of the Agency Property which loan is made in accordance with this DDA or
otherwise approved by Agency in writing.

15.21. “Plans" are the Project designs and elevations, prepared by the Project architect
Ronald Vrilakas and dated November 19, 2010, 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.

15.22, “Project” is the development of the Project Property as described in this DDA for the
uses stated in this DDA. The Project includes all improvements rehabilitated and constructed on
the Project Property in accordance with this DDA.

15.23. “Project Area” is the Oak Park Neighborhood Area, as defined in the Redevelopment
Plan.

15.24. “Project Property” is the Agency Property and the Developer Project Property, The
Project Property includes all improvements contained within the Project Property.

15.25. “Property Description” is the legal description of the various parcels of real property
affected by this DDA. The Property Description is attached as Exhibit 1: Legal Description.

15.26. “Purchase Price” is the purchase price for the Agency Property as set out in Section 4.

15.27. “Redevelopment Plan” is the redevelopment plan for the Project Area (as it may be
amended from time to time)

15.28. “Regulatory Agreement” is the agreement, which sets out the certain provisions of this
DDA that shall survive the completion of the Project.
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15.29. “Schedule of Performances” is the schedule that establishes the dates by which
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.

15.30. “Scope of Development” is the detailed description of the construction parameters for
the Project. The Scope of Development is attached as Exhibit 3: Scope of Development.

15.31. “Title Company” is Stewart Title of Sacramento, Title Company is the insurer of title
under this DDA and the Escrow holder, The Title Company address is 1425 River Park Drive,
Suite 110, Sacramento, CA 95815.

15.32. “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 huarricanes) 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 Agency, provided that the party secking 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 extension for the period of the enforced delay.

THE PARTIES HAVE EXECUTED THIS DDA in Sacramento, California, on the following dates,
effective as of the date first written above.

DEVELOPER : THE BROADWAY TRIANGLE, AGENCY: THE REDEVELOPMENT AGENCY
LLC , A CALIFORNIA LIMITED FAABILITY OF THE CITY OF SACRAMENTO
COMPANY
By: By:
Ron Vrilakas LaShelle Dozier, Executive Director
Member
Date: Date:
Approved as to form: Approved as to form:
Developer Counsel Agency Counsel
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[NOTARIZED ACKNOWLEDGEMENTS]
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EXHIBIT 1

Legal Description

Agency Property description

THE LAND DESCRIBED HEREIN IS SITUATED IN THE STATE OF CALIFORNIA,
COUNTY OF SACRAMENTO, CITY OF SACRAMENTO, AND IS DESCRIBED AS
FOLLOWS:

PARCEL ONE

LOTS 1, 2 AND 3 IN BLOCK 31 OF OAK PARK AND SOUTH SACRAMENTO,
ACCORDING TO THE OFFICIAL PLAT THEREOF, FILED IN THE OFFICE OF THE
RECORDER OF SACRAMENTO COUNTY, JUNE 18, 1889 IN BOOK 2 OF MAPS, MAP
NO. 26. APN: 010-0375-001

PARCEL TWO

THE SOUTH ONE-HALF OF LOT 4, IN BLOCK 31 OF OAK PARK AND SOUTH
SACRAMENTO, ACCORDING TO THE OFFICIAL PLAT THEREOF, FILED IN THE
OFFICE OF THE RECORDER OF SACRAMENTO, ON JUNE 18, 1889, IN BOOK 2 OF
MAPS, MAP NO. 26. APN: 010-0375-002

PARCEL THREE

THE NORTH ONE-HALF OF LOT 4, IN BLOCK 31 OF OAK PARK AND SOUTH
SACRAMENTO, ACCORDING TO THE OFFICIAL PLAT THEREOF, FILED IN THE
OFFICE OF THE RECORDER OF SACRAMENTO COUNTY, CALIFORNIA, ON JUNE 18,
1889,IN BOOK 2 OF MAPS, MAP NO. 26. APN: 010-0375-003

PARCEL FOUR

LOT 5, BLOCK 31 OF OAK PARK AND SOUTH SACRAMENTO, ACCORDING TO THE
OFFICIAL PLAT THEREOF, FILED IN THE OFFICE OF THE RECORDER OF
SACRAMENTO COUNTY, CALIFORNIA, ON JUNE 18, 1889, IN BOOK 2 OI' MAPS, MAP
NO. 26. APN: 010-0375-004

PARCEL FIVE

LOTS 9, 10 AND 11, IN BLOCK 31 AS SHOWN ON THE “PLAT OF OAK PARK AND
SOUTH SACRAMENTO” AS RECORDED IN BOOK 2 OF MAPS, MAP NO. 26, RECORDS
OF SAID COUNTY

APN: 010-0375-008

Developer Project Property deseription
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The Developer Project Property includes the following lots approved in the Tentative Map for
Broadway Triangle Subdivision approved by the City of Sacramento Planning Commission on
March 10, 2011 (attached as Exhibit 1.A): Lots 13, 14, 15, 16 and 17 in their entirety, and, the
northwestern-most portion of Common Lot C, adequate in size to allow construction of four
automobile garages that are included in the Project Phase 1 Scope of Development.

Relative to the Developer Property as it is currently described in the official records of the
County of Sacramento, the Developer Project Property includes the westernmost portions of
Parcel One, all of Parcel Two and the northern twenty-five (approximately) of Parcels Four and
Five, all as described as follows.

THE LAND DESCRIBED HEREIN 1S SITUATED IN THE STATE OF CALIFORNIA,
COUNTY OF SACRAMENTO, CITY OF SACRAMENTO, AND IS DESCRIBED AS
FOLLOWS:

PARCEL ONE

THE NORTH ONE HALF OR LOTS 15 AND 16 IN BLOCK 32 AS SHOWN ON THE "PLAT
OF OAK PARK AND SOUTH SACRAMENTOQ", RECORDED IN BOOK 2 OF MAPS, MAP
NO. 25, RECORDS OF SAID COUNTY.

APN. 010-0381-017 AND 010-0381-018

PARCEL TWOQO

THE SOUTH 37 1/2 FEET OF LOT 15 AND 16 IN BLOCK 32, AND THE NORTH 1/2 OF
THE SOUTH 1/2 OF LOTS 15 AND 16, BLOCK 32, AS SHOWN ON THE "PLAT OF OAK
PARK AND SOUTH SACRAMENTO", RECORDED IN BOOK 2 OF MAPS, MAP NO. 26,
RECORDS OF SAID COUNTY.

A.P.N. 010-0381-015 AND 010-0381-016

PARCEL THREE
As described below is, in its entirety, Developer Non-Project Property.

PARCEL FOUR

LOT 13, BLOCK 32, AS SHOWN ON THE "PLAT OF OAK PARK AND SOUTH
SACRAMENTO", RECORDED IN BOOK 2 OF MAPS, MAP NO. 26, RECORDS OF SAID
COUNTY. A.P.N.010-0381-013

PARCEL FIVE

LOT 14, BLOCK 32, AS SHOWN ON THE "PLAT OF OAK PARK AND SOUTH
SACRAMENTO", RECORDED IN BOOK 2 OF MAPS, MAP NO. 26, RECORDS OF SAID
COUNTY. A.P.N.010-0381-014

Developer Non-Project Property description
Relative to the Developer Property as it is currently described in the official records of the
County of Sacramento, the Developer Non-Project Property includes the easternmost portions of
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Parcel One, Parcel Three (legal description follows) and all of Parcels Four and Five except for
the northernmost twenty-five (approximately) of said Parcels Four and Five.

THE LAND DESCRIBED HEREIN IS SITUATED IN THE STATE OF CALIFORNIA,
COUNTY OF SACRAMENTO, CITY OF SACRAMENTO, AND IS DESCRIBED AS
FOLLOWS:

PARCEL THREE

LOT 12, BLOCK 32, AS SHOWN ON THE "PLAT OF OAK PARK AND SOUTH
SACRAMENTO", RECORDED IN BOOK 2 OF MAPS, MAP NO. 26, RECORDS OF SAID
COUNTY.

A.P.N.010-0381-012
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EXHIBIT 2

Schedule of Performances

For-sale homes, garages & related improvements

Task Task Description Responsible Party Completion o
# No Later Than
1 CEQA determination; Design Review; Developer & City of Completed March
Entitlements Sacramensto 2011

2 Anticipated DDA Approval Redevelopment June 21, 2011

Agency of the City of
Sacramento
3 Anticipated full execution of DDA Agency June 30, 2011
{(“Effective Date™)
4 Escrow Opened Agency, Developer, July 10, 2011 (per
Title Company DDA § 4.1

5 Permit for Entry to Agency Property fully Agency & Developer July 15, 2011
executed

6 Limited Liability Developer Legal Entity Created Developer July 16, 2011

7 Project Phase 1 Final Plans refined sufficient to Developer November 30, 2011
Permit Application

& Phase 1 Pre-development Funding Agreement Developer & Agency Monthly prior to
Draw Requests Submitted & Processed Construction Start

9 Submit Application & Plan Check for Building Developer & City of | December 15, 2011
Permits Sacramento

10 Submit Application for Asbestos Abatement & Developer December 15, 2011
Demolition of Existing Improvements on Agency
Propett

11 Bidders informed of Prevailing Wage Developer February 15,2012
requiremenis/ Construction Bids complete

12 | Project Phase 1 Construction Contracts submitted Developer February 28, 2012
to/approved by Agency

13 Permit(s) ready to issue for Phase 1 grading, Developer & City February 28, 2012
foundation work and above-grade framing

14 | Evidence of Available Funds and evidence of Developer Yebruary 28, 2012
Developer Equity provided to Agency

5 Evidence of insurance required per DDA § 10 Developer February 28, 2012
provided

16 Escrow Closes / Title Transfers Developer, Agency, March 1, 2012

Title Company

17 Project Phase 1 Demolition & Construction
Commencement on Mixed-use buildings, Developer April, 2012
Triangle Center For-sale homes and historic brick
building rehabilitation after Agency issues Notice
to Proceed per DDA § 7.1

18 Monthly during
Periodic status reports on construction progress Developer Construction

Period

19 TBD — mutual

Construction Commencement on Triangle West Developer agreement of

Developer, Lender,

Senior Lender
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Task Task Description Responsible Party Completion ¥
# Ng Later Than
20 Substantial Completion, Triangle Center For-sale
homes, Mixed-use buildings; and, historic brick Developer and Tune 30, 2013
building rehabilitation; pertinent Certificates of City of Sacramento
Occupancy issued by City
21 Commence leasing of mixed-use space and
marketing & open For-sale home model Developer June 30, 2013
TBD - mutual
22 Construction Commencement on Triangle East Developer agreement of
For-sale homes, garages & related improverments Developer, Lender,
Senior Lender
23 Substantial Completion, Triangle West For-sale
homes & parages; pertinent Certificates of Developer and City September 30,
Occupancy issued 2013 (M
24 Substantial Completion, Triangle East For-sale
homes & garages; pertinent Certificates of Developer and City TBD
Occupancy issued
25 Agency Certificate(s) of Completion Tssued and September 30,
Recorded for Mixed-use buildings, historic Agency 2013(”
rehabilitation and Triangle Center and Triangle
West For-sale homes.
26 | Agency Certificate(s) of Completion Issued and
Recorded for Triangle East For-sale homes. Agency TBD

D Task completion dates are subject to reasonable change upon mutual agreement by
Developer, SHRA, and, to extent applicable, Senior Lender.
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EXHIBIT 3
Scope of Development

Agency is entering into this DDA and conveying the Agency Property to Developer solely for
the purposes of developing a portion of the Project (also known as Phase 1). The Project’s
mapping, site layout, building designs, material specifications and other features shall be in
compliance with the Report to Preservation Commission of the City of Sacramento, as approved
on March 2, 2011, as well as in compliance with the City of Sacramento Planning Commission
Conditions of Approval described in the Commission’s “Record of Decision” dated March 10,
2011 for Project Number P10-085 (relying on Developer plans generally dated November 19,
2010). Finalization of plans and requisite building permits and other regulatory approvals are
required prior to Project implementation. The Phase 1 scope of improvements includes the
following on Agency Property and on Developer Project Property.

Agency Property (also known as Triangle West and Triangle Center)
Site clearance
¢ Remove three existing structures

New Construction (all square footages are approximate)
» Seven (7) single-family row houses, all two-story, all 1,287 square feet in size.
¢  One (1) single-family “live/work™ unit, three-stories, 1,650 square feet in size.
» Four (4) mixed-use structures, all three-stories in height

Mixed-use Building # 1 (Triangle West)
Ground floor retail/commercial space: 1,467 square feet.
Two (2) two-bed/two-bath apartments (floors 2 and 3): 2,636 square feet total.

Mixed-use Building # 2 (Triangle West)
Ground floor retail/commercial space: 2,301 square feet.
Four (4) two-bed/two-bath apartments (floors 2 and 3): 5,126 square feet total.

Mixed-use Building # 3 (Triangle Center)
Ground floor retail/commercial space: 1,287 square feet,
Two (2) two-bed/two-bath apartments (floors 2 and 3): 2,636 square feet total,

Mixed-use Building # 4 (Triangle Center)
Ground floor retail/commercial space: 1,253 square feet.
Two (2) two-bed/two-bath apartments (floors 2 and 3): 2,636 square feet total,

¢ Ten (10) automobile garages, surface parking with ten parking stalls, common area
walkways, green space, fencing, exterior lighting and ancillary facilities.

e “Off-site” improvements described as City Conditions of Approval for the Proiect
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Developer Project Property (also known as Triangle East Tentative Map Lots 13 — 17 and
portions, Lot C)
e Three (3) single-family row houses, all two-story, all 1,287 square feet in size.

¢  One (1) single-family “live/work™ unit, three-stories, 1,650 square feet in size.

e Rehabilitation of the existing historic one-story commercial structure located at 2753-
35th St (Tentative Map lot 17) for new retail/restaurant use. Rehabilitation shall be in
compliance with federal Secretary of the Interior Standards for Rehabilitation.

¢ Four (4) automobile garages, surface parking with ten parking stalls, common area
walkways, green space, fencing, exterior lighting and ancillary facilities (sufficient to
complete Phase 1 on Developer Property).

o “Off-site” improvements described as City Conditions of Approval for Phase 1 on the
Developer Project Property.

Building Envelope and Interior Construction

The Phase 1 Project will be designed and constructed in conformance with the Agency’s “Rental
Property Minimum Construction Standards,” as described in Exhibit 5 to the “Sacramento
Housing and Redevelopment Agency Multifamily Lending and Mortgage Revenue Bond
Policies for Projects of 12 or More Units” as formally adopted in March 2009. In addition, each
for-sale and rental residential units shall include automatic dishwashers and laundry
washer/dryer “hook-ups.”

Building heights

Three-story Mixed-use: 35’ to top plate; 37° to top of parapet.
Three-story Live/work: 357 to top plate; 37°-6" to top of parapet.
Two-story row house: 22’ to top plate; 24° to top of parapet.

Exterior building materials

Brick, smooth finished cement plaster, board and batten siding, horizontal wood siding, corrugated
metal siding, metal clad wood windows, wood windows, wood storefront systems, metal storefront
systems and doors with clear glazing, steel awnings, metal roofing, and composite roofing,.

Substantial Changes to Plans and Documents
If Developer desires to make any Substantial Changes (as described in DDA § 6.7.1) in the Final

Plans, Developer shall submit such proposed changes, in writing, to the Agency for its approval
in accordance with DDA § 6.7,

Final Bid Documents, Specifications, Materials, Finishes
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Disposition and Development Agreement

In addition to preparation and Agency approval of Final Plans in accordance with DDA § 6.4 and
§ 6.7, Developer shall submit final documents for construction bids and related specifications for
Agency approval prior to submission to Agency of the Construction Contracts, per DDA § 7.2
and prerequisite to Agency issuance of a Notice to Proceed as required under DDA § 7.1
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Broadway Triangles Mixed Use Development

FINANCING PLAN

Exhibit B

Permanent Sources " TOTAL
Phase 1 Phase 2 Dollars SqFt
Agency Land 3 2 - $ 1
Agency Grant 1,362,136 - 1,352,136 $ 2915
Agency Forgivable Loan - Mixed Use 2,244 500 - 2244500 § 4803
Agency Loan - Mixed Use 2,244 500 - 2244500 $ 4803
Agency Forgivable Loan - For-Sale Residential 2,145,000 - 2,149,000 $ 4599
Conventiona! Construction L.oan - For Sale Res 2,540,400 1,776,039 4,316,439 $ ©2.37
Sewer Credits 22 500 - 22,500 $ 048
Developer Equity 384,000 557,741 941,741 $ 2015
Deferred Developer Fee 450,000 - 450,000 $ 963
TOTAL SOURCES $11,397,038 $ 2,333,780 $13,730,817 $ 293.84
83% 17% 100%
Permanent Uses
Agency Land $ 2 - $ 2 % 000
Developer Land 234,000 141,000 375,000 $ 802
New For-Sale Residential Units 2,838,636 1,172,512 4,011,148 $ 85284
New Detached Garages 369,600 105,600 475,200 $ 1017
New Mixed Use Development 3,026,100 - 3,026,100 $ 6476
Historic Commercial Rehabilitation 367 500 - 367,500 $ 7.06
Tenant Improvermant Allowance 170,000 - 470,000 $ 364
Historic Residential Rehabilitation - 80,000 80,000 $ 1.7
Onsite/Offsite Improvements 869,700 198,388 1,068,088 $ 22.86
Architecture & Engineering 820,000 130,000 950,000 $ 2033
Legal & Accounting 224 000 50,000 274,000 $ 586
Fees & Permits 919,500 108,000 1,027 500 $ 2199
Taxes & Insurance 159,500 5,000 254 500 $ 545
Marketing & Carrying Costs 466,500 50,000 516,500 $ 11.05
Contingency & Reserves 278,000 150,000 428,000 $ 916
Construction Loan Interest 169,000 53,280 162,280 $ 347
Demolition 95,000 - 95,000 $ 203
Deferred Developer Fee 450,000 - 450,000 $ 963
TOTAL USE% $11,397,038 $ 2,333,780 $13,730,818 $§ 292.84
83% 17% 100%
Agency Funds: Oak Park Tax Increment
Tax Exempt $1.362 miliion
Non Tax Exempt $6.638 million
Total: ~$8.000 milion
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Exhibit C

PREDEVELOPMENT LOAN AGREEMENT
BROADWAY TRIANGLES

RESIDENTIAL FOR-SALE DEVELOPMENT, MIXED USE DEVELOPMENT AND HISTORIC BUILDING REHABILITATION

PROJECTS

[ “EFFECTIVE DATE” )

LENDER AND BORROWER HAVE ENTERED THIS LOAN AGREEMENT AS OF THE EFFECTIVE DATE. This Loan Agreement
includes the Loan Provisions and the attachments and Exhibits listed below, all of which are incorporated in this Loan

Agreement by this reference.

The capitalized terms in this Loan Agreement shall have the meanings assigned in the

General Terms and as defined in the Loan Provisions, (Terms being defined are indicated by quotation marks. If an item in
this General Terms table is marked “None, Not Applicable, N/A or equivalent or is left blank, that defined term 1is not
applicable to this Loan or the referenced item is not required or is not included in this Loan, as the context may indicate.)
The Lender is making the Loan pursuant to the terms and conditions of this Loan Agreement.

NOW, THEREFORE, in consideration of their mutual promises, the parties agree as follows:

A. “General Terms” The general loan provisions of the Loan

“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 g0l 12® Street, City of Sacramento, Sacramento County, California 95814
“BORROWER” The borrower of the Loan funds whose name, legal status and address are:
Name The Broadway Triangle, LLC
Legal Status ] California limited liability company
Principal Address 1221 18" Street, Sacramento, CA 95811
“LOAN" The Loan made by this Loan Agreement.
“DDA” That Disposition and Development Agreement entered into between the Lender and the Borrower

on [DATE]

“LOAN PROGRAM™

Lender’s Loan Program, commonly

Tax Increment
known as

“LOAN AMOUNT”

Three Hundred Fifty Thousand Dollars and No Cents {$350,000.00)

13 2%
F_INTEREST RATE

The interest rate is 0% per year simple interest.

Lender shall make the loan disbursement under this Loan Agreement when the following
conditions precedent and the conditions precedent stated in Section 6 have been met:

“DISBURSEMENT

TERMS” Borrower has presented invoices or similar documentation from third party contractors for actual
costs of the Project as stated in the Budget.
The maturity date for the Loan shall be the close of a construction and permanent loan from
Lender to Borrower (“Construction Loan™). Upon Borrower’s satisfaction of all conditions
precedent to the funding of that Construction Loan of Lender for the Property, all funds advanced
by Lender pursuant to the Loan Agreement and this Note not yet repaid to Lender shall become

“MATURITY DATE” part of the outstanding principal amount of such Construction Loan and secured by the security
instruments, if any, executed by Borrower in connection therewith and shall be repaid pursvant to
the terms of the documents evidencing such Construction Loan. Subject to the funding of the
Construction Loan, this Note will be cancelled and all instruments securing this Loan will be
reconveyed to Borrower.

DTT?{[ ENT START The payment shall be in lump sum on the Maturity Date.

“P AYMENT SCHEDULE” The unpaid balance of the Note is due and payable on the Maturity Date, including without

limitation all unpaid principal, interest, fees and charges.
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None required as a condition of this | Which is the minimum amount of cash or cash equivalent
“BORROWER EQUITY” | Loan. (excluding land equity or other non-cash investment in
the Project) that Borrower is investing in the Project,

1. The Loan shall be unsecured.
2. The Loan is a predevelopment
ioan and the loan proceeds shall be
used solely for the following:
3. This Predevelopment Loan is being made in conjunction with the DDA, In the event that the
“SPECIAL TERMS” DDA expires or otherwise terminates without conveyance of the Property to Developer from the
Redevelopment Agency, the work product, including but not limited to reports, drawings and
plans as paid for with the proceeds of this Predevelopment Loan shall be-provided to and then
owned by the Agency. In this event, upon assignment and delivery of the work product to the
Agency, the Borrower’s obligations under this Loan Agreement shall be satisfied, the Loan shall
be deemed paid in full and this Loan Agreement shall be terminated.
The construction of four mixed-use buildings consisting
of 6,390 square feet of retail space with ten aparimenis
Which is the Project to be developed | above, ,rehabilitation of one historic commercial building
“PROJECT” on the Property with the Loan funds, | (*Mixed Use Phase™), construction of ten (10) for-sale
described as: rowhouse units and two (2) live/work units, fourteen (14)
ancillary structures (garages), secured surface parking

and common areas (“For-Sale Residential Phase™).

Predevelopment activities including, but not limited to
costs required to achieve building permit-ready plans

B. “ProPERTY” The following described real property, which is the site of the Project:

The Loan is unsecured, there is no collateral for repayment of the Loan, and the Property is not collateral for the Loan

3409 Broadway, 3413 Broadway, 3434 2nd Avenue, 3436 2nd Avenue, 3425 Broadway

Address

Sacramento, CA
Assessor’s Parcel 010-0375-001, 010-0375-002, 010-0375-003, 010-0375-004, 010-0375-008, 010-0381-012, 010-
Numbers 0381-013, 010-0381-014, 010-0381-015, 010-03810-16, 010-0381-017, 010-0381-018

The Property is situated in the State of California, County of Sacramento, and is more particularly

Legal Description described in Exhibit 1; Legal Description attached and incorporated by reference,

Borrower’s Title

Interest None

C. “LisT OF ExHiBITS” (The following are attached aud incorporated in this Loan Agreement):

ExHmBJT DEFINED TERM
Exhibit 1: Legal Description “Legal Description™
Exhibit 2: Note Form “Note”

D. “ApPROVAL DOCUMENTS” Borrower shall submit the following documents for Lender approval

Borrower’s organizational documents, such as parinership agreements or corporate articles and by-laws.
Budget for use of the Loan proceeds.

F. “ASSIGNED DOCUMENTS” Borrower assigns the following documents to Lender
Subject to the interests of any senior lender, all lease and rental agreements for the Property, or any part of it.

H. “SPECIAL PROVISIONS” The following special provisions shall be in addition to the provisions of this Loan Agreement

LENDER AND BORROWER HAVE ENTERED THIS LOAN AGREEMENT AS OF THE EFFECTIVE DATE. The capitalized terms
in this Loan Agreement shall have the meanings assigned in General Terms and as defined in Section 1 of this Loan
Agreement. (Terms being defined are indicated by quotation marks.) The Lender is making the Loan pursuant to the terms
and conditions of this Loan Agreement.

NOW, THEREFORE, in consideration of their mutual promises, the parties agree as follows:
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1. DEFINITIONS. Asused in this Loan Agreement, the following terms shall have the following meanings:

1.1. “Business Day” means regularly scheduled business day of the Lender. Whenever any payment to be made under
this Loan Agreement is due on a day other than a Business Day, it may be made on the next succeeding Business Day, and
the resulting extension of time will be included in the computation of payment of interest,

1.2. “Event of Default” is breach of or default in a party’s obligations under this Loan Agreement, the Note and any
other instrument that is incorporated in this Loan Agreement or that otherwise secures the repayment of the Loan.

1.3. “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, including operating
statements, balance sheets, and any other financial reports and information that Lender may require.

1.4. “Governmental Authority” means the United States of America, the State of California, the County of Sacramento,
the City of Sacramento ot any other political sabdivision, agency, department, commission, board, burean, or
instrumentality of any of them.

1.5. “Governmental Requirement” means any law, ordinance, order, rule, regulation, plan, ruling, determination or
requirement of a Governmental Authority, which affects the Project.

1.6, “Loan” is the loan from Lender to Borrower made pursuant to this Loan Agreement.

1.7. “Loan Agreement” means this Loan Agreement, all Exhibits attached to this Loan Agreement (which are
incorporated in this Loan Agreement by this reference) and the Loan Docoments which are not otherwise included in this
definition.

1.8. “Loan Documents” means the Note, this Loan Agreement, and all other documents evidencing, securing, or
relating to the Loan.

1.9. “Loan Maturity Date” means the date on which the entire unpaid balance of the Loan, including principal and
interest, is due and payable.

1.10. “Loan Proceeds” means funds disbursed by Lender on account of the Loan and pursuant to this Loan Agreement.

1.11. “Potential Default” means an event that would constitute an Event of Default but for any requirement of notice to
he given or period of grace or time to elapse.

1.12. “Project” means the Property as developed for the use stated in Loan Information, 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 improvements, additions, and replacements constructed or placed at any time on the
Property.

2. BORROWER'S REPRESENTATIONS AND WARRANTIES, As a material inducement to Lender to enter into this T.oan
Agreement and to make the Loan to Bosrower, 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 Effective Date, as follows:

2.1, LEGAL ORGANIZATION. Borrower is duly forrned and validly exists in the form stated above, is qualified to do
business in California, and has full power to consummate the transactions conternplated.

2.2. BORROWER'S POWERS. Borrower has full authority to execute this Loan Agreement, the Note, and all of the
other Loan Documents, to undertake and consummate the contemplated transactions, and to pay, perform, and observe all
of the conditions, covenants, agreements, and obligations.

2.3. BINDING OBLIGATION. This Loan Agreement, the Note, and each of the other Loan Documents constitutes a

legal and binding obligation of, and is valid and enforceable against, each party other than Lender, in accordance with the
terms of each.
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2.4, LITIGATION, 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 any of
the other Loan Documents, at law or in equity, or before or by any Governmental Auvthority. Borrower is not in default
with respect to any order, writ, injunction, decree, or demand of any court or other Govermmental Authority.

2.5. NO VIOCLATION. The consummation of the transactions 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 defaunlt 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 which it or they or
the Property may be bound or affected.

2.6. NO DEFAULT. There is no Event of Default or Potential Default on the part of Borrower.

2.7, No UNAPPROVED LOANS, Borrower has not received financing for the Project except as has been specifically
disclosed to and approved by Lender in writing.

2.8. TAXES PAID. Borrower has filed all required Federal, State, County, and City tax retorns 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.

2.9. AccURAcY. All apphlcations, financial statements, reports, documents, instraments, information, and forms of
evidence delivered to Lender concemning 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 untroe statement of a material fact or omit any material fact necessary to make them not misleading.

3. LoOAN, Lender aprees to lend to Borrower, and Borrower agrees to borrow from Lender, the Loan Amount, to finance
the purposes and uses and subject to the terms, conditions, representations, warranties, and covenants, all as stated in this
Loan Agreement.

3.1, PRINCIPAL AMOUNT. The principal amount of the Loan shall be the Loan Amount.
3.2, Usk OF LoAN FunDs. Loan fimds shall be used only for purposes specified in the Loan Agreement,

3.3, LoAN TERMS. The Loan is made pursuant to the Loan Program and is subject to the laws, rules and regulations 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
interest, in lawful tender of the United States, in accordance with the Payment Schedule,

3.4. NOTE. The Loan is to be evidenced by the Note executed by Borrower in favor of Lender and delivered to Lender
upon Close of Escrow,

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

4.1. 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 Agresment; (b) Borrower’s representations and warranties in this Loan Agreement are frue and (c) 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 (d) Lender has approved the Approval Documents,

4.2. 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) 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} 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.
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5. CommssIONs. Lender is not responsible, by this Loan Agreement or otherwise, to pay commissions in relation to this
transaction.

5.1. RELOCATION. Lender is required by law to provide relocation services and make relocation payments to eligible
tenants displaced as a result of the Lender’s involvement in the Project. Lender and Borrower agree and acknowledge that
there are no tenants and that there is no displacement that wili result from the activities contemplated by this Loan
Agreement.

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

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

6.2. The representations and warranties in the Loan Documents are correct as of the date of the requested
disbursement.

6.3. Borrower has paid Lender all fees, if any, then due io Lender, and Borrower has submitted to, and Lender has
approved in writing, all documents, records, statements, certificates, reports, and other materials and information then

required to be submitted to Lender for approval under this Loan Agreement.

6.4. 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.

6.5. There is no legal action threatened or pending against Borrower or affecting the Property or any Additional
Collateral.

6.6. If Borrower has obtained a loan commitment from a financial institution {or other lender approved by Lender in its
sole discretion) to make a permanent loan for the Project, Lender has approved the loan commitment. For Lender to
approve such commitment it must provide (a) that Lender will have notice of, and a reasonable opportunity to cure, any
Borrower defaults, and (b) it does not require any change in the Loan or Loan Documents.

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

6.8. Lender has provided proof of all insurance required by this Loan Agreement.
7. MAKING DISBURSEMENT. Lender shall make disbursement as provided in the Disbursement Terms.

8. DEFAULTS. At the option of Lender, each of the following events will constitute a default (each an "Event of
Default"):

8.1, Failure to comply with the terms of the Loan Documents, including without limitation, the failure to make any
payment under the Loan when due.

8.2. Borrower's failure to comply with any Governmental Requirements; provided, however that Borrower’s right to
challenge the Governmental Requirements is not abridged.

8.3. Borrower's failure to keep in full force any permit, license, consent, or approval with respect to the Project, unless
Borrower has renewed the same or otherwise cured the lapse prior to Agency’s issuance of a notice of the default.

9. REMEDIES
9.1. OPTIONTO 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 prior demand, exercise any one or more

of the following rights and remedies:

9.1.1. Terminate its obligation to make disbursements.
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9.1.2. Declare the Note and all other sums owing to Lender with respect to the other Loan Documents immediately
due.

9.1.3. Make any disbursements after the happening of any one 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 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 remedies.

9.1.4. 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 this Loan Agreement.

9.1.5. Make any unauthorized payment from Loan Proceeds or other funds of Lender that may be reasonably
necessary o protect Lender’s rights under the Loan Agreement.

9.1.6. 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 Default Rate from the date the funds were spent until repaid.

10. RicaTS CUMULATIVE, NO WAIVER, All of Lender's rights and remedies 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 right or
remedy will not constitute a cure of any Event of Default unless al} 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 will be limited to its specific terms.

10.1. 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 for the continuation or protection of the Project; the payment of any expense incutred
in connection with the exercise of any remedy available to Lender or the Project; or the performance or nonperformance of
any other obligation of Borrower,

11. LIABILITY INSURANCE, With regard to this Loan Agreement, the Borrower shall obtain and maintain, and require the
contractor and subcontractors for the Project to obtain and maintain such insurance as will protect them, respectively, from
the following claims which may result from the operations of the Borrower, any 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' compensation benefit acts; (b} claims for damages because of bodily injury, occupational sickness or disease, or
death of his employees; (c) 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 liability
arising from the Borrower's obligations under this Loan Agreement.

11.1. LIABILITY INSURANCE POLICY LIMITS. Borrower shall assure that the insurance required by this Section shall
be writien with a deductible of not more than $50,000,

11.2. WORKER'S COMPENSATION. Worker's compensation coverage shall be written for the statutory limits as
required by the California Labor Code (commencing with Section 3700, as it may, from time to time, be amended).

11.3. COMPREHENSIVE GENERAL LIABILITY. Commercial general liability coverage shall include
premises-operations, independent contractor's protective, products and completed operation (for four years), broad form
property damage, and contractual liability coverage (or such other substantially similar coverage as may approved by
Agency Counsel). Such insurance shall have limits of liability which are not less than $1,000,000, each ocowrrence, for
bodily injury coverage; $1,000,000 aggregate, for products and completed operations coverage; $1,000,000 each
occurrence for property damage coverage, single limit and aggregate; and which is the same as the foregoing coverages.
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11.4. COMPREHENSIVE AUTOMOBILE LIABILITY. Comprehensive automobile liability coverage for any vehicle used
for, or in connection with, the Project (owned, nonowned, hired, leased} having not less than the statutory limits of lability.

11.5, FIRE, HAZARD AND EXTENDED COVERAGE INSURANCE. For the duration of Loan Agreement, Borrower shall
obtain and maintain fire and hazard insurance to the full insurable value of the Property with endorsements of extended
coverage, vandalism, and malicious mischief, and with such other endorsements and in such amounts as the Agency may
reasonably require to protect the Project. In the event of damage to the Project and subject io the requirements of Lender,
Borrower shall use the proceeds of such insurance to reconstruct the Project and the public improvements,

11.6. INSURANCE PROVISIONS, Each policy of insurance required under this Loan Agreement shall be obtained from a
provider licensed to do business in California and having a current Best's Insurance Guide rating, or such other equivalent
rating, as may reasonably be approved by Agency's legal counsel. Each policy shall bear an endorsement precluding
cancellation or termination of the policy or reduction in coverage unless the Agency has been given written notice of such
intended action at least thirty (30) days prior to its effective date,

11.7. FAILURE TO MAINTAIN. If Borrower fails to obtain or maintain, or cause to be obtained and maintained, any
insurance required by this Loan Agreement, the Agency shall have the right to purchase the insurance on Borrower’s
behalf, and Borrower shall promptly reimburse the full cost of such insurance to the Agency. If Borrower fails to
reimburse the Agency for insurance, the amount of unpaid reimbursement shall bear interest, at the maximum rate
permissible under the law, until paid.

12, MISCELLANEQUS

12.1. NONRECOURSE. Notwithstanding any provision of this Loan Agreement or any document evidencing or securing
this Loan, Borrower, and Borrowet’s principals, agents, officers, and successors in interest shall not be personally liable for
the payment of the Loan or any obligation of the Loan,

12.2. 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. If Lender, as a result of actions of the Borrower, shall be obligated to repay the
Loan Program any amount of the Loan Proceeds, Borrower shall make such repayment on account of Lender and failure to
do so shall be an Event of Default.

12.3. 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 represeniations apd 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 Documents, and in any other document defivered 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 disbursement made by Lender. The representations and warranties that are made to the best
knowledge of Borrower have been made after diligent inquiry calculated to ascertain the triuth and accuracy of the subject
matter of each representation and warranty.

12.4. 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.

12.5. NO THIRD PARTIES BENEFITED. This Loan Agreement is made and entered into for the sole protection and

benefit of the parties and their permitied successors and assigns, and no other person will have any right of action or any
rights to funds of the Lender or held by the Lender on account of this Loan.
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12.6. NOTICES. Borrower irrevocably appoints Lender as its agent (the agency being coupled with an interest) to file
for record any notices that Lender deems necessary or desirable to protect its interests under this Loan Agreement or under
the Loan Documents. All notices shall be given in accordance with law. Notices to be given under this Loan Agreement
shall be in writing and sent to the addresses stated above by one or more of the following methods, unless otherwise
required by law.

(a) Certified mail, return receipt requested, in which case notice shall be deemed delivered three (3) business
days after deposit, postage prepaid in the United States Mail,

(b) A nationally recognized overnight courier, by priority overnight service, in which case notice shall be
deemed delivered one (1) business day after deposit with that courier;

(¢} 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 delivered upon receipt,
or

(d) Telecopy, 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 transmigsion report is
aniomatically generated by the telecopier reflecting the accurate transinission of the notices to receiving party at the “Fax
Number” given in the Escrow Attachiment or to such other address as Developer or Agency may respectively designate by
written notice to the other,

12.7. ACTiONS. Lender will have the right to comnmence, appear in, or defend any action or proceeding purporting 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 fands from the
Construction Account for that purpose. This Section does not apply to actions or proceedings between the parties.

12.8. 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 without the prior written consent of Lender, in Lender’s sole discretion. However, if there is an assigniment,
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. Lender may at any time assign the Loan Docoments and
its interest in the Construction Account and the Impound Account to any political subdivisions or successor in interest to
Lender, provided that the assignee will assume the obligations of Lender, and Lender will have no further obligation of any
pature. 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 righis, obligations, and remedies of Lender, including, without
limitation, the right to further assign the Loan Documents.

12.9. PREPAYMENT. Borrower may prepay the Loan only on and subject to the terms and conditions in the Note.
Borrower shall have no rights to receive, and under no circumstances will Borrower receive repayment of any fees
previously paid to Lender.

12.10. NONLIABILITY FOR NEGLIGENCE, L.OSS, OR DAMAGE. Borrower acknowledges, understands, and agrees as
follows:

12.10.1. The relationship between Borrower and Lender is, and will at all times remain, solely that of borrower
and lender, and Lender neither undertakes nor assumes any responsibility for or duty to Borrower to select, review, inspect,
supervise, pass judgment on, or inform Borrower of the quality, adequacy, or suitability of the Pro;ect worl, except as to
matters which are made mandatory on Lender by the Loan Documents,

12.10.2. Lender will not be responsible 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 building or construction, and Borrower will hold Lender harmless from any Hability, loss, or damage for these
things.
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12.11. 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.

12.12. CONSENTS AND APPROVALS. All consents and approvals by Lender requited or permitted by any provision of
this Loan Agreement will be in writing. Lender's consent to or approval of any act by Borrower requiting further consent
or approval will not be deemed to waive or render unnecessary the consent or approval to or of any subsequent similar act,

12.13. SURVIVAL OF WARRANTIES AND COVENANTS. The warranties, representations, conditions, covenants, and
agreemenis 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 Loan 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,

12.14. LoAN EXPENSES. Borrower will pay directly any expenses related to the Loan, and will hold Lender free from
any cost, liability, or obligation of any nature in connection with it, including reasonable attormey fees incurred by Lender.
Borrower farther 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, and all amendments to the Loan Documents requested by Borrower, and (if) the enforcement of any rights or
remedies under the Loan Documents. All costs and expenses, together with interest at Loan rate, will be added to the
principal balance of the Loan,

12.15. NO REPRESENTATIONS BY LENDER. By accepting or approving anything required to be observed, performed,
or fulfilled, or to be given to Lender pursuant to this Loan Agreement or pursuant to the Loan Documents, Lender will not
be deemed to have warranted or represented the sufficiency, legality, effectiveness, or legal effect of it or of any particolar
term, provision, or condition of it, and any acceptance or approval will not be or constitute any warranty or representation
by Lender.

12.16. AMENDMENT. The Loan Documents and the terms of each of them may not be modified, waived, discharged,
ot terminated except by a written instrument signed by the party against whom enforcement of the modification, waiver,
discharge, or termination is asserted.

12.17. TERMINATION. Except as otherwise provided in the I.oan Documents, all rights and obligations under this
Loan Agreement will terminate except as to any accrued obligations effective on the payment of all Indebtedness owing by
Botrower to Lender.

12.18, SEVERABILITY. If any term, provision, covenant, or condition or any application is held by a court of
competent jurisdiction to be invalid, void, or unenforceable, all terms, provisions, covenants, and conditions and afl
applcations not held invalid, void, or unenforceable will continue in full force and will in no way be affected, impaired, or
invalidated.

12.19, CAPTIONS. All Article and Section headings in the Loan Documents are inserted for convenience of reference
only and do not constitate a part of the Loan Documents for any other purpose,

12.20. INDEMNITY. Borrower agrees fo defend, indemnify, and hold Lender harmless from all losses, damages,
liabitities, 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
Toan Agreement or any of the other Loan Documents, the failure at any time of any of Borrower's representations or
warranties to be frue and correct, or any act or omission by Borrower, any contractor, subcontractor, engineer, architect, or
other Person with respect to the Property, the Project, ot any portion of them. Borrower will pay immediately on Lender’s
demand any amounts owing under this indemnity, together with interest at the lesser of the Default Rate or the maximum
rate permitted by law from the date Lender makes a payment or incurs a loss. Borrowet's duty to indemnify Lender will
survive the release and cancellation of the Note.

12.21. 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 Documenis.
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12.22. DISCLOSURE OF INFORMATION,. If Lender elects to sell the Loan, Lender may forward to assignee of the Loan
all documents and information related to the Loan in Lender's possession, including without limitation all financial
statements, whether furnished by Borrower or otherwise.

12.23. 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 include Lender's employees,
agents, and independent contractors.

12.24. INTEGRATION AND INTERPRETATION. The Loan Documents contain 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 Project 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.

12.25. NUMBER, IDENTITY 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, govermmental 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 heen used to indicate the gender as indicated by the context.

THE PARTIES HAVE EXECUTED THIS LOAN AGREEMENT in Sacramento, California as of the date first written above.

BORROWER : THE BROADWAY TRIANGLE, LLC , A AGENCY: REDEVELOPMENT AGENCY OF THE CITY
CALIFORNIA LIMITED LIABILITY COMPANY OF SACRAMENTO
By: By:
Ronald Vrilakas, Member LaShelle Dozier, Executive Director
Approved as to form: Approved as to form:
Borrower Counsel Agency Counsel
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Exhibit 1
Legal Description

Agency Property description
THE LAND DESCRIBED HEREIN IS SITUATED IN THE STATE OF CALIFORNIA, COUNTY OF SACRAMENTO,
CITY OF SACRAMENTOQ, AND IS DESCRIBED AS FOLLOWS:

PARCEL ONE

LOTS 1,2 AND 3 IN BLOCK 31 OF OAK PARK AND SOUTH SACRAMENTO, ACCORDING TO THE OFFICIAL
PLAT THEREOQF, FILED IN THE OFFICE OF THE RECORDER OF SACRAMENTO COUNTY, JUNE 18, 1889 IN
BOOK 2 OF MAPS, MAP NO. 26. APN: 010-0375-001

PARCEL TWO

THE SOUTH ONE-HALF OF LOT 4, IN BLOCK 31 OF OAK PARK AND SOUTH SACRAMENTO, ACCORDING TO
THE OFFICIAL PLAT THEREOF, FILED IN THE OFFICE OF THE RECORDER OF SACRAMENTO, ON JUNE 18,
1889, INBOOK 2 OF MAPS, MAP NO. 26. APN: 010-0375-002

PARCEL THREE

THE NORTH ONE-HALF OF LOT 4, IN BLOCK 31 OF OAK PARK AND SOUTH SACRAMENTO, ACCORDING TO
THE OFFICIAL PLAT THEREOF, FILED IN THE OFFICE OF THE RECORDER OF SACRAMENTO COUNTY,
CALIFORNIA, ON JUNE 18, 1889,IN BOOK 2 OF MAPS, MAP NO. 26, APN: 010-0375-003

PARCEL FOUR

LOT 5, BLOCK 31 OF OAK PARK AND SOUTH SACRAMENTO, ACCORDING TO THE OFFICIAL PLAT
THEREOQF, FILED IN THE OFFICE OF THE RECORDER OF SACRAMENTO COUNTY, CALIFORNIA, ON JUNE 18,
1889, IN BOOK 2 OF MAPS, MAP NO. 26. APN: 010-0375-004

PARCEL FIVE

LOTS 9, 10 AND 11, IN BLOCK 31 AS SHOWN ON THE “PLAT OF OAK PARK AND SOUTH SACRAMENTO” AS
RECORDED IN BOOK 2 OF MAPS, MAP NO. 26, RECORDS OF SAID COUNTY

APN: 010-0375-008

Developer Project Property description

The Developer Project Property includes the following lots approved in the Tentative Map for Broadway Triangle
Subdivision approved by the City of Sacramento Planning Commission on March 10, 2011 (attached as Exhibit 1.A): Lots
13, 14,15, 16 and 17 in their entirety, and, the northwestern-most portion of Common Lot C, adequate in size to allow
construction of four automobile garages that are included in the Project Phase 1 Scope of Development.

Relative to the Developer Property as it is curtently described in the official records of the County of Sacramento, the
Develaper Project Property includes the westernmost portions of Parcel One, all of Parcel Two and the northern twenty-five
(approximately) of Parcels Four and Five, all as described as follows.

THE LAND DESCRIBED HEREIN IS SITUATED IN THE STATE OF CALIFORNIA, COUNTY OF SACRAMENTO,
CITY OF SACRAMENTO, AND [5 DESCRIBED AS FOLLOWS:

PARCEL ONE : _
THE NORTH ONE HALF OR LOTS 15 AND 16 IN BLOCK 32 AS SHOWN ON THE "PLAT OF OAK PARK AND
SOUTH SACRAMENTO", RECORDED IN BOOK 2 OF MAPS, MAP NO. 25, RECORDS OF SAID COUNTY.
AP.N. 010-0381-017 AND 010-0381-018

PARCEL TWO

THE SOUTH 37 1/2 FEET OF LOT 15 AND 16 IN BLOCK 32, AND TIIE NORTH 1/2 OF THE SOUTH 1/2 OF LOTS

15 AND 16, BLOCK 32, AS SHOWN ON THE "PLAT OF OAK PARK AND SOUTH SACRAMENTO", RECORDED IN
BOOK 2 OF MAPS, MAP NO. 26, RECORDS OF SAID COUNTY.

APN 010-0381-015 AND 010-0381-016
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PARCE] THREE
As described below is, in its entirety, Developer Non-Project Property.

PARCEL FOUR
LOT 13, BLOCK 32, AS SHOWN ON THE "PLAT OF OAK PARK AND SOUTH SACRAMENTOC", RECORDED IN
BOOK 2 OF MAPS, MAP NO. 26, RECORDS OF SAID COUNTY. AP.N, 010-0381-013

PARCEL FIVE
LOT 14, BLOCK 32, AS SHOWN ON THE "PLAT OF OAK PARK AND SOUTH SACRAMENTO", RECORDED IN
BOOK 2 OF MAPS, MAP NO. 26, RECORDS OF SAID COUNTY. AP.N. 010-0381-014

Developer Non-Project Property description

Relative to the Developer Property as it is currently described in the official records of the County of Sacramento, the
Developer Non-Project Property includes the easternmost portions of Parcel One, Parcel Three (legal description follows)
and all of Parcels Four and Five except for the northerimost twenty-five (approximately)} of said Parcels Four and Five.

THE LAND DESCRIBED HEREIN IS SITUATED IN THE STATE OF CALIFORNIA, COUNTY OF SACRAMENTO,
CITY OF SACRAMENTO, AND 1S DESCRIBED AS FOLLOWS:

PARCEL THREF

LOT 12, BLOCK 32, AS SHOWN ON THE "PLAT OF OAK PARK AND SOUTH SACRAMENTO", RECORDED IN
BOOK 2 OF MAPS, MAP NO. 26, RECORDS OF SAID COUNTY.

APN 010-0381-012
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Exhibit 2

Note Form

PROMISSORY NOTE
FOR PREDEVELOPMENT LOAN AGREEMENT

BROADWAY TRIANGLES RESIDENTIAL FOR-SALE DEVELOPMENT, MIXED USE DEVELOPMENT AND HISTORIC BUILDING

REHABILITATION PROJECTS

“EFFECTIVE DATE” |

)

BORROWER HAS MADE THIS PROMISSORY NOTE (“NOTE”) AS OF THE EFFECTIVE DATE. The capitalized terms in this

Note shall have the meanings assigned in the Terms and Definitions. Terms being defined are indicated by quotation marks.
if an item in the table is marked “None, Not Applicable, N/A or equivalent or is left blank, that defined term is not applicable
to this Note or the referenced item is not required or is not included in this Note as the context may indicate. The Lender is
making the Loan to Borrower in consideration of Borrower making this Note and delivering it to Lender,

For purposes of this Note, the following terms shall have the following meanings;

DEFINED TERM:

DEFINITION;

“Loan Date” The Effective Date
“Lender” Redevelopment Agency of the City of Sacramento
“Borrower” The Broadway Triangle, LLC

| “Borrower Legal Status” California imited liability comparny

“Loan Agreement”

The Predevelopment Loan Agreement between the Borrower and Lender as of
the Loan Date for making of the loan (“Loan”™) evidenced by this Note

The construction of four mixed-use buildings consisting of 6,390 square feet
of retail space with ten (10) apartments above, rehabilitation of one (1)
historic commercial building (“Mixed Use Phase™), construction of ten (10)

Project for-sale rowhouse units, two (2) live/work units and fourteen (14) ancillary
structures (garages), secured surface parking and common areas (“For-Sale
Residential Phase™).
“Principal Amount” Three Hundred Fifty Thousand Dollars and No Cents ($350,000.00)

“Interest Rate”
Gttt ———

“Special Terms”

“Maturity Date”

PAYMENT SCHEDULE. Repayment of tlis Note shall be made the following amounts;
The maturity date for the Loan shall be the close of two construction loans from Lender to
Borrower (“Construction Loans™). Upon Borrower’s satisfaction of all conditions precedent to
the funding of that Construction Loans of Lender for the Project Property, all funds advanced by
Lender pursnant to the Loan Agreement and this Note not yet repaid to Lender shall become part
of the outstanding principal amount of such Construction Loans (to be allocated as mutually
agreed upon by Lender and any senior lender for the Project) and secured by the security
instruments, if any, executed by Borrower in conmection therewith and shall be repaid pursuant
to the terms of the documents evidencing such Construction Loans. Subject to the funding of the
Construction Loans, this Note will be cancelled and all instruments securing this Loan will be
reconveyed to Borrower,

The interest rate is 0% per year simple interest.

1. This Predevelopment Loan is being made in conjunction with that
Disposition and Development Agreement entered into between the Lender
and the Borrower on » 2011, In the event that the DDA expires or
otherwise terminates without conveyance of the Property to Developer from
the Redevelopment Agency, the work product, including but not Hmited to
reports, drawings and plans as paid for with the proceeds of this
Predevelopment Loan shall be provided to and then owned by the Agency.
In this event, upon assignment and delivery of the work product to the
Agency, the Borrower’s obligations under this Loan Agreement shall be
satisfied, the Loan shall be deemed paid in full and this Loan Agreement
shall be terminated.
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FOR VALUE RECEIVED, THE UNDERSIGNED, JOINTLY AND SEVERALLY, PROMISES TO PAY to Lender, or its successors or
assigns, the Principal Amount or such lesser amount as may be endorsed on this Note on behalf of Lender. The Loan shall bear
mmterest on the outstanding principal balance, computed from the date of each advance by Lender to Borrower at Interest Rate.

1. This Note evidences the obligation of Borrower to Lender for repayment of funds loaned to Borrower under a loan agreement
between Borrower and Lender dated as of the Loan Date ("Loan Agreement"). The terms and covenanis of the Loan Agreement
are incorporated in this Note by reference.

2. Borrower shall comply with and fulfill the Special Terms.

3. Upon occurrence of any one or more of the following, Lender may, at its sole discretion, declare all unpaid principal
immediately due and payable, together with all unpaid interest at the stated rate from the date of the advancement of the Loan's
proceeds, subject to applicable cure periods, if any:

a. Borrower defaults in the payment of any principal or interest when due,
b. Lender discovers that Borrower, in any application to Lender in connection with the Loan, had failed to disclose or
misrepresented any fact that would have prevented Borrower from being eligible for the Loan.
¢. Lender discovers that Borrower had made any misrepresentations or failed to disclose any fact in the Loan Agreement or
this Note that would affect the interests of Lender.
d. Borrower defaults or breaches any of the terms of Loan Agreement ot this Note.
e. The sale, transfer of title, conveyance or further encumbrance of the Project Property, whether by sale, exchange, gift,
inheritance or other means, without prior writien consent of Lender.
f. The occurrence of any of the following:
1) Borrower becoming insolvent or bankrupt or being unable or admitting, in writing, his/her inability to pay his/her
debts as they mature or making a general assignment of or entering into any arrangement with creditors,
2) Proceedings for the appointment of a receiver, trustee or liquidator of the assets of Borrower or a substantial part of
such assets, being authorized or instituted by or against the Borrower.
3) Proceedings under any bankruptey, reorganization, readjustment of debt, insolvency, dissolution, liquidation or other
simdlar law of any jurisdiction being authorized or institated against Borrower,

4. No waiver of any default or breach by Borrower under this Note shall be implied from any omission by Lender to take action
on account of such defaunlt, and no express waiver shall affect any default, other than the default specified in the waiver,
Such waiver shall be in writing and shall be operative only for the time and to the extent therein stated.

5. Borrower may prepay this Note in full or in part at any time, without any prepayment penalty being charged by Lender.

6. During the existence of default or delinguency under the terms of this Note, the Lender is expressly authorized to apply all
payments made on this Note to the payment of all or part of the delinquency, as it may elect.

7. Borrower shall pay to Lender all costs of enforcement of all or any portion of this Note, including attorney's fees, witness
fees, investigator fees and court costs, incurred by Lender, whether or not litigation is commenced.

8. This Loan is a nonrecouse loan, and notwithstanding any provision of this Note or any document evidencing or securing
this Loan, Borrower, and Borrower’s principals, members, partners, agents, officers, and successors in interest shall not be
personally liable for the payment of the Loan or any obligation of the Loan.

TN WITNESS WHEREOQF, Borrower has executed this Note as of the Loan Date.

BORROWER:

THE BROADWAY TRIANGLE, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY

By:

Ronald Vrilakas, Member
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Exhibit D

CONDITIONAL GRANT AGREEMENT
{Secured by Deed of Trust]

THE REDEVELOPMENT AGENCY OF THE CiTY OF SACRAMENTO, a public body, corporate and politic, ("Grantor" or
“Agency”), whose address is 801 12th Street, Sacramento, California 95814, hereby grants to The Broadway Triangle,
LLC, a California limited Hability company, ("Grantee"), with its principal office at 1221 18th Street, Sacramento, CA
95811, the principal amount (“Conditional Grant™) of One Million Three Hundred Sixty-Two Thousand One Hundred
Thirty Six Dollars ($1,362,136), or so much as may be actually advanced under this Agreement (“Conditional Grant
Agreement’) and the Disposition and Development Agreement between Grantor and Graniee, dated . Grantor
and Grantee enter this Grant Agreement as of , 2011 (“Effective Date™).

The Conditional Grant is secured by a deed of trust ("Deed of Trust”") on the real property ("Site”) described in the
attached "Exhibit 1: Legal Degeription" incorporated in this Grant Agreement by this reference. This Conditional
Grant Agreement is subject to the terms and conditions of the DDA and to the terms and conditions stated below,

The Conditional Grant shall become unconditional upon the issnance of a certificate of occupancy for all buildings to
be constructed and rehabilitated pursuant to the Project, as defined in Section 1 and the DDA, provided that all
conditions have then been met and Grantee is not then in defauit of the DDA or this Grant Agreement., Grantee's
obligations regarding repayment of the amount of the Conditional Grant shall cease when the Conditional Grant
becomes unconditional. Grantee shall repay the Conditional Grant if Grantee is in default of any of the following
covenants and conditions and has not, following receipt from Grantor of notice of any such default, cured such
default within 60 days after receipt of notice.

1. GRANT PURPOSE AND USE OF FUNDS. The Agency is making this Conditional Grant for the public benefits
derived from the use of the proceeds in the following project (“Project™): the construction of four mixed-use buildings
consisting of approximately 6,390 square feet of retail space with ten apartments above; the rehabilitation of one
historic commercial building; the construction of ten for-sale rowhouse units and 14 ancillary structures (garages),
secured surface parking and common areas; and the construction of two live/work units, The proceeds of the
Conditional Grant shall be used solely for the Project. Further, the proceeds of the Conditional Grant shall be used for
the following Project activities: (1) demolition of the buildings on the Site existing as of the Effective Date of this Grant
Agreement; and (2) costs relating to site preparation and on-site and off-site public improvements for the Project
required by the City of Sacramento and other governimental entities having jurisdiction over the Project..

2. D1SBURSEMENT. The proceeds of the Conditional Grant shall be paid to Grantee or its designee upon execution
by each party and delivery to the other party of this Grant Agreement and subject to the conditions and procedures
set forth in this Grant Agreement.

3. CoONDITIONS TO DISBURSEMENT. Grantor shall not be obligated to disburse any of the Conditional Grant
proceeds unless and until all of the following conditions are met with respect to each such disbursement

a.  The proceeds of the Conditional Grant are used solely for the purposes described in Section 1, above,

b.  Graniee is not and shall not be in default of the DDA, subject to the rights of Grantee to cure such default as
provided in the DDA,

c¢.  Grantes is not in default of any provision of this Conditional Grant Agreement, subject fo the rights of
Grantee to cure such default.

d.  Grantee has fully complied with the disbursement procedures set forth in Section 4, below.
4., INSBURSEMENT PROCEDURES. Agency shall disburse the Conditional Grant proceeds according to the following

procedures:
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b. Grantee has provided receipts or invoices for expenditures that gualify for use of the Conditional Grant
proceeds.

¢, Grantee has provided evidence of approved construction plans, drawings and specifications that comply with
this Grant Agreement and of necessary building permits from governmental entities having jurisdiction over
the Project,

d. Agency has determined that the work, for which disbursement is requested, has been satisfactorily
completed.

e. No mechanics liens have been filed or recorded on the Site.

5. PREVAILING WAGES. Unless stated otherwise above, Agency advises Grantee that the Project is subject to the
payment of prevailing wages under California law. Grantee shall inform the General Contractor and shail require
the General Contractor to inform all subcontractors and materialmen furnishing goods or services to the Project of
Agency’s determination of the applcability of Califurmia prevailing wage requirements. Graniee and General
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.
Grantee and General Contractor have made their own independent determinations of the applicability of prevailing
wage laws and have independently implemented such determinations. Grantee 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 prevailing wage laws to the Project by
Grantee or General Contractor or both of them,

6. DEFAULT OF DDA. Grantee shall not default in any material provision of the DDA, subject to the rights of
Grantee to cure such default as provided in the DDA,

7. NoSALE OR EXCESS REFINANCING. Grantee shall not, without Agency's written consent; (a) sell or transter all or
any portion of the Site; or (b} refinance the Site for an amount greater than One Hondred Percent (100%) of the
independenily appraised, fair market value of the Site reduced by the amount of this Conditional Grant remaining
unpaid. Agency shall not withhold consent to sell to an otherwise financially qualified buyer who assumes Grantees
obligations under this Conditional Grant and accepts the terms of this Conditionat Grant,

8. SEcTIONS8. Grantee shall not permit discrimination against tenants because of their status as low-income tenants
or as tenants receiving Housing Choice Voucher (“HCV” formerly “Section 8”) rental assistance or any other
assistance from the U,S. Department of Housing and Urban Development or from any other federal, state or local
program of housing or income assistance.

9, MAINTAIN LOANS, Grantee shall comply with the provisions of all loans secured by the Site, including, but not
limited to, requirements for insurance coverage, and shall promptly and timely cure any default in said loans.

10. ADEQUATE RESERVES, Grantee shall maintain, or cause to be maintained, adequate capital, operational and
regular and deferred maintenance reserves for the Project in accordance with ordinary and usual business practices of a
prudent property owner. Funds in said reserve accounts shall be used solely for the designated purposes unless such
use has first been approved in writing by Agency.

11. No NUISANCE. Grantee shall permit no activity on the Site that may be construed to be a nuisance to any tenant on
the Site, to any adjacent tenants or property owners or to the general public. In the event that such a nuisance is
occurring on the Site, Grantee shall take immediate action to stop such nuisance and to prevent future occurrences of
such nuisance.

Conditional Grant Agreement
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12. Occupancy, Grantee shall not permit the occupancy of any rental residential unit on the Site to exceed the
oceupancy limits established by the 1).8. Depariment of Housing and Urban Development for subsidized housing units.

13. PROJECT MAINTENANCE, Grantee shall assure that the following maintenance and use provisions for the Site
shail be enforced:

a. BuiLDING UpPKEEP. Grantee shall keep the exterior appearance of all buildings and structures in a clean and
aftractive condition. Grantee shall perform refinishing of surfaces immediately when observed to be needed
due to damage or deterioration. '

b. GROUNDS UPKEEP. Grantee shall maintain all grounds and landscaped areas within the Site and those
adjacent to the Site, which the Grantee may control or otherwise maintain, in a condition consistent with first-
guality landscape care. Grantee shall assure that shrubs and trees are to be properly and consistently pruned
and that all landscaped areas are kept free of weeds, undesirable plants and trash.

¢. TRASHSTORAGE. Grantee shall assure that all trash, including lawn, shrub and tree cuttings are placed in a
screened enclosure when stored for pickup and that collected trash of any kind is not allowed to stand outside
of an enclosure for more than eight (8) hours.

d. STORAGE AND REFPAIRS. Grantee shall assure that no painting, repairing or storage of personal property is
permitted in any open parking area, balcony area, or cotmon area or any other area visible to the public.

e. SIGNS. Grantee shall not install or permit the installation or use of any sign on the Site which creates a hazard
by protruding, overhanging, blinking, flashing, exhibiting animation or other dangerous conditions. Grantee
shall not install or permit the installation or use of any billboards, pennants, bunting or similar devices for
adverlising or commercial display which are not in accordance with all applicable ordinances, regulations and
codes. All nonconforming signs shall be removed within the time specified by the organization have
Jjurisdiction over the sign or by the Agency.

14. INDEMNITY. Grantee indemnifies, and will hold harmless and defend, the Agency, its officers, directors,
commmissioners, employees and agents against all claims, demands, penalties, judgments, awards, orders, expenses
and liabilities related to the Site, Grantee’s activities on the Site or arising from Grantees rights and obligations
under this Grant Agreement. Such liabilities include without limitation, strict liability in fort or liability resulting
from a finding that Agency or Grautee are engaged in a joint venture or partnership. Such expenses include without
limitation, court costs, arbitration or mediation fees, witness fees, investigator fees and attorney’s fees, whether or
not litigation is commenced. The indemnity provisions of this Section 15 shall survive the termination of this Grant
Agreement, whatever the reason for such termination,

15. ATTORNEY’S FEES AND COSTS, If a party institutes any action {(including without limitation, arbitration,
mediation, motions, hearings, suits and appeals) to enforce a provision of this Grant Agreement, the prevailing party
shall be entitled to recover from the non-prevailing party its fees, costs and expenses in connection with such action,
meluding without limitation, the prevailing party’s expert witness fees, investigator fees and attorney’s fees,
Payment of such fees shall include payment for such services whether provided by employees of the prevailing party
or independent providers. Prevailing party shall mean the party who obtains a more favorable result than that
offered by it in settlement of the issues, or in the absence of such settlement offer, the party obtaining a favorable
result.

16. NOT ASSIGNABLE. Grantee shall have no right to, and shall not, assign this Conditional Grant, whether
directly, by operation of law, or otherwise.

Conditional Grant Agreement
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17. BOOKS AND RECORDS. Grantee shall maintain such books and records related to the operation of the Project as
are considered reasonable and necessary under generally accepted accounting principals and shall permit Agency to
view the books and records at any time during regular business hours.

18. INTERPRETATION. This Grant Agreement incorporates the Deed of Trust and the DDA in this document by
this reference. This Grant Agreement integrates all of the terms and conditions related or incidental to its subject
matter, and supersedes all negotiations or previous agreements between the parties with respect to its subject matter.
As the context may indicate, the singular and plural forms each include the other and gender references include all
other genders. If any provision of this Grant Agreement is held invalid for any reason, the other provisions shall be
given full force and effect to the extent that the purpose and intent of this Condifional Grant can then be met.

19. WAIVERS AND AMENDMENTS. All waivers of the provisions of this Grant Agreement must be in writing and
duly executed by the waiving party. All amendments to this Grant Agreement must be in writing and duly executed
by the Agency and the Developer,

20. CUMULATIVE RIGHTS AND REMEDIES, No right, power or remedy given to Agency by the terms of this Grant
Agreement or the DDA is intended to be exclusive of any other right, power or remedy, and each such right, power
or remedy will be cumulative and in addition to every other right, power or remedy given to the Agency by the
terms of any instrument, by any statute or otherwise.

21. NONLIABILITY OF AGENCY OFFICIALS AND EMPLOYEES. No member, official or emmployee of the Agency
shall be personally liable to the Developer, or any successor in interest, in the event of any default or breach by the
Agency or for any obligations under the terms of this Grant Agreement.

22. NOTICES AND DEMANDS. A notice, demand or other communication under this Grant Agreement by either
party to the other shall be sufficiently given or delivered if it is dispatched by registered or certified mail postage or
prepaid, return receipt requested, or delivered personally or by national courier service, delivery charges prepaid, to
the address set out above, or at such other address for the receiving party as has been duly noticed under this Section
23.

23. GOVERNING Law. This Grant Agreement shall be interpreted under and be governed by the laws of the State
of California.

EXECUTED AT SACRAMENTO, CALIFORNIA, as of the date first written above.

GRANTEE: Grantor:
THE BROADWAY TRIANGLE, LLC , A CALIFORNIA REDEVELOPMENT AGENCY OF THE CITY OF
LIMITED LIABLITY COMPANY SACRAMENTO
By: By:
Ronald Vrilakas, Member LaShelle Dozier
Executive Director

Agency Counsel approval as to form

Ceonditional Grant Agreement
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Exhibit E

CONSTRUCTION AND PERMANENT LOAN AGREEMENT

BROADWAY TRIANGLES

MIXED USE DEVELOPMENT AND HISTORIC BUILDING REHABILITATION PROJECT

IN CONSIDERATION of their mutual promises, the parties agree as follows;

1. LoAaN. The Lender is

making the Loan pursuant to the terms and conditions of this Loan Agreement. Lender and

Borrower have entered this Loan Agreement as of the Effective Date.

2. DErmMNITIONS TABLES. The capitalized terms in this Loan Agreement shall have the meanings assigned in the
following 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 left blank, that defined term is not

applicable to this Loan or the referenced item is not required or is not included in this Loan as the context may indicate.

“EFFECTIVE DATE” ‘ 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 801 12th Street, Sacramento CA 95814

“BORROWER” '_ﬁe borrower of the Loan funds whose name, legal status and address are:
Name The Broadway Triangle, LLC
Legal Status California limited Hability company
Principal Address 1221 - 18th Street, Sacramento, CA 95811

“LoAN” The Loan made by this Loan Agreement.
“LOAN PROGRAM” Lender’s Loan Program, commonly known as | Oak Park Project Area Tax Increment
“LoAN AMOUNT” | Four Mitlion Four Hundred Eighty Nine Thousand Dollars and No Cents ($4,489,000.00)
“INTEREST RATE” The interest rate ig 0% per year, simple interest.
“P AYMENT START The first day gf the 59™ month foﬂqwing the _earlier of: (1) the month in which a certificate of
DATE” occupancy is issued for the last Project building; or (2) October 1, 2014; and monthly thereafter as

indicated in the Note.

“PAYMENT SCHEDULE”

“MATURITY DATE”

The ltast day of the 240" month following the Payment Start Date
Payable monthly, in monthly installments as indicated in the Note, commencing on the Payment
Start Date and continuing on the first day of each calendar month thereafter, through and
including the Maturity Date,

At completion of construction, Borrower shall submit to Lender a cost certification acceptable to
Lender indicating 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 loan balance and the retention amount held by the
Lender shall each be reduced by half of the aggregate cost savings. The Lender, in its sole
discretion, shall determine any reduction and/or repayment of the Loan based upon this cost
certification and the original approved Budget for the Project.

“BORROWER EQUITY”

Which is the minimum amount of cash or cash equivalent
Two Hundred Ninety Four Thousand | (excluding land equity or other non-cash investment in
Dollars and No Cents ($294,000.00) | the Project, but including cash paid for land contributed
to the Project) that Borrower is investing in the Project.
Four Hundred Fifty Thousand Which is Borrower’s non-cash contribution to the Project
Dollars and No Cents (§450,000.00) | (such as deferred Developer fees).
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1. Lender and Borrower intend that Borrower repay one-half of the Loan Amount and that
one-half of the Loan Amount be forgiven by Lender. To accomplish this forgiveness,
beginning with the earlier of the first day of the month following in which a certificate of
occupancy is issued for the last Project building or October 1, 2014, Lender shall forgive

SPECIAL TERMS $89,780.00 per year in equal annual installments over the term of the Loan within sixty
(60) days of each calendar year end provided that all conditions have then been met and
Borrower is not then in default of the DDA, the Regulatory Agreement or this Loan
Agreement,
Construction of four buildings containing ground floor
Lender-approved commiercial or retail use consistent with
the Special Land Use Regulations of the
Which is the Project to be developed | Broadway/Stockton Special Planning District
“PROJECT” on the Property with the Loan funds, | (Sacramento City Code Section 17.94.030). Second floor

described as: residential units available for rent or purchase by the
general public and containing not less than the following
number of units: ten (10). Rehabilitation of historic
commercial building,

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:
The following Assessor’s Parcel Numbers are descriptive of the original configuration of the
Property and shall be revised for consistency with Exhibit 1: Legal Description upon the
Assessor’s Parcel recordation of a final map for the property:

Numbers

010-0375-001, 010-0375-002, 010-0375-003, 010-0375-004, 010-0375-008, 010-0381-012, 010-
0381-013, 010-0381-014, 010-0381-015, 010-03810-16, 010-0381-017, 010-0381-018

The Property is situated in the State of California, County of Sacramento, and is more particularly
described in Exhibit 1: T.egal Descriptien attached and incorporated by reference.

“Legal Description”

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,
“ADDITIONAL The Additional Collateral securing repayment of the Loan is any additional security required by
COLLATERAL” Lender under this Loan Agreement, including without limitation the following items, if any

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

“PERSONAL PROPERTY” 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 N/A
property:
C. “ESCROW INFORMATION™;
“Title Company” and Stewart Tiile Which is the title company that will issue the Title Policy
“Escrow Agent” and that will act as Escrow Agent for the Escrow.,
“Escrow” The escrow with Escrow Agent
“Closing Date” Which is the date for close of the Escrow, as it may be
extended.

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

EXHIBIT DXEFNED TERM
Exhibit 1: Legal Description | “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 Apreement “Regulatory Agreement”
\' Exhibit 6: Escrow Instructions “Escrow Insiructions
’ l_
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E. “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 trust agreement, partnership agreements or corporate articles and by-laws
Construction Budget for the Project

Evidence of financing as described in Section 9 of this Loan Agreement

Plans and Specifications as defined in Section 3.20 of this Loan Agreement

F. “ASSIGNED DOCUMENTS” Borrower shall assign the following documents to Lender:
Construction Contract
Architectural Contract

G. “CONSTRUCTION INFORMATION”;

“Completion Date” September 30, 2013 Wh}ch is the date on or before which the Completion of the
Project must ocour.
The general contractor for construction of the Project is
“General Contractor” To be Determined . subject to prior approval by Lender pursuant to Section 3.10
below.
“Project Architect” Vrilakas Architects Which is the architect for design of the Project -
The foliowmg percentage of each disbursement made Psarcentage ot? TEN Percent (10%)
« - for construction work, in aggregate not to exceed the | disbursement:
Retention : .
following percentage of the Loan Amount, which Percentane of
shall be retained by Lender for disbursement: Lo;(;rn age TEN Percent (10%)

H. *SPECIAL PROVISIONS” The following special provisions shall be in addition to the provisions of this Loan Agreement:
1. This 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.

2. Loan funds shall be used solely for Project costs. Unless otherwise noted in the budget, predevelopment costs are not
subject to withholding as Retention.

3. “Property Manager” for the Property and Project is subject to the prior approval by Lender in writing.

4, Within Eighteen (18) Months after the Completion Date, Borrower shall demonstrate that at least fifty percent (50%) of
the ground floor area of the four mixed use buildings is leased out to tenants pursuant to a market rate lease. In the event
that Borrower has not leased at least fifty percent (50%) of the ground floor area, Lender may require Borrower to relocate
Vrilakas Architects to the Property within Twenty-four (24) Months of the Completion Date. Borrower’s obligation to
retocate would be void if Vrilakas Architects is, at that point, no longer a “going business concern” and Lender may
release Borrower from the obligation to relocate if Borrower can reasonably demonstrate that the available un-leased
contiguous space is not commensurate it size to that occupied at the time for operation of the practice. Upon relocation,
rent paid by Vrilakas Architects shall be no less than the pro forma rent for the space.

5. Buyer shall obtain written Lender consent prior to the sale of the Property or any part of the Property or interest in the
Property (“Sale™) pursuant to Section 15 of the Deed of Trust. If Lender approves of the Sale in writing, Lender shall also
forgive the outstanding prorated portion of the Forgivable T.oan Amount upon the sale of the Property. All sales proceeds
from the Sale of the Property in whole or part shall first be applied to the Loan (or portion thereof) used to construct the
Property, then to usual and customary costs of sale, with the remainder (“Net Sales Proceeds”) divided between and paid
to Lender and Borrower as follows:

Years 1 10 after the Completion Date: 30% of Net Sales Proceeds to Lender and 70% to Borrower
Years 11 —20: 20% of Net Sales Proceeds to Lender and 0% to Borrower
Years 21 — 30: 10% of Net Sales Proceeds to Lender and 90% to Borrower
Years 31 —40: 5% of Net Sales Proceeds to Lender and 95% to Borrower.
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3. DERNITIONS. Terms not defined in this Loan Agreement shall have the definitions assigned in the Trust Deed. As
used in this Loan Agreement, the following terms shall have the following meanings:

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 Specifications or any
change in or deviation from the Plans and Specifications,

3.3, “Close of Escrow” means the fulfiliment of the Escrow terms and conclusion of the Escrow, including, without
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 directed in the escrow instructions
for the Escrow. The Close of Escrow shall occur on the Closing Date,

3.4. “Completion of the Project” means that, in Lender's sole judgment the Project has been constructed, rehabilitated,
completed, equipped, and furnished in a good and proper manner 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,
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.

3.5. “Escrow™ is the escrow with Title Company for the closing of the Loan.

3.6. “Escrow Instructions” means the Escrow lostructions 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 instrument which is incorporated in this Loan Agreement or which otherwise 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, inciuding operating
statements, balance sheets, and any other financial reports and information that Lender may require.

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 refrigerators, and gas and electric
machinery, appurtenances, and equipment, 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 Project, or any other general contractor so designated by Borrower. Borrower
shall obtain approval of the General Contractor in writing in advance by Lender.

3.11. “Governmental Authority” means the United States of America, the State of California, the County of
Sacramento, the City of Sacramento or any other political subdivision, agency, department, commission, board, bureau, or

instrumentality of any of them.

3.12. “Governmental Requirement™ means any law, ordinance, order, rule, regulation, plan, ruling, determination or
requirement of a Governmental Authority. ’

3.13.“Loan” is the loan from Lender to Borrower made pursuant to this Loan Agreement.
3.14. “Loan Agreement” means this Construction and Permanent Loan Agreement, 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 Agreement, the Security Documents, and all other documents
(including guaranties) evidencing, securing, or relating to the Loan.
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3.16. “Loan Maturity Date” means the date on which the entire unpaid balance of the Loan, including principal and
interest, is due and payable.

3.17.“Loan 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 o1 other request for disbursement submitted to another lender for the
Project.

3.19. “Personalty” means, whether or not listed as Additional Collateral, all of Borrower's interest in all accounts,
contract rights, and general intangibles (specifically including any insurance proceeds and condemmation 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, accessions,
replacements, substitutions, and additions, and the cash and noncash proceeds,

3.20. “Plans and Specifications” means the final set of architectural, structural, mechanical, electrical, grading, sewer,
water, street, and utility plans and specifications for the Project, including all supplements, amendments, and modifications.

3.21. “Potential Default” means an event that would constitute an Event of Default but for any requirement of notice to
be given or period of grace or time to elapse.

3.22.“Project” means the development of the Property in accordance with the Plans and Specifications including,
without Himitation, all existing buildings, improvements, and appurtenances on the Property, all work of demolition and
rehabilitation to be conducted on the Property, and all improvements, additions, and replacements constructed or placed at
any time 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 connection with this Loan, as further defined in
the Escrow Instructions.

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 period of the enforced delay, as determined by the Lender, provided that the party secking 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 extension for the period of
the enforced delay.

4. BORROWER'S REPRESENTATIONS AND WARRANTIES. As a material inducement to Lender 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 validly exists in the form stated in the Definitions, 1s
qualified to do business in California, and has full power to consummate the transactions contemplated.

4.2. BORROWER'S POWERS. Borrower has full authority to execute this 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 conditions, covenants, agreements, and obligations,

4.3, BINDING OBLIGATION, This Loan Agreement, the Note, the Trust Deed, and each of the other Loan Documents

constitute a legal and binding obligation of| and is valid and enforceable against, each party other than Lender, in
accordance with the terms of each.
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44. LITIGATSON. 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,
ot before or by any Governmental Authority. Borrower is not in default with respect to any order, writ, injunction, decree,
ot demand of any court or other Governmental Authority.

4.5. NOoOTHER BREACH. The consummation of the transactions 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, 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 which
it or they or the Property may be bound or affected,

4.6. NODEFAULT. There is no Event of Default or Potential Default on the part of Borrower,

4.7. TITLETO PROPERTY. Borrower is the sole legal and beneficial owner of the Property, which is free of all claims,
liens, and encumbrances other than those shown in the Title Policy.

4.8, NO UNAPPROVED LOANS. Borrower has not received financing for either the acquisition of the Property, the
construction of the Project or the permanent financing of the Project except as has been specifically disclosed to and
approved by Lender in writing.

4.9. TITLE OF PERSONALTY. All Personalty is vested solely in Borrower, free of all claims, liens, and encumbrances,
and the security interest of Lender in the Personalty is a first lien

4.10. USE OF PROCEEDS. All Loan Proceeds will be disbursed as provided 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.

4.11. TAXES PAID. Borrower bas 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, instraments, information, and forms of
evidence delivered to Lender concerning the Toan or required by this Toan 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 untruoe staiement of a material fact or omit any material fact necessary to make them not misleading.

5. LOAN. Lender agrees to lend to Borrower, and Borrower agrees to botrow 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 L.OAN 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
predevelopment costs, if any, are not subject to the withholding as Retention.

5.3. LoANTERMS. The Loan is made pursuant to the Loan Program and 1s subject to the laws, tules and regulations

of the Loan Program. Lender agrees to disbutse the Loan Proceeds in the manner and subject to the limitations stated in
this Loan Agreement. Interesi, at the Interest Rate, shall accrue on each disbursement of Loan Proceeds commencing on
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the date on which each such disbursement is made. Repayment of the loan shall be made, in payments of principal and
interest, in lawful tender of the United States, in accordance with the Payment Schedule.

5.4, CLOSING IN ADVANCE OF SENIOR L.OAN. Lender will subordinate this Loan to the senior loan, provided 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 evidenced 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. REGULATORY 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 provided
in the Escrow Instructions on or before the Closing Date.

5.8, CoMMISSIONS, Lender is not responsible, by this Loan Agreement or otherwise, {0 pay commissions in relation
to this transaction.

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

6.1, ConpITION 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 against the Property securing the Loan and subject to no
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 fuifilled as of Close of
Escrow; (¢) Borrower’s representations and warranties in this Loan Agreement are true and correct as of the Close of
Escrow; (d) 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 () 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; (c) 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 Loas
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.

6.4. RELOCATION. Lender is reqﬁired by law to provide relocation services and make relocation payments to eligible
tenants that are displaced as a resuit of the Project. Lender and Borrower acknowledge and agree that no further actions are
required to comply with any and all relocation laws which are the obligation of Lender or are otherwise applicable to the
Project.

7. 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.
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7.1. 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
ot 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 ail 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.

7.2. 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.

7.3. NO DISCRIMINATION DURING CONSTRUCTION. Borrower for itself, the general contractor and their respective
successors and assigns, agrees that the following provisions shall apply to, and be contained in all contracts and
sub-coniracts for the construction of the Project.

7.3.1. EMPLOYMENT. Borrower shall not discriminate against any employee or applicant for employment because
of sex, race, color, religion, ancestry, national origin, disability, medical condition, marital status, or sexual orientation.
Borrower will take atfirmative 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,
matital status, or sexual orientation. Such action shall include, but not limited to, the following: employment, upgrading,
demotion or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. Borrower agrees to post in conspicuous places, available
to employees and applicants for employment, notices to be provided by the Agency setting forth the provisions of this
nondiscrimination clause,

7.3.2. ADVERTISING. Borrower will, in all solicitations or advertisements for employees placed by or on behalf of
the Borrower, state that all qualified applicants will receive consideration for employment without regard to race, color,
religion, creed, sex, marital status, national origin, ancestry, familial status, or disability.

7.3.3. MoNIiTORING PROVISIONS. Borrower, Contractor and subcontractors shall comply with the requirements of
the Agency for monitoring the anti-discrimination and all applicable labor requirements.

7.4. INSPECTTON. Lender may, at any time and without notice to Borrower, enter on the Property and inspeci the
Project; and, during regular business hours, examine the books, records, accounting data, plans, shop drawings,
specificaiions, 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. 1f 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.

7.5. PROTECTION AGAINST L1EN 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
cotpletion of the Project. Borrower shall promptly file a Notice of Cessation in the event of a cessation of labor on the
Project for a continucus 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 locaied 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.

7.5.1. 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
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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.

7.5.2. 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 diligently
contesting in the proper forum, provided that Borrower has filed the surety bond or given Lender such other assurance as
Lender accepts in writing,

7.6. 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.

7.7. 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 coniracts 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
itrevocably 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.

7.8. OTHER LENDER DrAW. Borrower shall provide Lender with true, accurate and correct copies of each Othet
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 Project in
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.

7.9. No PrRIOR LIENS. Borrower shall not allow the Project construction to begin or materials to be delivered to the
Project uniil after Close of Escrow.

7.10. PREVAILING WAGES. Unless stated otherwise above, Lender advises Borrower that the Project is subject to the
payment of prevailing wages under California law. Borrower shall inform the General Coniractor 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 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 determination of the matter before the California
Department of industiial Relations and any other appropriate governmental bodies. Borrower and General Coniractor have
made their own independent determinations of the applicability of prevailing wage laws and have independently
implemenied such determinations. Borrower indemmnifies, holds harmiess 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,

8. LOAN DISBURSEMENT PROCEDURES.

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

8.1.1. No Event of Default or Potential Default of Borrower has occurred and is continuing,
8.1.2. 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 insuring the full disbursement, together with a
satisfactory report under the California Uniform Commercial Code showing no liens or interests other than those of Lender.
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8.1.3. 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 ien or security interest,

8.1.4. The representations and warranties in the Loan Documents are correct as of the date of the requested
disbursement.

8.1.5. Borrower has paid Lender all commitment, loan, and other fees then due, and Borrower has submitted io
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.

8.1.6. Borrower has delivered to Lender afl funds, documents, instruments, policies, evidence of satisfaction of
conditions, and other materials then due or otherwise requested by Lender under the Loan Documents.

8.2. 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 &.1 have been met;

8.2.1. There is no legal action threatened or pending against Borrower or affecting the Property or any Additional
Collateral,

8.2.2. All conditions to Close of Escrow have been satisfied in accordance with the Loan Agreerment.
8.2.3. Borrower has provided proof of all insurance required by the Loan Documents.

8.2.4. 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.

8.3, CONDITIONS PRECEDENT TCG FINAL DISBURSEMENT. Icnder shall make the final loan disbursement under this
Loan Agreement when the following conditions precedent and the conditions precedent stated in Section 8.1 have been

met;

8.3.1. As applicable, the Project Architect and the Lender's designated apent will have certified to Lender, on ATA
Form G704 and in a manner satisfactory to Lender:

a. That the Project has been duly completed in a good and proper manner using sound, new materials;

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.

8.3.2. Borrower has provided to Lender a true, accurate and complete copy of the final draw request to all other
lenders for the Project.

8.3.3. 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.

3.3.4. Title policy endorsements in form and amouint satisfactory to Lender (including an endorsement insuring
lien-free completion of the Project) have been furnished to Lender.

8.3.5. Borrower has furnished evidence, in form and substance satisfactory to Lender, that:

a. The General Contractor and subcontractors and material suppliers and their subcontractors and
matetial suppliers have been paid in full;
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b. Borrower has obtained final certificates of occupancy for all of the Project;

c, All other permits and approvals necessary for the construction, equipping, management, operation,
use, or ownership of the Project have been obtained, subject only to those conditions approved by Lender, and

d. The completed Project complies with all applicable zoning regulations, subdivision map acts,
building code provisions, and similar governmental laws and regulations, and has all utilities and adequate ingress and
egress from public streets, that evidence to be in the form of a certificate executed by Borrower in favor of Lender.

8.3.6. That Borrower has provided to Lender an inventory showing make, model, value, cost, and location of all
furniture, fixtures, and equipment and other personal property of a value in excess of $1,000 and used in the management,
maintenance, and operation of the Project, that are included in the collateral for the Loan,

8.3.7. Borrower has filed a notice of completion of the Project necessary to establish the commencement of the
shortest statutory period for filing of mechanics' and materialmen’s liens.

8.3.8. Lender has received writien approval from the surety on any bond required by Lender.
8.3.9. Borrower has submitted io Lender a final cost certification acceptable to Lender.

8.4, MAKING DISBURSEMENT. Lender shall pay each disbursement 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 8.1.
Lender shall disburse the actoal cost of the work represented in the disbursement request by Borrower, reduced by the cost
of work included in the request and not satisfactorily completed and by the amount of the Retention to be withheld.

8.5. 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 Specifications, 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 investmemnts 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 given
or taken, or Borrower is entitled to have them given or taken as the ministerial act of the applicable Governmental
Authority.

9. RESIDENTIAL OPERATIONS.

9.1. PROPERTY MANAGEMENT COMPANY. Yor 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 reviewed and approved 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
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 qualified property management company for the Project.

9.2. 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 Project. -

9.3. 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, including without
limitation copies of certified rent rolls, bank statements, billing statements and invoices..

10. DEFAULT.

10.1.EVENTS OF DEFAULT. At the option of Lender, each of the following events will constitute an Event of Default,
subject to applicable cure rights, if any:
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10.1.1.  The oceurrence of an Event of Default under the Trust Deed.

10.1.2.  Subject to Borrower’s legal rights to contest a governmental requirement, Borrower's failure to comply
with any governmental requirements, unfess within ten (10) 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 failure.

10.1.3.  Borrower's failure to keep in full force any permit, license, consent, or approval with respect to the
construction, occupancy, or use of the Project, unless within ten (10) days after notice by the issuing entity or Lender of
such failure, Borrower has promptly cured such failure.

10.1.4.  Any material deviation from the Plans and Specifications in the construction of the Project, or the
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 within ten (10) days after Lender's written demand to
do so.

10.1.5. Borrower's failure to complete the construction of the Project by the Completion Date.

10.1.6.  The filing of any lien against the Property or Project 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 discharge, satisfaction,
or the making of provision for payment (including bonding) to the satisfaction of Lender.

10.1.7.  The attachment, levy, execution, or other judicial seizure of any portion of the Property or Project, or
any substantial portion of the other assets of Borrower, that is not released, expunged, bonded, discharged, or dismissed
within thirty (30) days after the attachment, levy, execution, or seizure,

10.1.8. Making of any unauthorized payment from Loan Proceeds or other funds of Lender.
11, REMEDIES,

11.1. 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 prior demand, exercise any
one or more of the following rights and remedies:

11.1.1. Terminate its obligation to make disbursements.

11.1.2.  Declare the Note and all other sums owing to Lender with respect to the other Loan Documents
immediately due.

11.1.3, Make any disbursements after the happening of any one 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
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 remedies.

11.14. 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 this Loan Agreement or the Trust Deed.

11.1.5. 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.

11.2. RIGHTS CUMULATIVE, NO WAIVER, All of Lender's rights and remedies provided in this Loan Agreement or in
any of the other Loan Documents are cumulative and may be exercised by Lender at any time. Lendet'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 tepaid 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 will be limited to its
specific terms.
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11.3. 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 obligation of Borrower,

11.4. 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 anthority, 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
lease the Property and Project; to make any additions, changes, and corrections in the Plans as may he necessary or
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
Persconalty, or for the protection of Lender's interesis, to employ security guards to protect the Property and Project from
injury or damage; to pay, settle, or compromise all bilis and claims then existing or later arising against Borrower that
Lender, in its sole discretion, deems proper for the completion of the Project, for the protection or clearance of title fo the
Property, or for the protection of Lender's interests; to prosecute and defend all actions and proceedings in connection with
ihe 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 Project that Borrower might de on its own behalf, in each
case as Lender i its reasonable discretion deems propet.

12. LIABILITY INSURANCE. With regard to this Loan Agreement, the Botrrower 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 terin 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' 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 constraction itself, because of injury to or destruction of tangible property, including
resulting loss of use; (€) 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 liability arising from the
Borrower's obligations under this Loan Agreement.

12.1. L1IABILITY INSURANCE POLICY LiMITS. Borrower shall obtain all insurance under this Section 13 written with a
deductible of not more than ONE HUNDRED THOUSAND DOLLARS ($100,000) or an amount approved by Lender, and
for limits of liability which shall not be less than the following:

12.2. WORKER'S COMPENSATION, Borrower shall obtain and maintain worker's compensation coverage shall be
written for the statotory 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 having an employer’s Hability of not less
than $1,000,000.

12.3. COMMERCIAL GENERAL LIABILITY. Borrower shall obtain and maintain Commercial General Liability
insurance in Insurance Services Office (“ISO™) policy form CG 00 01 Cominercial 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 operations aggregate limit, all per location of the Project.

12.4. COMPREHENSIVE AUTOMOBILE LIABILITY. Borrower shall obtain and maintain comprehensive automobile
liability coverage for any vehicle used for, or in connection with, the Project (owned, nonowned, hired, leased) having a
combined single limit of not less than $1,000,000.

12.5. 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 Builder’s Risk until
completion of construction of the Project), Boiler and Machine to the extent necessary to obtain full insurance coverage,
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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 insurance to reconstruct the Project and the public improvements.

12.6. INSURANCE PROVISIONS. Each policy of insurance required under this Loan Agreement shall be obtained from a
provider licensed to do business 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 contain the following provisions as applicable, unless otherwise
approved by Lender's legal counsel in writing in advance:

12.6.1. ADDITIONAL INSURED. Borrower shall obtain a policy 1n [SO form CG 20 33 or better, naming Lender
as additional insured under the Commercial General Liability Policy.

12.6.2. SINGLE PROJECT INSURANCE. It is the intent of the parties that the Project have available 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 permiit 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 i or addition to any such projects. Nevertheless, Lender may, at
any time require that the insurance coverage be provided solely for the Project.

12.6.3. CERTIFIER PoLICY CoPY. Borrower shall provide Lender with a certified copy of each required policy
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 botiom right-
hand box above the authorized representative signature, deleting the words “endeavor t0™ and “but faiture to do so shall
impose not obligation or liability of any kind upon the insurer, its agents or representatives.”

a) CANCELLATION. Each policy shall bear an endorsement precluding cancellation or termination of the policy or
reduction in coverage unless the Lender has been given written notice of such intended action at least thirty (30) days prior
to its effective date. In the alternative to such endorsement, Borrower will provide the Lender with the cancellation clause
and/or any amendatory endorsements that modify or change the policy cancellation clanse of the insurance policies in force.
It is the Contractor’s responsibility to notify the Lender of any notice of cancellation, non-renewal or non-payment of
premium in accordance with your policy provisions. In the event insurance is cancelled or not renewed, the Contractor
shall notify the Lender within forty eight (48) hours of such cancellation or non-renewal.

Borrower’s Initials

12.7. FAILURE TO MAINTAIN. 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 right, upon five (5) days written notice and
opportunity 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 unpaid reimbursement
shall bear interest, at the maximum rate permissible under the law, until paid.

12.8, 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 cusfomarily 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 12 with respect to such insurance shall otherwise be satisfied by such blanket policy.

13. MISCELLANEOUS,
13.1. NONRECOURSE. Notwithstanding any provision of this Loan Agreement or any document evidencing 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 obligation of the Loan.
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13.2. CURE BY PARTY OTHER THAN BORROWER. Any lender whose loan is secured by the property and any principal
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 begin when
Lender makes such notice to such other curing party.

13.3, 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 Henholder, 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
taking, with the balance of the proceeds paid to junior lienholders and Borrower, as they may determine.

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, at Lender's
option, either 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 application of proceeds to principal shall not extend or
postpone the due date of any payment or change the amount of such payment.

13.4. 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.

13.5. 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 tiue 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. Fach representation
and warranty made in this Loan Agreement, in any other Loan Documents, 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 disbursement made by Lender. The representations and warranties that are made to the best
knowledge of Borrower have been made after diligent inquiry calculated to ascertain the truth and accuracy of the subject
matter of each representation and warranty.

13.6, 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 Lender as
reasonably niecessary 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
conceming whom they were prepared.

13.7.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.

13.8. No THIRD PARTIES BENEFITED. This Loan Agreement is made and entered into for the sole protection 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 Construction Account or the Impound Account, if established.
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13.9. No JOINT VENTURE, PARTNERSHIP, OR OTHER RELATIONSHIP, Nothing contained in this Agreement or in any
other document executed in connection with this Agreement shall be construed as creating a joint venture or partnership
between Lender and Developer. Each Party is acting as an independent entity and not as an agent of the other in any
respect, No relationship exists as between Lender and Developer other than that of a lender and a borrower.

13.10. NOTICES. Borrower irrevocably appoints Lender as its 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 desirable

to protect its interests under this Loan Agreement or under the Loan Documents,

13.10.1. METHOD. All notices to be given under this Loan Agreement shall be in writing and sent to the addresses
stated above for the respective recipient by one or more of the following methods.

a, Certified mail, return receipt requested, in which case notice shall be deemed delivered three (3)
business days after deposit, postage prepaid in the United States Mail;

b. A nationally recognized overnight courier, by priority overnight service, in which case notice shall be

deemed delivered one {1) business day after deposit with that courter;

C. 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 delivered upon receipt,
or

d. Telecopy, 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 automatically generated by the telecopier reflecting the accurate transmission of the notices to receiving party at
the “Fax Nuomber” given in the Escrow Attachment or to such other address as Borrower or Lender may respectively
designate by written notice to the other,

13.10.2. SHORT TERM NOTICES. Notices, including requests for approval, requiring action in less than thirty (30)
days may only be given by the foregoing overnight courier or hand delivery method, and shall include the following
language on its face: “URGENT — TIME SENSITIVE — IMMEDIATE ACTION REQUIRED” and marked for delivery to
Portfolio Management. Such notice shall include the time allowed under this Loan Agreement for action,

13.11. AcTIONS. Lender will have the right to commence, appear in, or defend any action or proceeding purporting
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.

13.12.  SiGNs. Borrower agrees that on the request of Lender, Borrower will erect and place on or in the immediate
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
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.

13.13.  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, if there is an assignment,
conveyance, or encumbrance, Lender may nevertheless at its option continue to make disbursements under this Loan
Agreement to Borrower ot 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 Documents to any affiliate of Lender or to a national 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
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limitation, the right to further assign the Toan Documents. In addition, Lender may at any time assign a participation in the
Loan to any other party, provided that Lender continues to be primarily obligated under this Loan Agreement.

13.14.  ACCELERATION ON TRANSFER OR REFINANCING OF THE PROPERTY; ASSUMPTION. Except as otherwise
provided in the Loan Agreement, if all or any part of the Property or an interest in the Property is sold, transferred or
conveyed to any person, or refinanced by Borrower such that additional debt is added to the property or the cash flows
change without Lender's prior written consent, Lender may, at Lender's option, declare all the sums secured by this Deed of
Trust to be immediately due and payable. Lender shall have waived such option to accelerate if, prior to the refinancing,
sale or transfer, Lender and the person to whom the Property is to be sold or transferred reach agreement in writing that the
loan may be assumed. If Lender has waived the option to accelerate provided in this Section and if Borrower's successor in
interest has executed a writien assumption agreement accepted in writing by Lender, Lender shalt release Borrower from all
obligations under this Deed of Trust and the Note

13.15. PREPAYMENT. Borrower may prepay the Loan only on and subject to the terms and conditions in the Note.
Borrower shall have no rights to receive, and under no circumstances will Borrower receive repayment of any fees
previously paid to Lender.

13.16, 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 (i) 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 equitable) 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 oot of the use of the proceeds of the Loan. The provisions of this Section will survive the termination of this Loan
Agreement and the repayment of the Loan.

13.17. NONLIABILITY FOR NEGLIGENCE, L.0SS, OR DAMAGE. Borrower acknowledges, understands, and agrees as
follows:

13.17.1. The relationship between Borrower and Lender is, and will at all times remain, solely that of
borrower and lender, and Tender neither undertakes nor assumes any responsibility for or duty to Borrower to select,
review, inspect, supervise, pass judgment on, or inform Borrower of the quality, adequacy, or suitability of the Project
work, except as to matters which are within the intent and purpose for which Lender has made the Loan.

13.17.2. Lender owes no duty of care to protect Borrower against negligent, faulty, inadequate, or defective
building or construction.

13.17.3. Lender will not be responsible 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 building or construction, and Borrower will hold Lender harmless from any Hability, loss, or damage for these
things.

13.18. 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.

13.19. CONSENTS AND APPROVALS. All consents and approvals by Lender required or permitted by any
provision of this Loan Agreement will be in writing. "Lender's consent to or approval of any act by Borrower requiring
further consent or approval will not be deemed to waive or render unnecessary the consent or approval to or of any
subsequent sirilar act.

13.20. 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 uatil 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.
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13.21. RECORDING AND FILING. Borrower, at its expense, will cause the Security 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
reasonably request, and will pay all recording, filing, re-recording, and re-filing taxes, fees, and other charges.

13.22. LoAN EXPENSES. In making the first disbursement, 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 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 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 Lender will, for the benefit of Borrower, pay those amounts over to the
respective 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, 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 (i) 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 interest
at Loan rate, will form a part of the indebtedness and will be secured by the Security Documents.

13.23. NoO REPRESENTATIONS BY LENDER. By accepting or approving anything required 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 Hmited to, any officer's certificate, balance sheet, statement of income and expense, or other Financial
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 will not be or constitute any warranty or representation by Lender.

13.24. AMENDMENT. The Loan Documents and the terms of each of them may not be modified, waived,
discharged, or terminated except by a written instrument signed by the party against whom enforcement of the
modification, waiver, discharge, or termination is asserted.

13.25, 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
owing by Borrower to Lender.

13.26. 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 original and all of which
counterparts taken together will constitute one and the same instrument.

13.27. SEVERABILITY. [fany term, provision, covenant, or condition or any application 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, void, or unenforceable will continue in full force and will in no way be affected, impaired, or
invalidated.

13.28. CAPTIONS. All Article and Section headings in the Ioan Documents are inserted for convenience of
reference only and do not constitute a part of the Loan Documents for any other purpose.

13.29. INDEMNITY. Borrower agrees to defend, indemnity, 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 T.oan, Borrower's failare to perform any obligations as and when required by this
Loan Agreement or any of the other Loan Documents, the faiture at any time of any of Borrower's representations or
warranties (o be true and cotrect, or any act or omission by Botrower, 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 indemmnity, together with interest at the maximum rate permitted by law from the
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date Lender makes a payment or incurs a loss. Borrower's duty to indemnify Lender will survive the release and
cancellation of the Note and the reconveyance or partial reconveyance of the Trust Deed.

13.30. FURTHER ASSURANCES. Af 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.

13.31. DISCLOSURE OF INFORMATION. If Lender elects to sell the Loan, Lender may forward to the buyer of the
Loan all documents and information related to the Loan in Lender's possession, including without limitation all Financial
Statements, whether furnished by Borrower or otherwise,

13.32. 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 include Lender's
employees, agents, and independent contractors,

13.33. INTEGRATION AND INTERPRETATION. The Loan Documents contain 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 Project 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.

13.34. NUMBER, IDERTITY 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, ali 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: LENDER:

THE BROADWAY TRIANGLE, LLC , A REDEVELOPMENT AGENCY OF THE CITY OF

CALIFORNIA LIMITED LIABILITY COMPANY SACRAMENTO

By: By:
Ronald Vrilakas LaShelle Dozier, Executive Director
Member

Date: Date:

Approved as to forpu Approved as to form:

Borrower Counsel Lender Counsel
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Exhibit 1: L.egal Description

Agency Property description
THE LAND DESCRIBED HEREIN IS SITUATED IN THE STATE OF CALIFORNIA, COUNTY
OF SACRAMENTO, CITY OF SACRAMENTO, AND IS DESCRIBED AS FOLLOWS:

PARCEL ONE

LOTS 1, 2 AND 3 IN BLOCK 31 OF OAK PARK AND SOUTH SACRAMENTO, ACCORDING
TO THE OFFICIAL PLAT THEREOY, FILED IN THE OFFICE OF THE RECORDER OF
SACRAMENTO COUNTY, JUNE 18, 1889 IN BOOK 2 OF MAPS, MAP NO.26. APN: 010-
0375-001

PARCEL TWO

THE SOUTH ONE-HALF OF LOT 4, IN BLOCK 31 OF OAK PARK. AND SOUTH
SACRAMENTO, ACCORDING TO THE OFFICIAL PLAT THEREOF, FILED IN THE OFFICE
OF THE RECORDER OF SACRAMENTO, ON JUNE 18, 1889, IN BOOK 2 OF MAPS, MAP NO.
26.  APN: 010-0375-002

PARCEL THREE

THE NORTH ONE-HALF OF LOT 4, IN BLOCK 31 OF OAK PARK AND SOUTH
SACRAMENTO, ACCORDING TO THE OFFICIAL PLAT THEREOF, FILED IN THE OFFICE
OF THE RECORDER OF SACRAMENTO COUNTY, CALIFORNIA, ON JUNE 18, 1889,IN
BOOK 2 OF MAPS, MAP NO. 26. APN: 010-0375-003

PARCEL FOUR

LOT 5, BLOCK 31 OF OAK PARK AND SOUTH SACRAMENTO, ACCORDING TO THE
OFFICIAL PLAT THEREOFY, FILED IN THE OFFICE OF THE RECORDER OF SACRAMENTO
COUNTY, CALIFORNIA, ON JUNE 18, 1889, IN BOOK 2 OF MAPS, MAP NO. 26. APN: 010-
0375-004

PARCEL FIVE

LOTS 9,10 AND 11, INBLOCK 31 AS SHOWN ON THE “PLAT OF OAK PARK AND SOUTH
SACRAMENTO” AS RECORDED IN BOOK 2 OF MAPS, MAP NO. 26, RECORDS OF SAID
COUNTY

APN: 010-0375-008

Developer Project Property description

The Developer Project Property includes the following lots approved in the Tentative Map for
Broadway Triangle Subdivision approved by the City of Sacramento Planning Commission on March
10, 2011 (attached as Exhibit 1.A): Lots 13, 14, 15, 16 and 17 in their entirety, and, the northwestern-
most portion of Common Lot C, adequate in size to allow construction of four automobile garages that
are included in the Project Phase 1 Scope of Development.
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Relative to the Developer Property as it is currently described in the official records of the County of
Sacramento, the Developer Project Property includes the westernmost portions of Parcel One, all of
Parcel Two and the northern twenty-five (approximately) of Parcels Four and Five, all as described as
follows.

THE LAND DESCRIBED HEREIN IS SITUATED IN THE STATE OF CALIFORNIA, COUNTY
OF SACRAMENTO, CITY OF SACRAMENTO, AND IS DESCRIBED AS FOLLOWS:

PARCEL ONE

THE NORTH ONE HALF OR LOTS 15 AND 16 IN BLOCK 32 AS SHOWN ON THE "PLAT OF
OAK PARK AND SOUTH SACRAMENTO", RECORDED IN BOOK 2 OF MAPS, MAP NO. 25,
RECORDS OF SAID COUNTY.

A.P.N. 010-0381-017 AND 010-0381-018

PARCEL TWO

THE SOUTH 37 1/2 FEET OF LOT 15 AND 16 IN BLOCK 32, AND THE NORTH 1/2 OF THE
SOUTH 172 OF LOTS 15 AND 16, BLOCK 32, AS SHOWN ON THE "PLAT OF OAK PARK AND
SOUTH SACRAMENTO", RECORDED IN BOOK 2 OF MAPS, MAP NO. 26, RECORDS OF
SAID COUNTY.

A.PN.010-0381-015 AND 010-0381-016

PARCEL THREE
As described below is, in its entirety, Developer Non-Project Property.

PARCEL FOUR

LOT 13, BLOCK 32, AS SHOWN ON THE "PLAT OF OAK PARK AND SOUTH
SACRAMENTO", RECORDED IN BOOK 2 OF MAPS, MAP NO. 26, RECORDS OF SAID
COUNTY. A.P.N.010-0381-013

PARCEL I'IVE

LOT 14, BLOCK 32, AS SHOWN ON THE "PLAT OF OAK PARK AND SOUTH
SACRAMENTO", RECORDED IN BOOK 2 OF MAPS, MAP NO. 26, RECORDS OF SAID
COUNTY. A.P.N. 010-0381-014

Developer Non-Project Property description

Relative to the Developer Property as it is currently described in the official records of the County of
Sacramento, the Developer Non-Project Property includes the easternmost portions of Parcel One,
Parcel Three (legal description follows) and all of Parcels Four and Five except for the northernmost
twenty-five (approximately) of said Parcels Four and Five.

THE LAND DESCRIBED HEREIN IS SITUATED IN THE STATE OF CALIFORNIA, COUNTY
OF SACRAMENTO, CITY OF SACRAMENTO, AND IS DESCRIBED AS FOLLOWS:

PARCEL THREE

LOT 12, BLOCK 32, AS SHOWN ON THE "PLAT OF OAK PARK AND SOUTH
SACRAMENTO", RECORDED IN BOOK 2 OF MAPS, MAP NO. 26, RECORDS OF SAID
COUNTY. A.P.N. 010-0381-012
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Exhibit 2: Scope of Development

Agency is entering into this DDA and conveying the Agency Property to Developer solely for the
purposes of developing a portion of the Project (also known as Phase 1). The Project’s mapping, site
layout, building designs, material specifications and other featnres shall be in compliance with the
Report to Preservation Commission of the City of Sacramento, as approved on March 2, 2011, as well
as in compliance with the City of Sacramento Planning Commission Conditions of Approval described
in the Commission’s “Record of Decision” dated March 10, 2011 for Project Number P10-085 (relying
on Developer plans generally dated November 19, 2010). Finalization of plans and requisite building
permits and other regulatory approvals are required prior to Project implementation. The Phase 1
scope of improvements includes the following on Agency Property and on Developer Project Property.

Agency Property (also known as Triangle West and Triangle Center)
Site clearance
¢ Remove three existing structures

New Construction {all square footages are approximate)
¢ Seven (7) single-family row houses, all two-story, all 1,287 square feet in size.
¢  One (1) single-family “live/work” unit, three-stories, 1,650 square feet in size.
¢ Four (4) mixed-use structures, all three-stories in height

Mixed-use Building # 1 (Triangle West)
Ground floor retail/commercial space: 1,407 square feet.
Two (2) two-bed/two-bath apartments (floors 2 and 3): 2,636 square feet total.

Mixed-use Building # 2 (Triangle West)
Ground floor retail/commercial space: 2,301 square {eet.
Four (4) two-bed/two-bath apartments (floors 2 and 3): 5,126 square feet total.

Mixed-use Building # 3 (Triangle Center)
Ground floor retail/commercial space: 1,287 square feet.
Two (2) two-bed/two-bath apartments (floors 2 and 3): 2,636 square feet total.

Mixed-use Building # 4 (Triangle Center)
Ground floor retail/commercial space: 1,253 square feet.
Two (2) two-bed/two-bath apartments (floors 2 and 3): 2,636 square feet total.

» Ten (10) automobile garages, surface parking with ten parking stalls, common area walkways,
green space, fencing, exterior lighting and ancillary facilities.

o “Off-site” improvements described as City Conditions of Approval for the Project

Developer Project Property (also known as Triangle East Tentative Map Lots 13 — 17 and portions,
Lot C)
e Three (3) single-family row houses, all two-story, all 1,287 square feet in size.
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e One (1) single-family “live/work” unit, three-stories, 1,650 square feet in size.

» Rehabilitation of the existing historic one-story commercial structure located at 2753-35th St
{Tentative Map lot 17) for new retail/restaurant use. Rehabilitation shall be in compliance with
federal Secretary of the Interior Standards for Rehabilitation.

o Four (4) antomobile garages, surface parking with ten parking stalls, common area walkways,
green space, fencing, exterior lighting and ancillary facilities (sufficient to complete Phase 1 on
Developer Property).

o “Off-site” improvements described as City Conditions of Approval for Phase 1 on the
Developer Project Property.

Building Envelope and Interior Construction

The Phase 1 Project will be designed and constructed in conformance with the Agency’s “Rental
Property Minimum Construction Standards,” as described in Exhibit 5 to the “Sacramento Housing and
Redevelopment Agency Multifamily Lending and Mortgage Revenue Bond Policies for Projects of 12
or More Units” as formally adopted in March 2009. In addition, each for-sale and rental residential
units shall include automatic dishwashers and laundry washet/dryer “hook-ups.”

Building heights

Three-story Mixed-use: 35 to top plate; 37 to top of parapet.
Three-story Live/work: 35 to top plate; 37°-6” to top of parapet.
Two-story row house: 227 1o top plate; 24 to top of parapet.

Exterior building materials

‘Brick, smooth finished cement plaster, board and batten siding, horizontal wood siding, corrugated metal

siding, metal clad wood windows, wood windows, wood storefront systems, metal storefront systems
and doors with clear glazing, steel awnings, metal roofing, and composite roofing.

Substantial Changes to Plans and Documents

If Developer desires to make any Substantial Changes (as described in DDA § 6.7.1} in the Final Plans,
Developer shall submit such proposed changes, in writing, to the Agency for its approval in
accordance with DDA § 6.7.

Final Bid Documents, Specifications, Materials, Finishes

In addition to preparation and Agency approval of Final Plans in accordance with DDA § 6.4 and §
6.7, Developer shall submit final documents for construction bids and related specifications for
Agency approval prior to submission to Agency of the Construction Contracts, per DDA § 7.2 and
prerequisite to Agency issuance of a Notice to Proceed as required under DDA § 7.1
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Exhibit 3: Note Form

PROMISSORY NOTE
FOR CONSTRUCTION AND PERMANENT LOAN AGREEMENT

BROADWAY TRIANGLES
MIXED USE DEVELOPMENT AND HISTORIC BUILDING REHABILITATION PROSECT

BORROWER HAS MADE THIS PROMISSORY NOTE (“NOTE”) AS OF THE EFFECTIVE DATE. The Lender is making the Loan
pursuant to the terms and conditions of the Loan Agreement and this Note. This Note includes all attachments and Exhibits
listed below, which are attached to and incorporated in this Note by this reference. The capitalized terms in this Note shall
have the meanings assigned in the following table of definitions and as defined in the body of the Note. (Terms being
defined are indicated by quotation marks, If an item in the table is marked “None, Not Applicable, N/A or equivalent or is
left blank, that defined term is not applicable to this Note or the referenced item is not required or is not included in this
Note as the context may indicate,) The Lender is making the Loan to Borrower in consideration of Borrower making this
Note and delivering it to Lender,

For purposes of this Note, the following terms shall have the following meanings:

DEFINED TERM: DEFINITION:

“Effective Date”

“Lender” Redevelopment Agency of the City of Sacramento
“Borrower” The Broadway Triangle, L1.C

| Status”

“Borrower Legal California limited liability company

. o~ q T a1
The Construction and Permanent Loan Agreement between the Borrower and Lender as of the
Effective Date for making of the loan (“Loan”) evidenced by this Note.

The Disposition and Development Agreement between Borrower and Lender as of the Effective

“Loan Agreement”

“DD A71 Date

“Principal Four Million Four Hundred Eighty Nine Thousand Dollars and No Cents ($4,489,000.00)
Amount”

“Interest Rate” The interest rate is 0% per year, simple interest.

“Accrual Date” Interest shall accrue starting on the following “Acorual Date™: n/a i The Effective Date

2. Atcompletion of construction, Borrower shalt submit to Lender a cost certification
acceptable to Lender indicating the amounts actually spent for each item in the cost
breakdown. 1f 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
Tender shall withhold for itself as Loan repayment, one-half of such savings from the
amount of retention then held by the Lender, and the Loan balance shall be reduced by
the amount so withheld. The Lender, in iis sole discretion, shall defermine any reduction
and/or repayment of the Loan based upon this cost certification and the original approved
“Special Terms” Budget for the Project,

3. Lender and Borrower intend that Borrower repay one-half of the Loan Amount and
that one-half of the Loan Amount be forgiven by Lender. To accomplish this
forgiveness, beginning with the earlier of the first day of the month following the
month in which a certificate of occupancy is issued for the last Project building or

Octoher 1, 2014, Lender shall forgive $89,780.00 per year in equal annual

installments over the term of the Loan within sixty (60) days of each calendar year

end provided that all conditions have then been met and Borrower s not then in default
of the DDA, the Regulatory Agreement or this Loan Agreement.

PAYMENT SCHEDULE. Repayment of this Note shall be made the following amounts:

“Maturity Date” The last day of the 240" month following the Payment Start Date
“Payment Start The first day of the 59” month following the earlier of the month in which a certificate of
Date” occupancy is issued for the last Project building or October 1, 2014; and monthly thereafter.
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“Payment The Loan balance shall be payable monthly on the first day of each successive month, in equal
Amount(s)” monthly installments as set forth below commencing on the Payment Start Date and continuing on
the first day of each calendar month thereafter untit the Maturity Date, at which time any
remaining balance {3 due and pavable in full.
Payment Period Monthly Payment Amount
Months 1 through 58 $-0-
Months 59 and 60 $7,996.50
Year 6 $8,849.90
Year 7 $8,853.31
Year & $8,853.12
Year 9 $8,849.16
Year 10 $8,841.26
Year 11 $8,829.23
Year 12 $8,812.90
Year 13 $8,792.07
Year 14 $8,766.55
| Year 15 $8,736.12
Year 16 $8,700.58
Year 17 $8,659.69
Year 18 $8.613.24
Year 19 $8,560.99
Year 20 L $8,502.69
Year 21 $8,438.09
B Year 22 $8,366.93
Year 23 $8,288.92
Year 24 $8,203.80
Year 25 $8,111.27
The last day of the last month of Year 25 the remaining $156,940.00
unpaid balance is due and payable in full. Based on this
Payment Schedule the unpaid balance is estimated to be:

FOR VAL UE RECEIVED, THE UNDERSIGNED, JOINTLY AND SEVERALLY, FROMISES TO PAY to Lender, or its successors or
assigns, the Principal Amount or such lesser amount as may be endorsed on this Note on behalf of Lender. The Loan shall bear
nterest on the outstanding principal balance, computed from the Accruai Date at the Interest Rate,

1. This Note evidences the obligation of Borrower to Lender for repayment of funds loaned to Borrower under a loan agreement
between Borrower and Lender dated as of the Loan Date ("Loan Agreement"). The terms and covenants of the Loan Agreement
are incorporated in this Note by reference. The Loan Agreement provides for and incorporates the Regulatory Agreement
(“Regulatory Agreement™), the making of which is firther consideration for this Note.

Borrower shall make payments monthty in the amounts shown in the Payment Schedule, on the first day of each month,
heginning on the First Payment Date and continuing for the number of payments shown in the Payment Schedule. On the
Maturity Date, the unpaid balance of said principal sum, if any, together with all unpaid interest, fees and charges due, if any,
shall become due and payable. Al payments on this Note shall be applied first to fees and charges due under the Loan
Agreement, if any, then interest and then to the principal due on this Note, Borrower shall make the payments to the Lender at
801 12" Sireet, Sacramento, CA 95814, or to such other person or organization as may be designated by Lender to Borrower
and noticed as provided in the Loan Agreement,

2. If any instaliment under this Note is not received by Lender within fifteen {15) calendar days after the installment is due,
Borrower shall pay to Lender a late charge of five percent (5%) of such installment. Such late charge shall be immediately due
and payable without demand by Lender.

3. This Note is secured by a Deed of Trust with Assignment of Rents against the real property described in the Loan Agreement
(“Property”™), recorded in the office of the County Recorder of Sacramento County {"Trust Deed"), The Trust Deed securing this
Wote provides that Lender may at its option, declare all funds secured by the Trust Deed immediately due and payable, if any
interest in the real property is sold, transferred or conveyed to any person, whether voluntarily or involuntarily. The Trust Deed
further provides that if Borrower does not comply with the requirements of the Regulatory Agreement and fails to come into
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compliance with the Regulatory Agreement within thirty (30) days after Lender’s written notice to Borrower of such failure,
Lender may at its option, declare all funds secured by the Trust Deed immediately due and payable.

4, Lender and Borrower shall comply with and fulfill the Special Terms.

5. Upon ocourrence of any one or more of the following, Lender may, at its sole discretion, declare all unpaid principal
immediately due and payable, together with all unpaid interest at the stated rate from the date of the advancement of the Loan's
proceeds, subject to applicable cure periods, if any:

a. Borrower defaults in the payment of any principal or interest when due.

b. Lender discovers that Borrower, in any application to Lender in connection with the Loan, had failed to disclose or
misrepresented any fact that would have prevented Borrower from being eligible for the Loan.

¢. Lender discovers that Borrower has made any misrepresentations or has intentionally withheld any fact in the making of
this Loan, the knowledge of which could have affected the decision of Lender to make the Loan.

d. Borrower defaults or breaches any of the terms of the DDA, Loan Agreement, the Trust Deed, the Regulatory Agreement
or this Note.

e. Borrower fails to perform any covenant, term or condition in any instrument creating a lien upon the Property which is
the security nnder the Trust Deed, or any part thereof, which lien shatl have priority over the lien of the Trust Deed securing this
Note.

f. The sale, transfer of title, conveyance or further encumbrance of the Property, whether by sale, exchange, gift, inheritance
or other means, without prior written consent of Lender.

g. The occurrence of any of the following:

1} Borrower becoming insolvent or bankrupt or being unable or admitting, in writing, Borrower’s inability to pay debts
as they mature or making a general assighment of or entering into any restructure payment arrangement with
creditors,

2) Proceedings for the appointment of a receiver, trostee or liquidator of the assets of Borrower or a substantial part of
such assets, being authorized or instituted by or against the Borrower,

3} Proceedings under any bankruptcy, reorganization, readjostment of debt, insolvency, dissolution, liquidation or other
similar law of any jurisdiction being authorized or instituted against Borrowes.

6. No waiver of any defanlt or breach by Borrower under this Note shall be implied from any omission by Lender to take action
on account of such default, and no express waiver shall affect any default, other than the default specified in the waiver.
Such waiver shall be in writing and shall be operative only for the time and to the extent therein stated.

7. Borrower may prepay this Note in full or in part at any time, without any prepayment penalty being charged by Lender.

8. During the existence of default or delinquency under the terms of this Note or the Trust Deed, the Lender is expressly
authorized to apply all payinents made on this Note to the payment of all or part of the delinquency, as it may elect.

5. This Loan is a nonrecourse loan, and notwithstanding any provision of this Note or any document evidencing or securing
this Loan, Borrower, and Borrower’s principals, members, partners, agents, officers, and successors in inferest shall not be
personally liable for the payment of the Loan or any obligation of the Loan.

10. Borrower shall pay to Lender all costs of enforcement of all or any portion of this Note and the Trust Deed, including
attorney's fees, witness fees, investigator fees and court costs, incurred by Lender, whether or not litigation is commenced.

IN WITNESS WHEREOT, Borrower has executed this Note as of the Loan Date.
Borrower:

The Broadway Triangle, LLC, A California Limited Liability Company
By:

Ronald Vrilakas, Member
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Exhibit 4: Trust Deed Form

NO FEE DOCUMENT:
Entitled 1o fiee recording

per Government Code 27383,
When recorded, return to:

SACRAMENTO HOUSING AND
REDEVELOPMENT AGENCY

801 12" Street

Sacramento, CA 95814
Aftention: Portfolio Managemett

DEED OF TRUST AND ASSIGNMENT OF RENTS
Broadway Triangles
Mixed Use Development and Historic Building Rehabilitation Project

For purposes of this Deed of Trust the following capitalized terms shall have the meanings ascribed in the space adjacent to

them:
TERM DEFINITION
“Effective Date”
“Trustor” and The Broadway Triangle, LLC, a California limited liability company
“Borrower”
“Borrower 1221 -18th Street, Sacramento, CA 95811
Address”
“Trustee” Stewart Title of Sacramento
“Beneficiary” and | Redevelopment Agency of the City of Sacramento, a public body, corporate and politic
“Lender”
“Lender Address” |} 801 12th Street, Sacramento, California 95814
Which is real property located in the County of Sacramento and the State of California as more
particularly described in the Legal Description.
Address To be determined.
Assessor’s The following Assessor’s Parcel Numbers are descriptive of the original
Parcel Numbers | configuration of the Property and shall be revised for consistency with
“Property” Exhibit 1; Legal Description upon the recordation of a final map for the
property.
010-0375-001, 010-0375-002, 010-0375-003, 010-0375-004, 010-0375-
008, 010-0381-012, 010-0381-013, 010-0381-014, 010-0381-015, 010-
03810-16, 010-0381-017, 010-0381-018
“Logal The Legal Description of the Property which is more particularly described in the attached
e e Exhibit 1 Legal Description, which is incorporated in and an integral part of this Deed of
Description Trust
“Loan” Which is I.ender’s loan to Borrower evidenced by the Note and which is secured by this Deed
of Trust.
“Loan Wh_ich is the Permanent and Construction Loan Agreement for Br‘oadway Triangles Mixed Use
Agreement” Project between Lender and Borrower stating the term and conditions of the Loan,
Which is dated:
Lender shall give copies of notices required to be delivered to Botrower to the following
A dies parties at the following addresses; provided, however that Borrower acknowledges that such
Additional S . . \ :
Notices” notice is an acc_cmunodanon'and the failure of the Lender to prope{'ly deliver any such notice
shall not give rise to any claims or defenses of Borrower or any third pariy:
Which is Borrower's note made in accordance with the Loan Agreement securing the following
“Note” principal sum or such lesser amount as shall equal the aggregate amount disbursed to Borrower
by Lender, with interest.
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‘Which has a principal sum of TFour Million Four Hundred Eighty Nine Thousand
Dollars and No Cents ($4,489,000.00)

THIS DEED OF TRUST is made as of the Effective Date between the Trustor also referenced as the Borrower, the Trustee,
and the Beneficiary also referenced as Lender.

Borrower, in consideration of the indebtedness described below and the trust created by this Deed of Trust, irrevocably
grants and conveys the Property to Trustee, in trust with power of sale.

Together with all the improvements now or subsequently erected on the property, and all easements, rights, appurtenances,
rents (subject, however, to the rights and authorities given to Lender to collect and apply such rents), royalties, mineral, oil
and gas rights and profits, water, water rights, and water stock, and all fixtures, including but not limited to all gas and
electric fixtures, engines and machinery, radiators, heaters, furnaces, heating equipmend, steam and hot water boilers,
stoves, ranges, elevators and motors, bathtubs, sinks, water closets, basins, pipes, faucets and other plumbing and heating
equipment, cabinets, mantels, refrigerating plant and refrigerators, whether mechanical or otherwise, cooking apparatus and
appurtenances, furniture, shades, awnings, screens, venetian blinds and other furnishings, now or hereafter attached to the
property, all of which, including replacements and additions thereto, shall be deemed to be and remain a part of the property
covered by this Deed of Trust; and all of the foregoing, together with said property (or the leasehold estate if this Deed of
Trust is on a leasehold) are referred to as the "Property";

To secure to Lender; () the repayment of the Loan; and (b) the performance of the covenants and agreements of Borrower
contained in this Deed of Trust, the Note, or the Loan Agreement,

Borrower covenants that Borrower is lawfully seised of the estate conveyed by this Deed of Trust and has the right to grant
and convey the Property, and that Borrower will warrant and defend generally the title of the Property against all claims and
demands, subject to any declarations, easements or restrictions listed in a schedule of exceptions to coverage in any title
insurance policy insuring Lender's interest in the Property.

Borrower and Lender covenant and agree as follows:
1. Payment of Principal and Interest. Borrower shall promptly pay when due the principal and interest, if any, on the

indebtedness evidenced by the Note. All payments received by Lender under the Note shall be applied by Lender first to
interest payable on the Note and thereafter to the unpaid principal of the Note,

2. Charges; Liens. Borrower shall pay all taxes, assessments and other charges, fines and impositions attributable to the
Property and leaschold payments or ground rents, if any by Borrower making payment, when due, directly to the
appropriate payee. Borrower shall promptly furnish to Lender all notices of amounts due under this paragraph, and in the
event that Borrower makes payment directly, Borrower shall promptly furnish to Lender receipts evidencing such
payments, Borrower shall pay when due any encumbrance, charge and lien, with interest in accordance with its terms, on
the Property or any portion which is inferior or superior to this Deed of Trust.

3. Hazard Insurance. Borrower shall keep the improvements now existing or later erected on the Property insured
against loss of fire or hazards under a policy approved by Lender congistent with the insurance requirements of the Loan
Agreement. In addition, Borrower shall insure against loss of all furniture, equipment and other personal property owned
by Borrower related to Borrower's operation of the Property. Lender shall have the right to hold the policies and policy
renewals, and Borrower shall promptly furnish to Lender all renewal notices and all receipts of paid premiums. It the event
of loss, Borrower shall give prompt notice to the insurance carrier and Lender. Lender may make proof of loss if not made
promptly by Borrower.

Unless Lender and Borrower otherwise agree in writing, insurance proceeds shall be applied to restoration or repair of the
Property damaged, as and to the extent provided in the Loan Agreement.

Unless Lender and Borrower otherwise agree in writing, any such application of insurance proceeds to principal shall not
extend or postpone the due date of any Loan payment or change the amount of such payment. If the Property is acquired by
Lender pursuant to this Deed of Trust, all right, title and interest of Borrower in and to any insurance policies and proceeds
of such policies resulting from damage to the Property prior to the sale of acquisition shatl pass to Lender to the extent of
the sums secured by this Deed of Trust immediately prior to such sale or acquisition.
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4. Liability Insurance. In addition to the casualty insurance required under the Loan Agreement during the course of
construction, Borrower shall keep comprehensive general liability insurance for the Property in a form and coverage
consistent with the provisions of the Loan Agreement and reasonably approved by Lender.

5. Preservation apd Maintenance of Property. Borrower shall keep the Property in good repair and shall not conunit
waste of permit impairment, demolition, or deterioration of the Property.

6. Protection of Lender's Security. Borrower shall appear and defend any action or proceeding purporting to affect the
security under this Deed of Trust or the rights of the Lender. If Borrower fails to perform the covenants and agreements
contained in this Deed of Trust, or if any action or proceeding is commenced which materially affects Lender's interest in
the Property, including, but not limited to, foreclosure, involuntary sale, eminent domain, insolvency, code enforcement, or
arrapgements or proceedings involving a bankrupt or decedent, then Lender may, upon notice to Borrower, make such
appearances, disburse such sums and take such actions as are necessary to protect Lender's interest, including, but not
Hmited to, disbursement of judgments, costs or reasonable attorney's fees and entry upon the Property to make repairs.

Any amounts disbursed by Lender pursuant to this Section 6, with interest, shall become additional indebtedness of
Borrower secured by this Deed of Trust. Unless Borrower and Lender agree to other terms of payment, such amounts shall
be payable upon notice from Lender to Borrower requesting payment, and shall bear interest from the date of disbursement
at the highest rate permissibie under applicable law. In any event, this Section shall be construed as a right and an option of
Lender and shall not be construed to require Lender to incur any expense or take any action,

7. Inspection. Lender, by its designated representative, may make reasonable entries upon and inspections of the
Property, provided that Lender shall give Borrower and any occupant of the Property reasonable prior notice of any such
inspection,

8. 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 condemmnation, shall be applied
as provided in the Loan Agreement.

1f the Property s abandoned by Borrower, or if, after notice by Lender to Borrower that the condemmnior offers to make an
award or settle a claim for damages, Borrower fails to respond to Lender within 30 days afler the date such notice is mailed,
Lender is authorized to collect and apply the proceeds, at Lender's option, either 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 application of proceeds to principal shall not extend or
postpone the due date of any payment or change the amount of such payment.

9. Borrower Not Released. Extension of the time for payment of the sums secured by this Deed of Trust granted by
Lender to Borrower or any successor in interest of Borrower shall not operate to release, in any manner, the lability of the
original Borrower and Borrower's successors in interest. Lender shall not be required to commence proceedings against
such successor or tefuse to extend time payment by reason of any demand made by the original Borrower or Borrower's
successors in interest,

10. Forbearapnce by Lender Not a Waiver. Any forbearance by Lender in exercising any right or remedy under this Deed
of Trust, or otherwise afforded by applicable law, shall not be a waiver or preclude the exercise of any such right or
remedy. The procurement of insurance or the payment of taxes or other liens or charges by Lender shall not be a waiver of
Lender's right to accelerate the maturity of the indebtedness secured by this Deed of Trust,

11. Remedies Cumulative. All remedies provided in this Deed of Trust are distinct and cumulative to any other right or
remedy under this Deed of Trust, the Note, the Loan Agreement or afforded by law or equity, and may be exercised
concurrently, independently or successively.

12. Successors and Assigns Bound: Joint and Several Liability Captions. The covenants and agreements contained in this
Deed of Trust shall bind, and the rights under this Deed of Trust shall inure to, the respective successors and assigns of

Lender and Borrower, subject to the provisions of Section 15. All covenants and agreements of Borrower shall be joint and
several, The captions and headings of the paragraphs of this Deed of Trust are for convenience only and are not to be used
to interpret or to define its provisions,
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13. Notice. Except for any notice required under applicable law to be given in another manner, any notice to be given
under this Deed of Trust shall be given as provided for in the Loan Agreement. Any notice provided for in this Deed of
Trust shall be deemed to have been given to Borrower or Lender when given in the manner designated.

14. Governing Law; Severability. This Deed of Trust shall be governed by the law of the State of California. If any term
or provision of this Deed of Trust shall, to any extent, be held invalid or unenforceable, the remainder of this Deed of Trust
shall remain in full force and effect and the invalid or unenforceable provision shall be valid and enforceable as to any
other person or circumstance.

15, Acceleration on Transfer or Refinancing of the Property; Assumption. Except as otherwise provided in the Loan
Agreement, if all or any part of the Property or an interest in the Property is sold or transferred or refinanced by Borrower
without Lendes's prior written consent, Tender may, at Lender's option, declare all the sums secured by this Deed of Trust
to be immediately due and payable. Lender shall have waived such option to accelerate if, prior to the refinancing, sale or
transfer, Lender and the person to whom the Propetty is to be sold or transferred reach agreement in writing that the Joan
may be assumed. If Lender has waived the option to accelerate provided in this Section and if Borrower's successor in
interest has executed a written assumption agreement accepted in writing by Lender, Lender shall release Borrower from alt
obligations under this Deed of Trust and the Note.

1f Lender exercises such option to accelerate, Lender shall mail Borrower notice of acceleration. Such notice shall provide
a period of not less than 30 days from the date the notice is mailed within which Borrower, or any of its principals or
anyone with a substantial legal interest in Borrower, may pay the sums declared due. If Borrower fails to pay such sums
prior to the expiration of such period, Lender may, without further notice or demand on Borrower, invoke any remedies
permitted by this Deed of Trust.

16. Acceleration on Breach: Remedies. Except as provided in Section 15, upon Borrower's breach of any covenant or
agreement of Bortower in this Deed of Trust, the Note, (including the covenants to pay when due any sums secured by this
Deed of Trust and restricting transfer of the Property) or Loan Agreement, Lender shall mail notice to Borrower specifying:
(1) the breach; (2) the action required to cure such breach; (3) a date, no less than 30 days from the date the notice is mailed
to Borrower, by which breach must be cured; and (4} that failure to cure such breach on or before the date specified in the
notice may result in acceleration of the sums secured by this Deed of Trust and sale of the Property. If the breach is not
cured on or before the date specified in the notice, Lender at Lender's option may declare all of the sums secured by this
Deed of Trust to be immediately due and payable without further demand and may invoke the power of sale and any other
remedies permitted by applicable law. Lender shall be entitled to collect from the Borrower, or sale proceeds, if any, all
reasonable costs and expenses incurred in pursuing the remedies provided in this Section, inctuding, but not limited to
reasonable attorney's fees.

If Lender invokes the power of sale, Lender shall execute or cause Trustee to execute a written notice of the occuarrence of
an event of default and of Lender's election to cause the Property to be sold and shall cause such notice to be recorded in
each county in which any portion of the Property is located. Lender or Trustee shall mail copies of such notice in the
manner prescribed by applicable law to Borrower and to the other persons prescribed by applicable law. Trustee shall give
public notice of sale to the persons and in the manner preseribed by applicable law. After the lapse of such time as may be
required by applicable law, Trustee, without demand on Borrower, shall sell the Property at public auction to the highest
bidder at the time and place and under the terms designated in the notice of sale, in one or more parcels and in such order as
Trastee may determine. Trustee may postpone sale of all or any parcel of the Property by public announcement at the time
and place of any previousty scheduled sale. Lender or Lender's designee may purchase the Property at any sale.

Trustee shall deliver to the purchaser a Trustee's deed conveying the Property so sold without any covenant or warranty,
expressed or implied. The recitals in the Trustee's deed shall be prima facie evidence of the trath of the statements it
contains. Trostee shall apply the proceeds of the sale in the following order: (a) to all reasonable costs and expenses of the
sale, including, but not limited to, reasonable Trustee's and attorney’s fees and costs of title evidence; (b) to all sums
secured by this Deed of Trust; and (¢) the excess, if any, to the person or persons legally entitied thereto as determined by
Lender. In the event of a dispute regarding the excess funds, either Lender or Trustee may file an action in interpleader to
determine who shall receive the funds and may then deposit the excess funds with the court.

17. Assignment of Rents. Appointment of Receiver; Lender in Possession. As additional security, Borrower assigns to

Lender the rents of the Property, provided that Borrower shall, prior to an acceleration for breach as provided above or
abandonment of the Property, have the right to collect such rents as they become due.
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Upon acceleration for breach or abandonment of the Property, Lender, in person, by agent or by judicially appointed
receiver shall be entitled to enter upon, take possession of and manage the Property and to collect the rents of the Property
mncluding those past due. All rents collected by Lender, its agent, or the receiver shall be applied first to payment of the
costs of management of the Property and collection of rents, including, but not limited to receiver's fees, premiums on
receiver's bonds and reasonable attorney's fees, and then to the sums secured by this Deed of Trust. Lender, its agent and
the receiver shall be lable to account only for those rents actually received.

18. Prior Lienholder. The provisions of this Deed of Trust shall operate subject to the claims of prior lienholders to the
extent of such claims.

19. Nonrecourse. Notwithstanding any provision of this Deed of Trust or any document evidencing or securing this Loan,
Borrower, and Borrower’s principals, agents, officers, and successors in interest shall not be personaily liable for the
payment of the Loan or any obligation of the Loan.

20. Reconveyance. Upon payment of all sums secured by this Deed of Trust, Lender shall request Trusiee to reconvey the
Property and shall surrender this Deed of Trust and all notes evidencing indebtedness secured by this Deed of Trust to
Trustee. Trustee shall reconvey the Property without warranty and without charge to the person or persons legally entitled
t0 such reconveyance. Such person or persons shall pay all costs of recordation, if any. The recitals in the reconveyance of
any matters or facts shall be conclusive proof of their truthfulness,

21, Substitute Trustee. Lender, at Lender's option, may from time to time remove Trustee and appoint a successor trustee
to any Trustee appointed under this Deed of Trust. Without conveyance of the Property, the successor trustee shall
succeed to all the title, power and duties conferred upon the Trustee by this Deed of Trust and applicable law,

22. Request for Notice. Borrower and each party listed to receive Additional Notices request that copies of the notice of
default and notice of sale be sent to their respective addresses.

23. Statement of Obligation. Lender may collect a reasonable fee for furnishing the statement of obligation as provided
by Section 2943 of the Civil Code of California, as it may be amended from time to time.

24. Use of Property. Borrower shall not permit or suffer the use of any of the Property for any purpose other than the use
for which the same was intended at the time this Deed of Trust was executed.

IN WITNESS WHEREQY, Borrower has executed this Deed of Trust.
BORROWER (Trustor):

THE BROADWAY TRIANGLE, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY

By:
Ronald Vrilakas
Member
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Exhibit 5: Regulatory Agreement

NO FEE DOCUMENT:

Entitled to free recording

per Government Code 27383

When recorded, return to:

SACRAMENTO HOUSING AND REDEVELOPMENT AGENCY
801 12" Street

Sacramento, CA 95814

REGULATORY AGREEMENT
CONTAINING COVENANTS AFFECTING REAL PROPERTY

BROADWAY TRIANGLES
MIXED USE DEVELOPMENT AND HISTORIC BUILDING REHABILITATION PROJECT

PROJECT NAME: | Broadway Triangles Mixed Use Development and Historic Building Rehabilitation Project
PROJECT ADDRESS: To be determined,

FOR GOOD AND VALUABLE CONSIDERATION, THE RECEIPT OF WHICH 1S ACKNOWLEDGED, AGENCY AND OWNER HAVE
ENTERED THIS REGULATORY AGREEMENT AS OF THE EFFECTIVE DATE.

I. GENERAL, This Regulatory Agreement, includes the Exhibits listed below which are attached to and incorporated in this
Regulatory Agreement by this reference.

2. DEFINITIONS. The capitalized terms in this Regulatory Agreement shall have the meanings assigned in the following
table and in the body of the Regalatory Agreement as the context indicates. {Terms being defined are indicated by quotation
matks.)

“Effective Date” This Regulaiory Agreement shall be effective as of the following date:

Redevelopment Agency of the City of Sacramento

Agency The Agency ig a public body, corporate and politic.
“Owner” The Broadway Triangle, L1.C
“Agency Address” | Agency’s business address is 801 12" Street, Sacramento, California 95814
« . Qwner’s business address is as 1221 — 18" Street, Sacramento, CA 95811 )
Owner Address
| follows:
“Jurisdiction” City of Sacramento
That certain real property which is subject to this Regulatory Agreement as further described in
“Property” the legal description, attached as Exhibit 1 — Legal Descripiion and incorporated in this
Regulatory Agreement by this reference
The Funding Agreements between Titled: Construction and Permanent Loan
“Funding Agency and Owner as follows: —— Agreement
Agreements Titled: Conditional Grant Agreement
Dated:
«Agenay Funding” ghe Agency Funding ?nade by Agency to Owner under the Funding Agreements for
evelopment of the Property
“Agency Funding The amount of the Agency Funding, as follows: $4,489,000.00
Amount”
“Fundi The legal restrictions on the use of the funds that Agency has used to provide the Agency
unding Fundi licable to and restricting the P The Funding Requirement i
Requirements” unding, as applicable to and restricting the Property. The Funding Requirements are set out in

Exhibit 2 — Funding Requirements.
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Ground floor Agency-approved comrmercial or retail use consistent with the Special Land Use
Regulations of the Broadway/Stockton Special Planning District {Sacramento City Code Section

“Approved Use” 17.94.030). Second floor residential units available for rent or purchase by the general public
and containing not less than the following number of units: ten {10}, Rehabilitation of historic
commercial building,

Owner shall assure that the property is not used, in whole or in part, for any of the
following Disapproved Uses:

Establishments deriving more than 5% of net income from adult-oriented material, whether for |
sale, rent or on-site use or viewing; check cashing or payday loan business; social services (as
defined by Sacramento City Code); gun shop; marijuana related business; arcade exclusively for
video games; used appliance stores; facility for repair of any appliances, vehicles or other
products, except as insubstantial and incidental to permitted activities; service station for the sale
of gas, oil and related products; facility using, storing or treating hazardous materials; facility for
rent or storage spaces or for warehousing; facility for the housing of passive components such as
digital switching units; and establishments creating nuisances or other activities that
unreasonably intrude upon the peaceful enjoyment of nearby tenants and property owners,
including without limitation bad odors, loud noises, bright lights, substantial numbers of
lodterers, trash and garbage and unhealthful or dangerous situations

“Disapproved Use”

MANAGEMENT AGREEMENT. Subject to prior approval by Agency, Borrower shali obtain and maintain a property
management agreement with a duly accredited real estate property management company for the management of the
Property. Owner shall not change management company without the prior written approval of the Agency. If Agency has
approved an initial property manager for the Project, the company shall be listed immediately below.

Approved Management Company

To be determined

3. SPECIAL PROVISIONS. Owner shall also comply with the following special provisions.
Provision Term
1. Dreveloper shall obtain ground-floor retail and commercial tenants for uses that meet the
reasonable approval of the Agency’s Executive Director prior to Owner’s execution of a lease.
Agency’s intent in obtaining the covenant s fo assure that the Project contains on the ground floor | 10 years
such uses that the Agency reasonably considers to have redevelopment and economic benefits for
the Project Area.

2. For a period of 10 years, all ground floor uses shall be subject to the Executive Director’s
reasonable approval, with the same requirements as the original approval in subsection 1 of these
Special Provisions. '

—

4. REPRESENTATIONS. Agency has provided Agency Funding to Owner to develop the Property, subject to the terms of the
Funding Agreements. This Regulatory Agreement is a substantial part of the congideration to Agency for making the
Agency Funding. {Wor purposes of this Regulatory Agreement, “Property” shall mean Property or Resiricted Unit as the
context may indicate.] The funds used by Agency under the Funding Agreement are funds from public funding sources
administered by Agency and their use is subject to certain requirements some of which are embodied in this Regulatory
Agreement. Further, Agency has made the Agency Funding in accordance with the laws, rules and regulations to which
Agency is subject. Therefore, Agency has made the Agency Funding conditioned upon Qwner’s agreement, for itself and
its successors and assigns, to comply with all provisions of this Regulatory Agreement, including without limitation, the
Funding Agreement. Owner has had full opportunity to make itself independently familiar with such limitations and
resirictions, and Owner accepts them and agrees to conply fully with them.

5. COVENANTS. Owner makes the following covenants. Unless Owner has received the prior written consent or Agency
approval otherwise, Owner shail fully comply with each and every covenant. Except as otherwise stated in this Regulatory
Agreement, the following covenants shall have a term that is the same as the longest term specified in the Funding
Requirements.
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a. Owner shall use and permit others to use the Property only for the Approved Use.

b, Owner shall not use and shall not permit others to use the Property for any of the Disapproved Uses.
¢. Owner shall ensure full compliance with the Special Provisions.

d. Owner shall assure full compliance with the Funding Requirements.

e. Owner shall not transfer or encumber any of the Property or permit the conveyance, transfer, or encumbrance of the
Property unless such assignee, transferee or encumbrancer has agreed, in writing and in a form suitable for recordation, to
be bound by the terms of this Regulatory Agreement.

. Owner shall not cause and shall not permit expansion, reconstruction, or demolition of any part of improvements on
the Property, except as provided by the Funding Agreement.

g. Owner shall maintain the Property and the building improvements, grounds and equipment of the Property in good
repatr and condition and in compliance with all applicable housing quality standards and local code requirements. Owner
shall maintain the Property in good condition and shall keep the Property reasonably free from grafiiti and unrepaired vandalism
and from accumulation of abandoned property, inoperable vehicles, unenclosed storage, debris, and waste materials. In the
event of a casualty loss, Owner shall cause the restoration or replacement of the Property, in a timely manner and provided that
such restoration or replacement is then economically feasible.

h. Owner shall not cause and shall not permit discrimination on any basis listed in subdivision (a} or {d) of Section
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 12955.2 of the Government Code in the sale, lease, or rental or in the use
or occupancy of the Property. Owner covenants by and for itself, its heirs, executors, administrators, and assigns, and all
persons claiming under or through them that there shall be no discrimination against or segregation with reference to the
selection, location, number, use or occupancy of tenants, lessees, subtenanis, sublessees, or vendees in the Property. This
covenant against discrimination shall continue in perpetuity.

i. Owner shall assure compliance with the obligations imposed by the federal Personal Responsibility and Work
Opportunity Act (Public Law 104-193, commonly known as the Welfare Reform Act) as amended by California Welfare
and Institutions Code Section 17851, which restrict the Agency funding of federal, state or local benefits to persons who are
not citizens or qualified aliens as defined in such act.

6. NATURE OF COVENANTS, The provisions contained in this Regulatory Agreement are covenants which subject and
burden the Property, as covenants running with the land. Tt is intended and agreed that the agreements and covenants
provided in the Agreement shalt be covenants running with the land and equitable servitudes on the land and that they shali,
in any event, and without regard to technical classifications or designation, be binding, to the fullest extent permitted by law
and equity, for the benefit and in favor of, and enforceable by, the Agency, the Agency's successors and assigns, any other
governmental entity acting within its authority and any successor in interest to Agency's interest under this Regulatory
Agreement against the Owner, its successors and assigns and every successor in interest to all or any part of the Property.

7. TERM, The term of this Regulatory Agreement shall commence on the Effective Date and continue until the terms of all
of the covenants, including without limitation, the terms stated in the Funding Reguirements, have expired or otherwise
been terminated. Notwithstanding the term in the Funding Requirements, the term of this Regulatory Agreement shall be
fifty-five (55) years from the Effective Date.

8. REVIVAL OF COVENANTS AFTER FORECLOSURE. The affordability restrictions shall be revived after foreclosure, or
deed in lieu of foreclosure according to the original terms if, during the original term of this Reguiatory Agreement, if the
Owner, who was owner of record before the termination event, or a party related to the Owner obtains an ownership interest
in the Property or Restricied Unit, as the case may be. For purposes of this provision, a related party is anyone with whom
the Owner has or had family or business ties; provided that such interest would not be considered a “remote interest” in the
usual and customary use of the term.

9. MULTIPLE FUNDING REQUIREMENTS. If more than one form of Funding Requirements is attached, each Restricted Unit

shall be subject to the Funding Requirements for every Funding Source applied to the respective Restricted Unit. 1f the
terms of the Funding Requirements shall conflict as to any Restricted Unit, the Funding Requirements shall be construed so
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as to meet all applicable requirements for the respective Restricted Unit, including without lmitation the use of the most
restrictive requirements and the use of the “Recapture” formula that results in the greatest repayment to the Agency.

10. RECORDKEEPING AND REPORTING. Upon request of Agency, Owner shall promptly provide any additional
information or documentation requested in writing by the Agency to verify Owner's compliance with the provisions of this
Regulatory Agreement. At the written request of the Agency, Owner shall, within a reasonable time following receipt of
such request, furnish reports and shall give specific answers to questions upon which information is desired from time to
time relative to the income, assets, liabilities, contracts, operations, and condition of the property and the status of the
Deeds of Trust. :

11, AUDIT AND INSPECTION. The Property and all related equipment, buildings, plans, offices, books, contracts, records,
documents and other related papers shall at all times be maintained in reasonable condition for audit and shall be subject to
examination by the Agency or its agents. The books and accounts of the operations of the Property and of the Property
shall be kept in accordance with generally accepted accounting principles. Owner shall provide Agency access to the
Property and its tenants during reasonable hours for the purpose of reviewing Owner’s compliance with this Regulatory
Agreement.

12, INDEMNITY FOR OWNER’S FAILURE TO MEET LEGAL REQUIREMENTS. Owner shall indemnify and hold Agency, its
officers, directors, and employees harmless from any and all liability arising from Owner’s failure to comply with the
covenants, conditions and restrictions contained in this Regulatory Agreement or to comply with all other laws, rules,
regulations and restrictions related to the use of Agency Funding. Without limitation, such indemnity shall include
repayment to the appropriate parties of rents or sales proceeds in excess of amounts authorized to be charged and repayment
to the Agency of the costs of funds and the value of lost opportunities resulting from the required repayment by Agency to
the funding source of funds improperty used.

13, CHANGES WITHOUT CONSENT OF TENANTS, LESSEES, OR OTHERS. Only Agency and its successors and assigns, and
Ovwner (subject to the reasonable approval of Owner's lender in accordance with its rights under its loan terms) shall have
the right to consent and agree to changes in, or to eliminate in whole or in part, any of the covenants or restrictions
contained in this Agreement without the consent of any easement holder, licensee, other mortgagee, trustee, beneficiary
under a deed of trust or any other person or entity having any interest less than a fee in the Site.

14. DEFAULT, Upon a breach of any of the provisions of this Regulatory Agreement by Owner, the Agency may give
written notice of such breach to Owner by registered or certified mail. If such violation is not corrected to the satisfaction
of Apency within sixty (60) days after the date such notice is mailed or within such further time as the Agency may
reasonably deterinine is necessary to correct the breach, and without further notice to Owner, the Agency may declare a
default under the Agreement, effective on the date of such declaration of defanlt, and upon such default the Agency may:
(a) take any action then available under the Funding Agreement for a default under the Funding Agreement and (b) apply to
any court for specific performance of this Regulatory Agreement, for an injunction against any violation of the Agreement,
for the appointment of a receiver to take over and operate the Property in accordance with the terms of this Regulatory
Agreement, for money damages or for such other relief as may be appropriate, since the injury to the Agency arising from a
default under any of the terms in this Regulatory Agreement would be itreparable, and the amount of damage would be
difficult to ascertain.

15. BINDING SUCCESSORS IN INTEREST. This Regulatory Agreement shall bind and the benefits shall inure to the Owner,
its successors in interest and assigns, and to the Agency and its successors for the term of this Regulatory Apreement.

16. CONTRADICTORY AGREEMENTS. Owner warrants that he has not, and will not, execute any other agreement with
provisions contradictory of or in opposition to, the provisions of this Regulatory Agreement, and that, in any event, the
requirements of this Regulatory Agreement are paramount and controlling as to the rights and obligations set forth and
supersede any other requirements in conflict with this Regulatory Agreement,

17. ATTORNEYS' FEES. If the services of any attorney are required by any party to secure the performance of this
Regulatory Agreement or otherwise upon the breach of default of another party, or if any judicial remedy or mediation is
necessary to enforce or interpret any provision of this Regulatory Agreement or the rights and duties of any person in
relation to this Regulatory Agreement, the prevailing party shall be entitled to reasonable attorneys' fees, costs and other
expenses, in addition to any other relief io which such party may be entitled. Any award of damages following judicial
remedy or arbitration as a result of this Regulatory Agreement or any of its provisions shall include an award of
prejudgment interest from the date of the breach at the maximum amount of interest allowed by law. The prevailing party
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shall mean the party receiving an award in arbitration or a judgment in its favor, unless the award or judgment is less
favorable than the best settlement offered in writing in a reasonable manner by the other party, in which case the prevailing

party is the other party.

18. SEVERABILITY. The invalidity of any clause, part or provision of this Regulatory Agreement shall not atfect the
validity of the remaining portions,

19. ELECTION OF REMEDIES. To the extent applicable, in the event of any breach of the covenants, conditions and
restrictions contained in this Regulatory Agreement, the Agency shall reasonably endeavor to remedy such breach by
conference and conciliation. If, in the opinion of Agency, the Agency and Owner are unable mutually to agree upon a
suitable remedy or the circumstances so warrant, such breach may be enjoined or abated by appropriate proceedings
brought by the Agency.

Agency may institute or prosecuie in its own name, any suit Agency may consider advisable in order to compel
performance of any obligation of any owner to develop and maintain the subject property in conformiiy with this
Regulatory Agreement and to remedy any defauit of this Regulatory Agreement. Agency may also seek a decree requiring
removal of any improvements constructed on the Property which improvements are designed for uses not perinitted under
this Regulatory Agreement and which improvements are unsuitable only for uses not permitted under this Regulatory
Apreement.

The remedies of the Agency under this Regulatory Agreement are cumulative, and the exercise of one or more of such
remedies, including, without limitation, remedies under the Funding Agreement shall not be deemed an election of
remedies and shall not preclude the exercise by the Agency of any one or more of its other remedies.

20. NO WAIVER. No waiver by the Agency of any breach of or default under this Regulatory Agreement shall be deemed
to be a waiver of any other or subsequent breach or default.

21. NOTICES. Written notices and other written communications by and between the parties shall be addressed to the
Owner at the Owner Address and to the Agency at the Agency Address or such other address as each respective party has
designated by written notice to the other party.

THE PARTIES HAVE EXECUTED THIS REGULATORY AGREEMENT in Sacramento, California as of the Effective Date

OWNER : THE BROADWAY TRIANGLE, LLC, A AGENCY: REDEVELOPMENT AGENCY OF THE C1TY
CALIFORNIA LIMITED LIABILITY COMPANY OF SACRAMENTO
By: By:
Ronald Vrilakas, Member LaShelle Dozier, Executive Director
Approved as to forpu: Date:

Approved as to form:
Borrower Counsel _ Agency Counsel
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Exhibit 6: Escrow Instructions

JOINT ESCROW INSTRUCTIONS
FOoRr AGENCY LOAN

“Effective Date” | ***Effective
Date*#*

Agency and Borrower execute these Escrow Instructions as of the Effective Date. This document, including attachments and
any amendments and additions, shall constitute the joint escrow instructions of Agency and Borrower for the Agency loan
secured by the Property. -

ARTICLE I, GENERAL TERMS,

1. GENERAL. These Escrow Instroctions, in addition to items listed below, include Article I Instructions, which is
attached to and incorporated in these Escrow Instructions by this reference.

2. DEFINITIONS. The capitalized terms in these Escrow Instructions shall have the meanings assigned in Article 1
General Terms and as defined in Article 1T Instructions. (Terms being defined are indicated by quotation marks.)

“Title *#¥Title Company Name***
Company” Address: | ***Title Company Address™**
“Escrow” with Escrow *#*¥Heerow Nomber™ ** ‘, Attention: | ***Escrow Agent***
Title Company Number:
“Agency” 0k Ap oyt
Address; | 801 12% Street, Sacramento, CA 95814
L Attention: | ***Agency staff***
“Borrower” h"‘"‘*Developer Name*#*
Address: | ***Developer Address***
Attention: | ***Developer staff***
“Closing Date” **%Closing Date**+*
“Property” Address: | ***Property Address*** | APN: [ R APN
Description of ***Transaction Description™**
the transaction
“Recorded Documents”- The | Documents: Marked for return to:
following documents are to be | ***Recorded Documents***
recoyded in the order listed
{top being first in priority).
1 Copies of the Recorded
] documents are attached.
i “Agency Items” Promissory Note for subject loan
g Loan Agreement for the subject loan
f ' Authorizing resolutions for all Borrower signatories
_% | _
i “Borrower Items” #*4F 1f Funds to Borrower***
1 ' *+¥Developer/Borrower Ttemg***
1 “Special Provisions™: i **+ZSpecial Escrow Provisions**%
| =+ [ Construction Loan®***##+F (1f Construction Loan = TRUE) AND (if
Rehab Loan 1= TRUEy¥*****[F If Rehab Loan***For the Regulatory Agreement -
: CLTA 124.1
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“Agency Title Policy” in the Documents: Coverage amount:

form of an ALTA Agency’s

Policy insuring that the ———

. . Regulatory Agreement and Trust Deed In the amount of the loan secured
following are valid liens
aeai o ($***Loan Amount***)
gainst the property:

The title policies shall be Ttems ***Conditions of Title®*+* of Title Dated: **FEPreliminary

subject only to the following Company’s Preliminary Report for the Escrow Report Date***

“Conditions of Title”: Number: | ***Escrow
Number***

THE PARTIES HAVE EXECUTED THESE ESCROW AGENCY: *#¥% AGENCY***

INSTRUCTIONS in Sacramento, California as of the

date first written above. BORROWER: By:

FEFDEVELOPER NAME#** LaShelle Dozier

By: Executive Director

Name: ***Developer signatory***
Title:***Developer signatory title®**
Authorized signatory

ARTICLE Ik INSTRUCTIONS

1. CLOSING DATE. Escrow shall close on or before the Closing Date as it may be changed from time to time by written
agreement of Borrower and Agency.

2.  CONpITIONS TO CLOSE OF ESCROW, “Close of Escrow™ means the fuifilliment of the Escrow terms and conclusion of
the Escrow, including, without kanritation, 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
directed in the escrow instructions for the Escrow. The Close of Escrow shall ocour on the Closing Date.

2.1. ConpiTioNs. The following are conditions to the Close of Escrow:

2.1.1. The conditions precedent to performance stated in the Recorded Documents are satisfied as of the Closing
Date.

2.1.2. Simultaneously with the Close of Escrow, Title Company shall issue the Agency Title Insurance to Agency
{(at Borrower’s cost) in the amount stated, The Agency Title Insurance shall include all usual and customary endorsements
and any endorsements and other commiiments as Agency may reasonably require. The Agency Title Insurance shall show
the Recorded Documents marked for return to Agency as valid liens against the Property in favor of the Agency, subject
only to the Conditions of Title, and securing, as applicable, Borrower’s performance of its obligations and repayment of
Agency Funding.

2.1.3. Prior to the Closing Date, the parties shall duly execute (in Escrow or prior to deposit in Escrow) each such
document and shall execute those to be recorded in a manner suitable for recording.

2.1.4, On or before the Closing Date, Agency shall also deposit with Title Company the Borrower Items and any
Loan Amount then to be disbursed under this Agreement, but not less than closing costs, fees and charges required for
Close of Escrow.

2.1.5. On or before the Close of Escrow, Borrower shall also deposit with Title Company the Agency ltems and
Borrower’s share of closing costs and fees,

2.1.6. Title Company is satisfied that ali required funds have been deposited in Title Company’s account for the
Escrow, have cleared the originating bank and are available for transfer by Title Company’s check or wire transfer to the

appropriate party.
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2.2. TRUST DEED FORM. If no exhibit setting out the form of the Trust Deed form is attached, the Title Company shall
draw the Trust Deed on the Title Company’s Long Form Deed of Trust. Title Company shall assure that the Trust Deed
includes a standard clause giving Agency the option to accelerate the Loan upon the sale, conveyance, transfer or further
encumbrance of the Property, whether voluntary or involuntary. Title Company shall also affix the following provision to
the Trust Deed and incorporate it in the Trust Deed by reference:

“The Loan Agreement requires the filing of the “Regulatory Agreement” that is defined in the Loan
Agreement. The Regulatory Agreement contains covenants running with the land and is recorded
against the Property. If Developer does not comply with the requirements of the Regulatory Agreement
and fails to come into compliance with the Regulatory Agreement within thirty (30} days afier Agency’s
written notice to Developer of such failure, the principal balance of the Loan shall, at Agency's option,
be immediately due and payable, togeiher with all unpaid interest at the stated rate fiom the date of the
advancement of the Loan's proceeds. ”

2.3. UrON CLOSE OF ESCROW. The Close of Escrow shall take place on the Closing Date. On the Closing Date, Title
Company shall complete the Close of Escrow as follows and in the following order (unless otherwise stated, all recorded
documents are recorded with the Sacramento County Recorder):

2.3.1. Assure fulfillment of the Special Provisions;

2.3.2. Assure all documents are complete and affix legal descriptions of the Property as necessary to complete
them;

2.3.3. Obtain full execution of all unexecuied documents;
2.3.4. Date all undated documents as of the Closing Date;
2.3.5. Record the Recorded Documents in the priority listed,

2.3.6. Determine all closing costs and fees; including without limitation, all charges, fees, taxes and title insurance
premiums payable under this Agreement on Close of Escrow and any other fees and charges approved for payment from
Escrow by both parties and deduct such fees from the Loan proceeds deposited by Agency in Escrow;

2.3.7. Deliver the Agency ltems to Agency and the Borrower Items to Borrower; and

2.3.8. Prepare and deliver to Borrower and Agency, respectively, one signed original of all documents included for
delivery to either party and not delivered for recording, one signed original of Title Company's closing statement showing
all receipts and disbursements of the Escrow, and one conformed copy of each of the recorded documents,

2.4, INABILITY TO CLOSE. If Title Company is unable to simultaneousty perform all of the preceding instructions, Title
Company shall notify Borrower and Agency, and upon each of their directions return to each party all documents, items
and funds deposited in Escrow by such party (less fees and expenses incurred by the respective party) and bill the
respective parties for any unpaid fees and expenses incurred in Escrow, If Escrow fails to close on the Closing Date
because Borrower has not complied with Borrower's obligations under this T.oan Agreement, then Borrower shall pay the
costs incurred through Escrow to the date the Escrow is terminated, including the cost of any preliminary title report and
any cancellation fees or other costs of this Escrow. If Escrow fails to close on or before the Closing Date because Agency
has not complied with Agency's obligations under this Loan Agreement, such costs shall be paid by Agency. 1f Escrow
fails to close on or before the Closing Date for any other reason, such costs shall be divided equally between the parties.

2.5. COMMISSIONS. Agency is not responsible, by this Loan Agreement or otherwise, to pay commissions in relation
‘to this transaction.

ACCEPTANCE OF ESCROW INSTRUCTIONS
Your acceptance of this escrow shall create a contractual obligation by you with Agency and Borrower for

complete compliance with these instructions. Agency and Borrower reserve the right to jointly revoke this escrow at any
time upon their payment to you of your fees and reimbursement to you of your expenses in accordance with the terms of
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these escrow instructions. Your obligations as Escrow Holder under these escrow instructions shall be subject to the
following provisions:

You are not responsible as to the sufficiency or correctness as to form, manner of execution, or validity of any
instrument deposited in this escrow nor as to the authority or rights of any person executing such instrument. Except as
otherwise provided in these escrow instructions, your duties as Escrow Holder are limited to the proper handling of monies
and the proper safekeeping of instruments and other items received by you as Escrow Holder, and for the performance of
vour obligations as specifically provided under these escrow instructions. You are responsible for the sufficiency of any
instruments or documents prepared by you for this escrow.

Borrower agrees to indemnify and hold you harmless from damages incurred as a result of your good faith and
diligent performance of your duties under these escrow instructions.

Upon your acceptance of these escrow instructions, return the executed counterparts of these escrow instructions
to Agency and Borrower, respectively.

Escrow Holder acknowledges receipt of the foregoing escrow instructions and agrees fo act as Escrow Holder and to
comply with the terms and conditions of the escrow instructions.

Dated:

TITLE COMPANY
##*TITLE COMPANY NAME®*#

By:
Name:
Title:
Its authorized agent and signatory
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CONSTRUCTION LOAN AGREEMENT

Exhibit F

BROADWAY TRIANGLES FOR-SALE RESIDENTIAL DEVELOPMENT PROJECT

LENDER AND BORROWER HAVE ENTERED THIS LLOAN AGREEMENT AS OF THE EFFECTIVE DATE. This Loan
Agreement, includes attachments and Exhibits listed below, which are attached to and incorporated in this Loan
Agreement by this reference. The capitalized terms in this Loan Agreement shall have the meanings assigned in
Terms and Definitions and as defined in the Loan Provisions. {Terms being defined are indicated by quotation
marks, If an item in this table is marked “None, Not Applicable, N/A or equivalent or is left blank, that defined
term is not applicable to this Loan or the referenced item is not required or is not included in this Loan as the
context may indicate.) The Lender is making the Loan pursuant to the terms and conditions of this Loan

Agreement.

NOW, THEREFORE, in consideration of their mutual promises, the parties agree as follows:

A. “Loan Information” The general loan provisions of the Loan

“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 801 12th Street, City of Sacramento, Sacramento County, California 35814
“BORROWER” | The Borrower is the borrower of the Joan funds whose name, legal status and address are: ]
Name The Broadway Triangle, LLC
Legal Status California limited liability company
Principal Address 1221 — 18" Street, Sacramento, CA 95811
gj:;f;?TWE Which is the date that this Loan Agreement shall be effective .

“LOAN "
“LOAN COMMITMENT”

The Loan is the Joan made by this Loan Agreement.

The Loan Commitment is Lender’s loan commitment, made by letter
dated as of

Lender.

“LOAN PROGRAM” The Loan Program is Lender’s Loan Program, commonly known as Oak Park Tax
Increment
“ " The principal amount of the Loan is Two Million One Hondred Forty Nine Thousand Dollars
LOAN AMOUNT and No Cents (§2,149,000)
“INTEREST RATE” The interest rate on the loan is Four Percent (4%) per annum, simple interest.
“PAYMENT START Ninety (90) days after the close of the sale of the first residential unit within the Project,
DATE” subject to the senior lender’s requirements, as approved by Lender.
“MATURITY DATE” Ninety (90) days after the close of the sale of the last residential unit within the Project,
The Loan shall be repaid incrementally upon the sale of each residential unit, as described in
“PAYMENT SCHEDULE” | the Special Provisions below, subject to the senior lender’s requirements, as approved by

“BORROWER EQUITY”

Which is the minimum amount of cash or cash

Ninety Thousand and No/100 Dollars | equivalent {including cash paid for land or other

($90,000.00)

investing in the Project.

non-cash investment in the Project) that Borrower is

“SPECIAL TERMS”
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The Project is the sale of Agency land described in Exhibit 1 ]
and contribution of Developer-owned land for construction of
twelve (12) residential units, composed of ten (10) row-house
homeownership units and two (2) live/work units, fourteen

(14) garages and additional secured parking spaces . The
Agency land will be transferred subject to redevelopment and
use restrictions that reduce the fair reuses value to nominal.

In order to assure sufficient financing to construct the Project,
the Agency will make the Loan from Project Area
redevelopment funds.

The Project is the Project to be
“PROJECT” developed on the Property with the
Loan funds, and described as:

B. “Collateral” The Collateral securing repayment of the Loan, which Collateral consists of the following
The Property is the following described real property, which is security for the Loan and the

PROPERTY site of the Project:
Address To be determined at a later date,
The following Assessor’s Parcel Numbers are descriptive of the original configuration of the
Property and shall be revised for consistency with Exhibit 1: Legal Deseription upon the
recordation of a final map for the property:
gzﬁése‘;‘ s Parcel Agency Owned:  010-0375-001, 010-0375-002, 010-0375-003, 010-0375-004, 010-0375-

008
Developer Owned: the northern portion of jot 010-0381-014, 010-0381-015, 010-03810-16,
010-0381-017, 010-0381-018

The Property is situated in the State of California, County of Sacramento, and is more
“Legal Description” particularty described in Exhibit 1; Legal Degeription attached and incorporated by

reference.
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.
_—_______________________‘

The Additional Collateral securing repaynient of the Loan is any additional security required

“ADDITIONAL . ; . : S . .
COLLATERAL” ztylryLender under this Loan Agreement, including without limitation the following items, if
“PERSONAL Borrower’s interest in the following personal
PROPERTY” property, tangible and intangible, and all other such  ; Materials and supplies for the Project

property listed as security in this Loan Agreement

C. “ESCROW INFORMATION":

“Title Company” and Stewart Title of Sacramento Which is the title company that will issue the Title

“Escrow Agent” a Policy and that will act as Escrow Agent for the Escrow

“Escrow” The escrow with Escrow Agent

“Closing Date” Which is the date for close of the Escrow, as it may be
| extended

D. “LisT OoF EXHIBITS” (The following are attached and incorporated in this Loan Agreement}:

EX1BIT DEFINED TERM
Exhibit 1: Legal Description “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” i
Exhibit 6: Escrow Instructions “Escrow Instractions
Exhibit 7: Rescission of Regulatory Agreement Form “Rescission Form” being a sample of the form used to

clear title on termination of the Regulatory Agreement
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by sale of property to homeowner,

E. “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 trust agreement, partnership agreements, or corporate articles and by-laws
A ‘__________{
Budget for the Project

FEvidence of financing as described in Section 7 of this Loan Agreement

Plans and Specifications as defined in Section 1.25 of this Loan Agreement

E. “ASSIGNED DOCUMENTS” Borrower shall assign the following documents to Lender
Construction Contract

Architectural Contract

G, “Construction Information™:;

“Completion Date” June 30, 2015 Which .is the date on or before which the Completion of
] the Project must occur.
The general contractor for construction of the Project is
“General Contractor” To be determined subject to prior approval by Lender pursuant to Section
1.14 below.
“Project Architect” Vrilakas Architects Which is the architect for desipn of the Project

The following percentage of each

disbursement made for construction work of

the Project, or a portion thereof as

“Retention” determined by the Lender in its sole
discretion shall be retained by Lender for
disbursement upon the completion of the

| Project, or portion thereof,

Percentage of
disbursement;
I

TEN Percent (10%)

Not to Exceed TEN percent

Percentage of (10%)

Loan:

H. “SpECIAL PROVISIONS” The following special provisions shall be in addition to the provisions of this Loan
Agreement

1. This Loan is made pursuant to the Disposition and Development Agreement entered into by and between Borrower

and Lender on DATE (*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.

2. The proceeds of the Loan shall be disbursed in accordance with the Disbursement Schedule, as reduced by amounts
held as Retention.

3. Borrower may clect to close the Loan in advance of closing of the senior loan (“Construction Loan™), provided that
the Construction Loan meets all requirements of this Loan Agreement. Lender will subordinate this Loan to the
Construction Loan, provided that the Construction Loan does not require modification of this Loan Agreement or Lender’s
entering into any agreements condaining new or modified Loan terms.

4. All sales proceeds from the sale of each residential unit remaining atter payment of the Construction Loan as set forth
in its loan agreement {approved by Lender), Developer’s additional cash equity contribution, if any, to the Project made
after the Notice to Proceed and approved in writing by Agency, the Developer Fee as set forth in the Budget (maximum of
$50,500 per unit}), and usual and customary costs of sale {collectively, “Net Sales Proceeds”) shall be disbursed to eighty
percent (80%) to Lender and twenty percent (20%) to Borrower until Lender receives all of the outstanding balance of the
Loan, including without limitation all accrued interest.  The Net Sales Proceeds, if any, shall be disbursed to Lender
within thirty (30} days after the sale of each unit. Afier disbursement of the Net Sales Proceeds, it any, for all twelve (12)
residential units pursuant to this Section, if there is no Event of Default or Potential Default on the part of Borrower,
Lender shall forgive the portion of the Loan balance remaining, In the event that Net Sales Proceeds remain after the
repayment in full of the Loan, the remajning Net Sales Proceeds shall be disbursed to Borrower.

5. The Lender shall execute a Rescission Form and Reconvey the Deed of Trust securing the Loan for each individual
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unit constructed on the Property upon the sale of that unit.

LENDER AND BORROWER HAVE ENTERED TH1S LOAN AGREEMENT AS OF THE EFFECTIVE DATE. The
capitalized terms in this Loan Agreement shall have the meanings assigned in General Terms and as defined in
Section 1 of this Loan Agreement. (Terms being defined are indicated by quotation marks.) The Lender is making
the Loan pursuant to the Loan Comymnitment and the terms and conditions of this Loan Agreement.

Now, THEREFORE, in consideration of their mutual promises, the parties agree as follows:

1. DEFINITIONS. Terms pot defined in this Loan Agreement shall have the definitions assigned in the Trust
Deed. If a definition in this Loan Apreement refers to an Exhibit which is a document form, the attached document
is a true and correct copy of the document referenced. As used in this Loan Agreement, the following terms shall
have the following meanings:

1.1, “Budget” is the budget approved by Lender for the development of the Project.

1.2, “Business Day” means regularly scheduled business day of the Sacramento Housing and Redevelopment
Agency. Whenever any payment to be made under this Loan Agreement is due on a day other than a Business
Day, it may be made on the next succeeding Business Day, and the resulting extension of time will be included in
the computation of payment of interest.

1.3, “Change” means any extra work or installation of materials not included in the Plans and Specifications or
any change in or deviation from the Plans and Specifications,

1.4. “Close of Escrow” means the fulfillment of the Escrow terims and conclusion of the Escrow, including,
without 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 direcied in
the escrow instructions for the Escrow. The Close of Escrow shall occur on the Closing Date.

1.5. *Completion of the Project” means that, in Lender's sole judgment the Project has been constructed,
rehabilitated completed, equipped, and fumished in a good and proper manner 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, 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.

1.6. “Construction Lender” is the lender for the Construction Loan.

1.7. “Construction Loan” means the financing obtained by Borrower which pays all construction and other
costs of the Project not otherwise paid by the proceeds of this Loan or Borrower contributions. The Construction
Loan is to be secured by a senior kien against the Property and repaid from proceeds of the sale of the residential
units,

1.8. “Default Rate™ is the maximum legal interest rate.

1.9. “Escrow™ is the escrow with Title Company for the closing of the Loan,

1.10. “Escrow Instructions” means the Escrow Instructions for the Escrow signed by each of the parties to this
Loan Agreement.
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1.11. “Event of Default” is breach of or default in a pariy’s obligations under this Loan Agreement, the DDA,
the Trust Deed, the Note and any other instrument which is incorporated in this Loan Agreement or which
otherwise secures the repayment of the Loan.

1.12. “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,
including operating statements, balance sheets, and any other financial reports and information that Lender may
require.

1.13. “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
refrigerators, and gas and electric machinery, appurtenances, and equipment, whether or not permanently affixed to
the Project.

1.14. “General Confractor” means the general contractor named by Borrower in his application or supporting
documents as the general contractor to do the Project, or any other general contractor so designated by Borrower,
Borrower shall obtain approval of the General Contractor in writing in advance by Lender,

1.15. “Goverinmental Authority” means the United States of America, the State of California, the County of
Sacramento, the City of Sacramento or any other political subdivision, agency, department, commission, board,
bureau, or instrumentality of any of them.

1.16. “Governmental Requirement” means any law, ordinance, order, rule, regulation, plan, ruling,
determination or requirement of a Governmental Authority.

1.17. “Impositions” means all real estate and personal property taxes and other taxes and assessments, water
and sewer rates and charges, and all other charges of a Governmental Authority and any interest or costs or
penalties with respect to them, ground rent and charges for any easement or agreement maintained for the benefit
of the Property, of every nature and any kind that at any time may be assessed, levied, imposed, or become a lien
on the Property, Fixtures or income received from the Property or Fixtures, or any use or occupancy of the
Property; and any charges, expenses, payments, or assessments of any nature that are or may become a lien on the
Property or the income received from it.

1.18. “Inspector” is the person or persons designated by Lender for the inspection of Borrower’s books and
records and the physical progress of the Project as provided in this Loan Agreement.

1.19. “Loan” is the loan from Lender to Borrower made pursuant to this Loan Agreement.

1.20. “Loan Agreement” means this Construction Loan Agreement, 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,

1.21. “Loan Documents” means the Note, this Loan Agreement, the Security Documents, and all other
documents (including guaranties) evidencing, securing, or relating to the Loan.

1.22. “Loan Maturity Date” means the date on which the entire vnpaid balance of the Loan, including principal
and interest, is due and payable.

1.23. “Loan Proceeds” means funds disbursed by Lender on account of the Loan and pursuant to this Loan
Agreement.

1.24. “Personalty” means, whether or not listed as Additional Collateral, all of Borrower's interest in all
accoutits, 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,
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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, accessions, replacements, substitutions, and additions, and the cash and noncash
proceeds.

1.25. “Plans and Specifications” means the final set of architectural, structural, mechanical, electrical, grading,
sewer, water, street, and utility plans and specifications for the Project, including all supplements, amendments,
and modifications.

1.26. “Potential Default” means an event that would constitute an Event of Default but for any requirement of
notice to be given or period of grace or time to elapse.

1.27. “Project” means the development of the Property in accordance with the Plans and Specifications
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 improvements, additions, and replacements
constructed or placed at any time on the Property.

1.28. “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.

1.29. “Title Policy” means the title insurance policies to be issued in connection with this Loan, as further
defined in the Escrow Instructions.

2. BORROWER'S REPRESENTATIONS AND WARRANTIES. As a material inducement to Lender 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, represenis and warrants to Lender, as of the Close of Escrow, as
follows:

2.1. LEGAL ORGANIZATION. Borrower is duly formed and validly exists in the form stated in Article I, is
qualified to do business in California, and has full power to consummate the transactions contemplated.

2.2. BORROWER'S POWERS. Borrower has full authority to execute this 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 condjtions, covenants, agreements, and obligations.

2.3, BINDING 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 valid and enforceable against, each party other than
Lender, in accordance with the terms of each,

2.4, LATIGATION. 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 ot in equity, or before or by any Governmental Authority. Borrower is not in default with respect to any order,
writ, injunction, decree, or demand of any court or other Governmentat Authority.

2,5. No VIOLATION, The consammation of the transactions 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, 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 which it or they or the Property may be bound or affected. ‘

2.6. No DEFAULT. There is no Event of Default or Potential Default on the part of Borrower.

2.7. T'TLE TO PROPERTY. Borrower is the sole legal and beneficial owner of the Property, which is free of all
claims, liens, and encumbrances other than those shown in the Title Policy.
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2.8. NO UNAPPROVED LOANS. Borrower has not received financing for either the acquisition of the Property,
the construction of the Project or the permanent financing of the Project except as has been specifically disclosed
to and approved by Lender in writing,

2.9. TITLE OF PERSONALTY. All Personalty is vested solely in Borrower, free of all claims, tiens, and
encumbrances, and the security interest of Lender in the Personalty is a first lien.

2.10. UsE OF PROCEEDS. All Loan Proceeds will be disbursed as provided 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,

2.11. 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 vet due.

2.12. 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.

2.13. 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 unirue statement of a material fact or omit any material fact necessary
to make them not misleading.

3. 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.

3.1. 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.

3.2. UsE OF LOAN FUNDS. Loan funds shall be used solely for actual costs of Project construction. No Loan
funds shall be used for predevelopment costs, except as provided in a Lender approved budget, Unless otherwise
noted in said budget, predevelopment costs are not subject to the withholding as Retention,

3.3. LOANTERMS. The Loan is made pursuant to the Loan Program and is subject to the laws, rules and
regulations 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 interest, in lawful tender of the United States, in accordance with the Payment
Schedule.

3.4, NOTE AND SECURITY DOCUMENTS. The Loan is to be evidenced 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.
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3.5. REGULATORY 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.

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

4.1. 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 against the Property securing the Loan and
subject to no exceptions to titie (of record or off record) other than the exceptions listed in the “Conditions of
Title” in the Escrow Instructions.

4.2, 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 perforimed all of its obligations then to be performed
pursuant to this Loan Agreement; (b) Borrower has met the Additional Conditions to Close of Escrow and
applicable Special Provisions, if any (¢) the closing conditions as defined in the Escrow Instructions have been
fulfilled as of Close of Escrow; (d) Borrower’s representations and warranties in this Loan Agreement are true and
correct as of the Close of Escrow, () the Agreement continues o 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 (¢) Lender has approved
the Approval Documents.

4.3, CONDITIONS TO BORROWER'S PERFORMANCE. Borrower's obligation to perform under this Loan
Agreement is subject to satisfaction of all of the following conditions: (2) Lender has performed all of its
oblgations 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 Additional Conditions to
Close of Escrow and applicable Special Provisions, if any. (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
Agreement, and no event has occurred that, with the giving of notice or the passage of time, will constituie a
default by Lender under the Loan Agreement,

4.4, Escrow. The parties shalt open the Escrow promptly after the Effective Date. Escrow shall close as
provided in the Escrow Instructions on or before the Closing Date.

4.5. CoMMISSIONS. Lender is not responsible, by this T.oan Agreement or otherwise, to pay commissions in
relation to this transaction.

4.6. RELOCATION, Lender is required by law to provide relocation services and make relocation payments to
sligible tenants displaced as a result of the Project. Lender and Borrower acknowledge and agree that no further
actions are required to comply with any and all relocation laws which are the obligation of Lender or are otherwise
applicable to the Project.

5.  ADDITIONAL SECURITY INSTRUMENTS. Upon request by Lender, 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, at any time and from time to time may reasonably require additions of new contracts and other property.
Borrower irrevocably assigns to Leader, 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.

6. 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.
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6.1, CHANGES. In order to assure sufficient funding for the Project, Borrower shall not authorize any Change
without the prior wriiten 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 perceniage of the Project then remaining to be completed.

6.2. CONTRACTORS AND CONTRACTS. Upon Lender’s request, Borrower will furnish to Lender correct lists
of all contractors, subconiractors 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.

6.3. INSPECTION. Lender may, at any time and without notice to Borrower, enter on the Property and inspect
the Project; and, during regolar business hours, examine the books, records, accounting data, plans, shop drawings,
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 Inspector and to permit all
appropriate access to the Property and to all relevant books and records. Borrower shall bear the cost of reasonable
inspections.

6.4. PROTECTION AGAINST LIEN CLAIMS. Borrower shall promyptly and fully discharge all claims for labor
done and materials and services furnished in connection with the Project, promptly file a valid Notice of
Completion on completion of the Project, 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, and take all other reasonable steps to protect against the
assertion of lien claims against the Property or any part of it.

6.4.1. 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 1o 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.

6.4.2. In any event, Borrower is not required to pay any claims for labor, materials, or services that
Borrower disputes, reasonably and in good faith, and that Borrower, at its own expense, is currently and diligently
contesting, provided that Borrower will, in that case and in each other case where a claim of lien has been filed,
within ten (10) days after the filing of any claim of lien record in the office of the Recorder of the County where
the Property is located a surety bond sufficient to release the claim of lien or deliver to Lender any other assurance
as may be acceptable to Lender.

6.5. PAYMENT AND PERFORMANCE BONDS. As a condition precedent to beginning construction of the Project,
the Borrower shall provide the Lender performance bond and a labor and material payment bonds 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.
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6.6. SECURITY INSTRUMENTS, Upon request by Lender, 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 ail 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.

6.7. NO PRIOR LIENS, Borrower shall not allow the Project construction to begin or materials to be delivered
to the Project until after Close of Escrow.

6.8. PROJECT S1GN. If Borrower places a sign on the Property during construction stating the names of 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.

6.9. PREVAILING WAGES. Unless stated otherwise above, Lender advises Borrower that the Project 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 subcontractors and materialmen furnishing goods or services to the
Project of Lender’s determination of the applicability of California prevailing wage requivements. Borrower and
General Contractor have had the opportonity 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. 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, 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.

7. LOANDISBURSEMENT PROCEDURES.

7.1. CONDITIONS PRECEDENT TO EACH LOAN DISBURSEMENT. The obligation of Lender 1o make any
disbursements under this Loan Agreement shall be subject to the following conditions precedent:

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

7.1.2. 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 insuring the full disbursement,
together with a satisfactory report under the California Uniform Commercial Code showing no liens or interests
other than those of Lender,

7.1.3. Lender is satisfied that all completed work has been done using sound, new materials and fixtures,
it a good and proper manner, and all materials, fixtures, and fornishings 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.

7.1.4. The representations and warranties in the Loan Documents ate correct as of the date of the
requested disbursement.

7.1.5. Botrower has paid Lender all commitment, loan, and other fees then due, and Borrower has
submitted to, and Lender has approved in writing, all documents, records, statements, certificates, reports, and
other materials and information then required to be submitted to Lender for approval under this Loan Agreement.

7.1.6. Botrower 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,
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7.2. 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 Borrowet’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 7.1 have been met:

7.2.1. There is no legal action threatened or pending against Borrower or affecting the Property or any
Additional Collateral.

7.2.2, All conditions to Close of Escrow have been satisfied in accordance with the Loan Agreement
7.2.3. Lender has provided proof of all insurance required by the Loan Documents.

7.2.4. The Construction Lender’s commitment to make the 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 termination
of it. Borrower has done all things necessary to keep unimpaired its rights under the Loan Commitment. The
Construction Loan will be disbursed following disbursement of Lender’s pro-rated Loan proceeds allocated to each
unit subject to the Lender’s retention requirement.

7.2.5. 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,

7.3. 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
7.1 have been met:

7.3.1. As applicable, the Project Architect and the Inspector will have certified to Lender, on AIA Form
(G704 and in a manner satisfaciory to Lender:

7.3.1.1. That the Project has been duly completed in a good and proper manner using sound, new
materials;

7.3.1.2. 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

7.3.1.3, That the Project is structurally sound,

7.3.2. 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.

7.3.3. Title policy endorsements in form and amount satisfactory to Lender {including an endorsement
insuring lien-free completion of the Project) have been furnished to Lender,

7.3.4. Borrower has furnished evidence, in form and substance satisfactory to Lender, that;

7.3.4.1, The General Contractor and subcondractors and material suppliers and their subcontractors
and material suppliers have been paid in full.

7.3.4.2. Borrower has obtained final certificates of occupancy for all of the Project;

7.3.4.3, All other permits and approvals necessary for the construction, equipping, management,
operation, use, or ownership of the Project have been obtained, subject only to those conditions approved by
Lender, and

7.3.4.4. The completed Project complies with all applicable zoning regulations, subdivision map acts,
building code provisions, and similar governmental laws and regulations, and has all utilities and adequate ingress
and egress from public streets, that evidence to be in the form of a certificate executed by Borrower in favor of
Lender.

138



7.3.5, That Borrower has provided to Lender an inventory showing make, model, value, cost, and location
of all furniture, fixtures, and equipment and other personal property used in the management, maintenance, and
operation of the Project, that are included in the collateral for the Loan.

7.3.6. Borrower has filed a notice of completion of the Project necessary to establish the commencement
of the shortest statutory period for filing of mechanics' and materialmen's liens.

7.3.7. Lender has received wriiten approval from the surety on any bond required by Lender.
7.3.8. Borrower has submitted to Lender a final cost certification acceptable to Lender..

7.4. MAKING DISBURSEMENT, Lender shall pay each disbursement request within twenty {20) Business Days
after the disbursement request is submitfed to Lender, subject to fulfitiment of the conditions precedent as stated in
Section 7.1. Lender shall disburse the actual cost of the work represented in the disbursement request by
Borrower, reduced by the cost of work included in the request and not satisfactorily completed and by the amount
of the Retention to be withheld.

7.5. DISBURSEMENT OF LESS THAN FULL REQUEST. If Lender makes a disbursement which is less than the
full amount of the disbursement requested, Lender shall inform Borrower of the items disallowed for disbursement
and the reason for disallowing them. Lender shall disburse the Loan in the following order of priority, except as
expressly provided and unless paid by Borrower from other funds: (a) first, to pay Lender's Loan fees and expenses
due; (b) second, to pay Lender the interest due on the Loan; (c) third, at Lender's option to pay all Impositions due;
(d) fourth, at Lender's option, to make any other payments that Lender may in its sole discretion deem necessary or
advisable to protect Lender's security under the Loan Documents; and (e) fifth, to make the disbursement of funds
then due in response to Borrower’s current request for disbursement.

7.6. NO WAIVER BY DISBURSEMENT. Regardless of the fatlure of any condition precedent to Lender's
obligation to make disbursements to the Construction Account, Lender may make a disbursement if Lender, in its
sole discretion, determines it to be advisable. The making of any disbursement shall not be deemed to constitute an
approval or acceptance by Lender of the work completed or a waiver of the condition with respect to a subsequent
disbursement.

7.7. APPROVAL OF OTHER LENDER DISBURSEMENTS. Borrower shall concurrently submit to the Lender
complete disbursement requests, including without limitation all attachments and supporting evidence, made to any
other lender, investor of other funding source for the Project. Lender shall have five (5) business days from receipt
of such disbursement request to approve or deny such request, in whole or in part. Lender’s approval of such
disbursements shall be a condition precedent to such other lender’s disbursement of funds pursuant to such
disbursement request.

7.7.1. Borrower warrants and covenants to the Lender that the foregoing Lender review and approval
process shall be acknowledged and accepted in all other loans and finding agreements for the Project.

7.7.2. Lender may deny all or any part of such disbursement request if it fails to provide line-item
specification of each of the items for which the disbursement is sought and if such line-item specification fails to
match like items in the Budget for the Project.

7.7.3. The disbursement of funds made pursuant to such other disbursement request which has not been
reviewed and approved by Lender is a material breach of this Loan.

Notwithstanding any agresment 1o the contrary, this Section 7.7 regarding such other disbursements shall not be
subordinated to any other interest unless such instrument of subordination specifically refers to the subordination
of this Section 7.7 and is duly exccuted by Lender.

7.8. 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 Specifications, will comply in full
with, all Governmental Requirements, No right to construct or use the Project is to any extent dependent on any
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real property other than the Property. All approvals, licenses, permits, certifications, filings, and other actions
normally accepted as proof of compliance with all Governmenta] 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 Apgreenient, have been given or taken, or Borrower is entitled to have them given or taken as the
ministerial act of the applicable Governmental Authority

8. DEFAULT

8.1. EVENTS OF DEFAULT. At the option of Lender, each of the following events will constitute a default
{each an "Event of Default"):

8.1.1. The occurence of an Event of Default under the Trust Deed.
8.1.2. Borrower's failure to comply with any Governmental Requirements,

8.1.3. Borrower's faiture to keep in full force any permit, license, consent, or approval with respect to the
construction, occupancy, or use of the Project.

8.1.4. Any material deviation from the Plans and Specifications in the construction of the Project, or the
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 within ten {10) days after Lender's
written demand to do so,

8.1.5. Borrower's failure to complete the construction of the Project by the Completion Date.

8.1.6. The filing of any lien against the Property or Project 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
discharge, satisfaction, or the making of provision for payment (including bonding) to the satisfaction of Lender as
provided for in Section 6.4,

8.1.7. The attachment, levy, execution, or other judicial seizure of any portion of the Property or Project,
or any substantial portion of the other assets of Borrower, that is not released, expunged, bonded, discharged, or
dismissed within thirty (30) days afler the attachment, levy, execution, or seizure,

9. REMEDIES

9.1. 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 prior demand,
exercise any one or more of the following rights and remedies:

9.1.1. Terminate its obligation to make disbursements.

9.1.2. Declare the Note and all other sums owing to Lender with respect to the other Loan Documents
immediately due.

9.1.3. Make any disbursements after the happening of any one or more of the Events of Defauli, without
walving its right to demand payment of the Note and all other sums owing to Lender with respect to the other Loan
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 remedies.

9.1.4. 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 this Loan Agreement or the Trust
Deed.

9.1.5. Make any unauthorized payment from Loan Proceeds or other funds of Lender.
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9.1.6. 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 Default Rate from the date the funds were spent until repaid which
amounts will be deemed secured by the Trust Deed.

9.2, RIGATS CUMULATIVE, NO WAIVER, All of Lender's rights and remedies provided in this Loan
Agreement or in any of the other Loan Documents are comulative and may be exercised by Lender at any time.
Lender's exercise of any right ot remedy will not constitute a cure of any Event of Default unless all sums then due
io Lender under the Loan Docoments are repaid and Borrower has cared 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 will be limited to its specific terms.

9.3. 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 for the construction of or failure to construct, complete, or protect the
Project; the payment of any expense incurred in connection with the exercise of any remedy available to Lender or
the construction or completion of the Project; or the performance or nonperformance of any other obligation of
Borrower.

9.4. GRANT OF POWER. 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 lease the Property and Project; to make any additions, changes, and
corrections in the Plans as may be necessary or 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 against Borrower 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 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 Project that Borrower might do on its own behalf,
in each case as Lender in its reasonable discretion deems proper.

10. LIABILITY INSURANCE. With regard to this Loan Agreement, the Borrower shall obtain and maintain, and
require the contractor and subcontractors for the Project to obtain and maintain such insurance as will protect them,
respectively, from the following claims which may result from the operations of the Borrower, any 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' compensation benefit acts; (b) claims for damages because of bodily
injury, occupational sickness or disease, or death of his employees; (c) 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 infjury 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 liability
arising from the Borrower's obligations under this Loan Apgreement.

10.1. LIABILITY INSURANCE POLICY LiMITS. Borrower shall assure that the insurance required by this
Section shall be written with a deductible of not more than $50,000.

10.2. WORKER'S COMPENSATION. Worker's compensation coverage shall be written for the statutory limits
as required by the California Labor Code (commencing with Section 3700,as it may, from time to time, be
amended).
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10.3. COMPREHENSIVE GENERAL L1ABILITY. Commercial general liability coverage shall include
premises-operations, independent contractor’s protective, products and completed operation (for four years), broad
form property damage, and contractual liability coverage (or such other substantially similar coverage as may
approved by Agency Counsel). Such insurance shall have limits of liability which are not less than $1,000,000,
each occurrence, for bodily injury coverage; $1,000,000 aggregate, for products and completed operations
coverage; $1,000,000 each occurrence for property damage coverage, single limit and aggregate; and which is the
same as the foregoing coverages.

10.4. COMPREHNENSIVE AUTOMOBILE LIABILITY. Comprehensive automobile liability coverage for any
vehicle used for, or in connection with, the Project {owned, nonowned, hired, leased} having not less than the
statutory limits of Hability.

10.5. FIRE, HAZARD AND EXTENDED COVERAGE INSURANCE, For the duration of Loan Agreement,
Borrower shall obtain and maintain fire and hazard insurance to the full insorable value of the Property with
endorsements of extended coverage, vandalism, and malicious mischief, and with such other endorsements and in
such amounts as the Lender may reasonably require to protect the Project. In the event of damage to the Project
and subject to the requirements of Lender, Borrower shall use the proceeds of such insurance to reconstruct the
Project and the public improvements.

10.6. INSURANCE PROVISIONS. Each policy of insurance required under this Loan Apreement shall be
obtained from a provider licensed to do business in California and having a current Best's Insurance Guide rating,
or such other equivalent rating, as may reasonably be approved by Lender's legal counsel. Each policy shall bear an
endorsement precluding cancellation or termination of the policy or reduction in coverage unless the Lender has
been given written notice of such intended action at least thirty (30) days prior to its effective date,

10.7. FAILURE TO MAINTAIN, 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 right to purchase the insurance on
Borrower’s behalf, and Borrower shall promptly reimburse the full cost of such insurance to the Lender. 1f
Borrower fails to reimburse the Lender for insurance, the amount of unpaid reimbursement shall bear nterest, at
the maximum rate permissible under the law, until paid.

11. MISCELLANEQUS

111, NONRECOURSE. Notwithstanding any provision of this Loan Agreement or any docament evidencing or
securing this Loan, Borrower, and Borrower’s principals, agent, officer, and successors in interest shall not be
personally liable for the payment of the Loan or any obligation of the Loan.

11.2. 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 satistied 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 Documents, 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 disbursement
made by Lender. The representations and warranties that are made to the best knowledge of Borrower have been
made after diligent inquiry calcutated to ascertain the truth and accuracy of the subject matter of each
representation and watranty.

11.3. 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, thereafier. 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
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Statements prepared or reviewed by a licensed Certified Public Accountant or Public Accountant and fulty
reflecting the assets and liabilities of the party conceraing whom they were prepared.

11.4. 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 witl 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, terin,
or condition in this Loan Agreement will not be construed to waive any subsequent breach of the same covenant,
term, or condition, ‘

11.5. NO THIRD PARTIES BENEFITER. This Loan Agreement is made and entered into for the sole protection
and benefit of the parties and their permitted successors and assigns, and no other Person will bave any right of
action or any rights to funds at any time on deposit in the Construction Account or the Impound Account, if
established.

11.6, NOTICES. Borrower irrevocably appoints Lender as its 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
desirable to protect its interests under this Loan Agreement or under the Loan Documents. All notices to be given
under this Loan Agreement shall be in writing and sent to the addresses stated above by one or more of the
following methods.

(a) Certified mail, return receipt requested, in which case notice shall be deemed delivered three (3}
business days after deposit, postage prepaid in the United States Mail;

{b) A nationally recognized overnight courier, by priority overnight service, in which case notice
shall be deemed delivered one (1) business day affer deposit with that courier;

(¢) 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
delivered upon receipt, or

(d) Telecopy, 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 iransmitfal by telecopier, provided that a
transmission 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 respectively designate by written notice to the other.

11.7. AcTions, Lender will bave the right to conumence, appear in, or defend any action or proceeding
purporting to affect the rights, doties, 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 lmitation,
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.

11.8. S1GNS. Borrower agrees that on the request of Lender, Borrower will erect and place on or in the
immediate vicinity of the Property a sign indicating that Lender has provided construction financing for the
Project. The sign will remain the property of Lender and will be required to be removed only after construction
has been completed. Lender may also arrange for publicity of the Loan in its sole discretion.

11.9. 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 or any Personalty
or Fixtures now or later on the Property without the prior written consent of Lender, 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
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Security Documents. Lender may at any time assign the Loan Docoments and its interest in the Construction
Account and the Impound Account to any affiliate of Lender or to a national bank or other lender having
experience with construction lending, and on transfer of the Construction Account and the Impound Account to
assignee for disbursement as provided in this Loan Agreement, 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 limitation, the right to further assign the Loan Documents
and its interest in the Constroction Account and the Impound Account. In addition, Lender may at any time assign
a participation in the Loan to any other party, provided that Lender continues to be primarily obligated under this
Loan Agreement,

11.10. PREPAYMENT. Borrower may prepay the Loan only on and subject to the terms and conditions in the
Note. Borrower shall have no rights to receive, and under no circumstances will Borrower receive repayment of
any fees previously paid to Lender.

11.11. BORROWER'S RESPONSIBILITIES. To prevent and avoid construction defects, Borrower shall inspect,
review, supervise, and assure the high guality, adequacy, and suitability of: ({)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 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 equitable) 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 Section will survive the termination of this Loan Agreement and the repayment of the Loan.

11.12. NONLIABILITY FOR NEGLIGENCE, L.OSS, OR DAMAGE. Borrower acknowledges, understands, and
agrees as follows:

11.12.1. The relationship between Borrower and Lender is, and will at all times remain, solely that of
borrower and lender, and Lender neither undertakes nor assumes any responsibility for or duty to Borrower to
select, review, inspect, supervise, pass judgment on, or inform Borrower of the quality, adequacy, or suitability of
the Project work, except as to matters which are within the intent and purpose for which Lender has made the
Loan.

11.12.2. Lender owes no duty of care to protect Borrower against negligent, faulty, inadequate, or
defective building or construction.

11.12.3. Lender will not be respoansible 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 building or construction, and Borrower will hold Lender harmless from any liability, loss,
or damage for these things,

11.13. CONTROLLING LAW; VENUE, The Loan Documenis 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

11.14. CONSENTS AND APPROVALS. All consents and approvals by Lender required or permitted by any
provision of this Loan Agreement will be in writing. Lender's consent to or approval of any act by Borrower
requiring further consent or approval will not be deemed to waive or render utinecessary the consent or approval to
or of any subsequent similar act.

11.15. 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.
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Nothing in this Section s 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,

11.16. RECORDING AND FILING. Borrower, at its expense, will cause the Security Docuthents and all
supplements to be recorded and filed and re-recorded and re-filed in any manner and in any places as Lender will
reasonably request, and will pay all recording, filing, re-recording, and re-filing taxes, fees, and other charges.

11.17. LOoAN EXPENSES. In making the first disbursement, 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 the deposit: all expenses specifically incurred in connection with
the T.oan or the preparation, execution, and delivery of the Loan Documents, including, but not Himited 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 ecxpenses that have been approved by Lender in writing; and Lender will, for
the benefit of Borrower, pay those amounts over to the respective 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, lability, 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, inctuding, without limitation, all approvals or consents given or contemplated to
be given under the Loan Docusents, 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
interest at Loan rate, will form a part of the indebtedness and will be secured by the Security Documents,

11.18. NO REPRESENTATIONS 8Y LENDER. By accepting or approving anything reqguired to be observed,
performed, or fulfilled, or to be given to Lender pursoant 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 Financial 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 will not be or constitute any warranty or representation by Lender.

11.19. AMENDMENT. The Loan Documents and the terms of each of them may not be modified, waived,
discharged, or terminated except by a written instrument signed by the party against whom enforcement of the
modification, watver, discharge, or termination is asserted.

11.20. 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 owing by Borrower to Lender.

11.21. 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 original
and all of which counterparts taken together will constitute one and the samie instrument.

11,22, SEVERABILITY. If any term, provision, covenant, ot condition or any application is held by a court of
competent jurisdiction to be invalid, void, or unenforceable, ail 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,
impaired, or invalidated.

11.23. Caprrions. Al Article and Section headings in the Loan Documents are inserted for convenience of
reference only and do not constitute a part of the Loan Documents for any other purpose.

11.24. 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
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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 indernnity,
together with interest at the lesser of the Default Rate or the maximum rate permitted by law from the date Lender
makes a payment ot incurs a loss. Borrower's duty to indemmnify Lender will survive the release and cancellation of
the Note and the reconveyance or partial reconveyance of the Trust Deed.

11.25. 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,

11.26. DISCLOSURE OF INFORMATION, Tf Lender elects to sell the Loan, Lender may forward to the buyer of
the Loan all documents and information related to the Loan in Lender's possession, including without limitation all
Financial Statements, whether furnished by Borrower or otherwise.

11,27. 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 include
Lender's employees, agents, and independent contractors.

11.28. INTEGRATION AND INTERPRETATION. The Loan Documents contain 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 Project 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, rencwals, or extensions approved by Lender.

11.29. NUMBER, IDENTITY 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, governiment, 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 date first written

above.
i
BORROWER : The Broadway Triangle, LLC, a LENDER: REDEVELOPMENT AGENCY
Califorpia Limited Liability Company OF THE CITY OF SACRAMENTO
By: By
Ronald Vrilakas, Member LaShelle Dozier, Executive Director
Approved as to form: Approved as to form:
Borrower Counsel Agency Counsel o
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Exhibit 1: Legsal Description

Agency Property description

THE LAND DESCRIBED HEREIN IS SITUATED IN THE STATE OF CALIFORNIA,
COUNTY OF SACRAMENTO, CITY OF SACRAMENTO, AND IS DESCRIBED AS
FOLLOWS:

PARCEL ONE

LOTS 1, 2 AND 3 IN BLOCK 31 OF OAK PARK AND SOUTH SACRAMENTO,
ACCORDING TO THE OFFICJAL PLAT THEREOF, FILED IN THE OFFICE OF THE
RECORDER OF SACRAMENTO COUNTY, JUNE 18, 1889 IN BOOK 2 OF MAPS, MAP
NO. 26. APN: 010-0375-001

PARCEL TWO

THE SOUTH ONE-HALY OF LOT 4, IN BLOCK 31 OF CAK PARK AND SOUTH
SACRAMENTO, ACCORDING TO THE OFFICIAL PLAT THEREOF, FILED IN THE
OFFICE OF THE RECORDER OF SACRAMENTO, ON JUNE 18, 1889, IN BOOK 2 OF
MAPS, MAP NO, 26. APN: 010-0375-002

PARCEL THREE

THE NORTH ONE-HALF OF LOT 4, IN BLLOCK 31 OF OAK PARK AND SOUTH
SACRAMENTO, ACCORDING TO THE OFFICIAL PLAT THEREOF, FILED IN THE
OFFICE OF THE RECORDER OF SACRAMENTO COUNTY, CALIFORNIA, ON JUNE 18,
1889,IN BOOK 2 OF MAPS, MAP NO. 26. APN: 010-0375-003 ‘

PARCEL FOUR

LOT 5, BLOCK 31 OF OAK PARK AND SOUTH SACRAMENTO, ACCORDING TO THE
OFFICIAL PLAT THEREOF, FILED IN THE OFFICE OF THE RECORDER OF
SACRAMENTO COUNTY, CALIFORNIA, ON JUNE 18, 1889, IN BOOK 2 OF MAPS, MAP
NO. 26. APN: 010-0375-004

PARCEL FIVE

LOTS 9,10 AND 11, IN BL.OCK 31 AS SHOWN ON THE “PLAT OF OAK PARK AND
SOUTH SACRAMENTO” AS RECORDED IN BOOK 2 OF MAPS, MAP NO. 26, RECORDS
OF SAID COUNTY

APN: 010-0375-008

Developer Project Property description

The Developer Project Property includes the following lots approved in the Tentative Map for
Broadway Triangle Subdivision approved by the City of Sacramento Planning Commission on
March 10, 2011 {attached as Exhibit 1.A): Lots 13, 14, 15, 16 and 17 in their entirety, and, the

147



northwestern-most portion of Common Lot C, adequate in size to allow construction of four
automobile garages that are included in the Project Phase 1 Scope of Development.

Relative to the Developer Property as it is currently described in the official records of the
County of Sacramento, the Developer Project Property includes the westernmost portions of
Parcel One, all of Parcel Two and the northern twenty-five (approximately) of Parcels Four and
Five, all as described as follows.

THE LAND DESCRIBED HEREIN IS SITUATED IN THE STATE OF CALIFORNIA,
COUNTY OF SACRAMENTO, CITY OF SACRAMENTOG, AND IS DESCRIBED AS
FOLLOWS:

PARCEL ONE

THE NORTH ONE HALF OR LOTS 15 AND 16 IN BLOCK 32 AS SHOWN ON THE "PLAT
OF OAK PARK AND SOUTH SACRAMENTO", RECORDED IN BOOK 2 OF MAPS, MAP
NO. 25, RECORDS OF SAID COUNTY.

APN. 010-0381-017 AND 010-0381-018

PARCEL TWO

THE SOUTH 37 1/2 FEET OF LOT 15 AND 16 IN BLOCK 32, AND THE NORTH 1/2 OF
THE SOUTH 1/2 OF LOTS 15 AND 16, BLOCK 32, AS SHOWN ON THE "PLAT OF OAK
PARK AND SOUTH SACRAMENTO", RECORDED IN BOOK 2 OF MAPS, MAP NO. 26,
RECORDS OF SAID COUNTY.

A.P.N. 010-0331-015 AND 010-0381-016

PARCEL THREE
As described below is, in its entirety, Developer Non-Project Property.

PARCEL FOUR

LOT 13, BLOCK 32, AS SHOWN ON THE "PLAT OF OAK PARK AND SOUTH
SACRAMENTO", RECORDED IN BOOK 2 OF MAPS, MAP NO. 26, RECORDS OF SAID
COUNTY. A.P.N. 010-0381-013

PARCEL FIVE

LOT 14, BLOCK 32, AS SHOWN ON THE "PLAT OF OAK PARK AND SOUTH
SACRAMENTO", RECORDED IN BOOK 2 OF MAPS, MAP NO. 26, RECORDS OF SAID
COUNTY. A.P.N. 010-0381-014

Developer Non-Project Property description

Relative to the Developer Property as it is currently described in the official records of the
County of Sacramento, the Developer Non-Project Property includes the easternmost portions of
Parcel One, Parcel Three (legal description follows) and all of Parcels Four and Five except for
the northernmost twenty-five (approximately) of said Parcels Four and Five.
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THE LAND DESCRIBED HEREIN IS SITUATED IN THE STATE OF CALIFORNIA,
COUNTY OF SACRAMENTO, CITY OF SACRAMENTO, AND IS DESCRIBED AS
FOLLOWS:

PARCEL THREE
LOT 12, BLOCK 32, AS SHOWN ON THE "PLAT OF OAK PARK AND SOUTH

SACRAMENTO", RECORDED IN BOOK 2 OF MAPS, MAP NO. 26, RECORDS OF SAID
COUNTY.
A.P.N. 010-0381-012
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Exhibit 2: Scope of Development

Agency is entering into this DDA and conveying the Agency Property to Developer solely for
the purposes of developing a portion of the Project (also known as Phase 1). The Project’s
mapping, site layout, building designs, material specifications and other features shall be in
compliance with the Report to Preservation Commission of the City of Sacramento, as approved
on March 2, 2011, as well as in compliance with the City of Sacramento Planning Commission
Conditions of Approval described in the Commission’s “Record of Decision” dated March 10,
2011 for Project Number P10-085 (relying on Developer plans generalty dated November 19,
2010). Finalization of plans and requisite building permits and other regulatory approvals are
required prior to Project implementation. The Phase 1 scope of improvements includes the
following on Agency Property and on Developer Project Property.

Agency Property (also known as Triangle West and Triangle Center)
Site clearance
* Remove three existing structures

New Construction {(all square footages are approximate}
e Seven (7) single-family row houses, all two-story, all 1,287 square fect in size.
e One {1) single-family “live/work™ unit, three-stories, 1,650 square feet in size.
o Four (4) mixed-use structures, all three-stories in height

Mixed-use Building # 1 {Triangle West)
Ground floor retail/commercial space: 1,467 square feet.
Two (2) two-bed/two-bath apartments (floors 2 and 3): 2,636 square feet total.

Mixed-use Building # 2 (Triangle West)
Ground floor retail/commercial space: 2,301 square feet.
Four (4) two-bed/two-bath apartments (floors 2 and 3): 5,126 square feet total.

Mixed-use Building # 3 (Triangle Center)
Ground floor retail/commercial space: 1,287 square feet.
Two (2) two-bed/two-bath apartments (floors 2 and 3): 2,636 square feet total,

Mixed-use Building # 4 (Triangle Center)
Ground floor retail/commercial space: 1,253 square feet.
Two (2) two-bed/two-bath apartments (floors 2 and 3): 2,636 square feet total.

¢ Ten (10) automobile garages, surface parking with ten parking stalls, common area
walkways, green space, fencing, exterior lighting and ancillary facilities.

*  “Off-site” improvements described as City Conditions of Approval for the Project
Developer Project Property (also known as Triangle East Tentative Map Lots 13 — 17 and

portions, Lot C)
o Three (3} single-family row houses, all two-story, all 1,287 square feet in size.
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¢ Onme (1) single-family “live/work” unit, three-stories, 1,650 square feet in size.

¢ Rechabilitation of the existing historic one-story commercial structure located at 2753-
35th St (Tentative Map lot 17) for new retail/restaurant use. Rehabilitation shall be in
compliance with federal Secretary of the Interior Standards for Rehabilitation.

¢ Four (4) automobile garages, surface parking with ten parking stalls, common area
walkways, green space, fencing, exterior lighting and ancillary facilities (sufficient to
complete Phase 1 on Developer Property).

o “Off-site” improvements described as City Conditions of Approval for Phase 1 on the
Developer Project Property.

Building Envelope and Interior Construction

The Phase 1 Project will be designed and constructed in conformance with the Agency’s “Rental
Property Minimum Construction Standards,” as described in Exhibit 5 to the “Sacramento
Housing and Redevelopment Agency Multifamily Lending and Mortgage Revenue Bond
Policies for Projects of 12 or More Units” as formally adopted in March 2009, In addition, each
for-sale and rental residential units shall include automatic dishwashers and laundry
washer/dryer “hook-ups.”

Building heights

Three-story Mixed-use: 35’ to top plate; 37 io top of parapet.
Three-story Live/work: 35° to top plate; 37°-6” to top of parapet.
Two-story row house: 22 to fop plate; 24’ to top of parapet.

Exterior building materials

Brick, smooth finished cement plaster, board and batten siding, horizontal wood siding, corrugated
metal siding, metal clad wood windows, wood windows, wood storefront systems, metal storefront
systems and doors with clear glazing, steel awnings, metal roofing, and composite roofing.

Substantial Changes to Plans and Documents

If Developer desires to make any Substantial Changes (as described in DDA § 6.7.1) in the Final
Plans, Developer shall submit such proposed changes, in writing, to the Agency for its approval
in accordance with DDA § 6.7.

Final Bid Documents, Specifications, Materials, Finishes

In addition to preparation and Agency approval of Final Plans in accordance with DDA § 6.4 and
§ 6.7, Developer shall submit final documents for construction bids and related specifications for
Agency approval prior to submission to Agency of the Construction Contracts, per DDA § 7.2
and prerequisite fo Agency issuance of a Notice to Proceed as required under DDA § 7.1
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Exhibit 3: Note Form

PROMISSORY NOTE
FORrR CONSTRUCTION LOAN AGREEMENT

BROADWAY TRIANGLES FOR-SALE RESIDENTIAL DEVELOPMENT PROJECT

BORROWER HAS MADE THIS PROMISSORY NOTE (“NOTE”) AS OF THE EFFECTIVE DATE., The
Lender is making the Loan pursuant to the terms and conditions of the Loan Agreement and this
Note. This Note includes all attachments and Exhibits listed below, which are attached to and
incorporated in this Note by this reference. The capitalized terms in this Note shall have the
meanings assigned in the following table of definitions and as defined in the body of the Note.
(Terms being defined are indicated by quotation marks. {f an item in the table is marked “None,

Not Applicable, N/A or equivalent or is left blank, that defined term is not applicable to this Note

or the referenced item is not required or is not included in this Note as the context may indicate.)
The Lender is making the Loan to Borrower in consideration of Borrower making this Note and
delivering it to Lender.

For purposes of this Note, the following terms shall have the following meanings:

| “Effective Date”
“Lender” Redevelopment Agency of the City of Sacramento
“Bonower” The Broadway Triangle, LLC
“Borrower Legal California limited liability company
Status”

“Loan Agreement”

The Construction Loan Agreement between the Borrower and Lender as of the Effective Date
for making of the loan (“Loan”} evidenced by this Note.

“DDA)’

Date,

“Interest Rate”

“Principal Amount”

Two Million One Hundred Forty Nine Thousand Dollars and No Cents {$2,149,000)

The Disposition and Development Agreement between Borrower and Lender as of the Effective

The interest rate is 4% per year, simple interest,

“Accrual Date”

Interest shall accrue on the date of first disbursement.

1.  Upon completion of construction of all residential nnits, Borrower shalt submit to
Lender a cost certification acceptable to Lender indicating the amounts actually spent
for each item in the cost brealkdown. 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 withhiold for itself as Loan repayment, one-
hatf of such savings from the amount of retention then held by the Lender, and the

“Special Terms” 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 certification and the original approved Budget for the Project.

2. Upon sale of each residential unit, all sales proceeds from the sale of each
residential unit shall be distributed as stated in the Loan Agreement.

“Maturity Ninety (90) days after the close of the sale of the last residential unit within the

Date” Project.

“Payment Start [ Thirty (30) days after the close of the sale of each residential unit within the

Date” Project,
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“Payment The Loan shall be repaid incrementally upon the sale of each residential unit,
Amount(s)” as described in the Special Terms above.

i

FOR VALUE RECEIVED, THE UNDERSIGNED, JOINTLY AND SEVERALLY, PROMISES TO PAY to
Lender, or its successors or assigns, the Principal Amount or such lesser amount as may be endorsed
on this Note on behalf of Lender. The Loan shall bear interest on the outstanding principal balance,
computed from the Accrual Date at the Interest Rate.

1. This Note evidences the obligation of Borrower to Lender for repayment of funds loaned to
Borrower under a loan agreement between Borrower and Lender dated as of the Loan Date ("Loan
Agreement"). The terms and covenants of the Loan Agreement are incorporated in this Note by
reference. The Loan Agreement provides for and incorporates the Regulatory Agreement
(“Regulatory Agreement”), the making of which is further consideration for this Note.

Borrower shall make payments when due in the amounts shown in the Payment Schedule,
beginning on the Payment Start Date and continuing for the number of payments shown in the
Payment Schedule. On the Maturity Date, the unpaid balance of said principal sum, if any, together
with all unpaid interest, fees and charges due, if any, shall become due and payable. All payments
on this Note shall be applied first to fees and charges due under the Loan Agreement, if any, then
interest and then to the principal due on this Note. Borrower shall make the payments to the Lender
at 801 12" Street, Sacramento, CA 95814, or to such other person or organization as may be
designated by Lender to Botrower and noticed as provided in the Loan Agreement.

2. If any installment under this Note is not received by Lender within fifieen (15) calendar days
after the installment is due, Borrower shall pay to Lender a late charge of five percent (5%} of such
installment. Such late charge shall be immediately due and payable without demand by Lender.

3. This Note is secured by a Deed of Trust with Assignment of Rents against the real property
described in the Loan Agreement (“Property™), recorded in the office of the County Recorder of
Sacramento County ("Trust Deed"). The Trust Deed securing this Note provides that Lender may at
its option, declare all funds secured by the Trust Deed immediately due and payable, if any interest
in the real property is sold, transferred or conveyed to any person, whether voluntarily or
involuntarily. The Trust Deed forther provides that if Borrower does not comply with the
requirements of the Regulatory Agreement and fails to come into compliance with the Regulatory
Agreement within thirty (30) days after Lender’s written notice to Borrower of such failure, Lender
may at its option, declare all funds secured by the Trust Deed immediately due and payable.

4. Lender and Borrower shall comply with and fulfill the Special Terms.
5. Upon occurrence of any one or more of the following, Lender may, at its sole discretion, declare
all unpaid principal immediately due and payable, together with all unpaid interest at the stated rate

from the date of the advancement of the Loan proceeds, subject to applicable cure periods, if any:

a. Borrower defaults in the payment of any principal or interest when due.
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b. Lender discovers that Borrower, in any application to Lender in connection with the Loan,
had failed to disclose or misrepresented any fact that would have prevented Borrower from being
eligible for the Loan.

¢. Lender discovers that Borrower has made any misrepresentations or has intentionally
withheld any fact in the making of this Loan, the knowledge of which could have affected the
decision of Lender to make the Loan.

d. Borrower defaults or breaches any of the terms of the DDA, Loan Agreement, the Trust
Deed, the Regulatory Agreement or this Note.

e. Borrower fails to perform any covenant, term or condition in any instrument creating a lien
upon the Property which is the security under the Trust Deed, or any part thereof, which lien shall
have priority over the lien of the Trust Deed securing this Note.

f. The sale, transfer of title, conveyance or further encumbrance of the Property, whether by
sale, exchange, gift, inheritance or other means, without prior written consent of Lender.

g. The occurrence of any of the following:

1) Borrower becoming insolvent or bankrupt or being unable or admitting, in writing,
Borrower’s inability to pay debts as they mature or making a general assignment of or entering into
any restructure payment arrangement with creditors.

2) Proceedings for the appointment of a receiver, trustee or liquidator of the assets of
Borrower or a substantial part of such assets, being authorized or instituted by or against the
Borrower.

3) Proceedings under any bankruptcy, reorganization, readjustment of debt, insolvency,
dissolution, liquidation or other similar law of any jurisdiction being authorized or instituted against
Borrower.

6. No waiver of any default or breach by Borrower under this Note shall be implied from any
omission by Lender to take action on account of such default, and no express waiver shall affect
anty default, other than the default specified in the waiver. Such waiver shall be in writing and
shall be operative only for the time and to the extent therein stated.

7. Borrower may prepay this Note in full or in part at any time, without any prepayment penalty
being charged by Lender.

8. During the existence of default or delinquency under the terms of this Note or the Trust Deed,
the Lender is expressly authorized to apply all payments made on this Note to the payment of all
or part of the delinquency, as it may elect.

9. This Loan is a nonrecourse loan, and notwithstanding any provision of this Note or any
document evidencing or securing this Loan, Borrower, and Borrower’s principals, members,
pariners, agents, officers, and successors in interest shall not be personally liable for the payment
of the Loan or any obligation of the Loan.

10. Borrower shall pay to Lender all costs of enforcement of all or any portion of this Note and
the Trust Deed, including attorney's fees, witness fees, investigator fees and court costs, incurred

by Lender, whether or not litigation is commenced.

IN WITNESS WHEREOF, Borrower has executed this Note as of the Loan Date.
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Borrower:
The Broadway Triangle, LLC, a California Limited Liability Company

By:
Ronald Vrilakas
Member
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Exhibit 4: Trust Deed Form

DEED OF TRUST AND ASSIGNMENT OF RENTS i
Broadway Triangles
For-Sale Residential Development Project

For purposes of this Deed of Trust the following capitalized terms shall havé the meanings
ascribed in the space adjacent to them:

TERM DEFINITION

“Effective
Date”
“Trustor” and | The Broadway Triangle, LLC, a limited liability company
“Botrower”
“Borrower 1221 - 18th Street, Sacramento, CA 95811
Address”
“Trustee” Stewart Title of Sacramento
‘“Beneficiary” | Redevelopment Agency of the City of Sacramento, a public body, corporate
and “Lender” | and politic
“Lender 801 12th Street, Sacramento, California 95814
Address”
Which is real property located in the County of Sacramento and the State of
California as more particularly described in the Legal Description.
Address To be determined
Assessor’s Parcel Numbers The following Assessor’s Parcel Numbers are
descriptive of the original configuration of the
Property and shall be revised for consistency
“Property” with Exhibit 1: Legal Description upon the
recordation of a final map for the property:
010-0375-001, 610-0375-002, 010-0375-003,
010-0375-004, G10-0375-008, 010-0381-012,
010-0381-013, 010-0381-014, 010-0381-015,
010-03810-16, 010-0381-017, 010-0381-018
“I el The Legal Description of the Property which is more particularly described in
Description” the attached Exhibit 1 1.egal Description, which is incorporated in and an
integral part of this Deed of Trust
Which is Lender’s loan to Borrower evidenced by the Note and which is
“Loan” secured by this Deed of Trust. This Loan will be subordinated to a senior
construction loan as provided in the Loan Agreement.
Which is the Permanent and Construction Loan Agreement for Broadway
“Loan Triangles For-Sale Residential Project between Lender and Borrower stating
Agreement” the term and conditions of the Loan.
Which is dated: [
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Lender shall give copies of notices required to be delivered to Borrower to the
following parties at the following addresses; provided, however that Borrower
“Additional acknowledges that such notice is an accommodation and the failure of the
Notices” Lender to properly deliver any such notice shall not give rise to any claims or
defenses of Borrower or any third party:

Which is Borrower's note made in accordance with the Loan Agreement
securing the following principal sum or such lesser amount as shall equal the

“Note” aggregate amount disbursed to Borrower by Lender, with interest.

Which has a principal sum of | Two Million One Hundred Forty Nine
Thousand Dollars and No Cents
(82,149,000.00)

THIS DEED OF TRUST is made as of the Effective Date between the Trustor also referenced as
the Borrower, the Trustee, and the Beneficiary also referenced as Lender.

Borrower, in consideration of the indebtedness described below and the trust created by this
Deed of Trust, irrevocably grants and conveys the Property to Trustee, in trust with power of
sale.

Together with all the improvements now or subsequently erected on the property, and all
easements, rights, appurtenances, rents (subject, however, to the rights and authorities given to
Lender to collect and apply such rents), royalties, mineral, oil and gas rights and profits, water,
water rights, and water stock, and all fixtures, including but not limited to all gas and electric
fixtures, engines and machinery, radiators, heaters, furnaces, heating equipment, steam and hot
water boilers, stoves, ranges, elevators and motors, bathtubs, sinks, water closets, basins, pipes,
faucets and other plumbing and heating equipment, cabinets, mantels, refrigerating plant and
refrigerators, whether mechanical or otherwise, cooking apparatus and appurtenances, furniture,
shades, awnings, screens, venetian blinds and other furnishings, now or hereafter attached to the
property, all of which, including replacements and additions thereto, shall be deemed to be and
remain a part of the property covered by this Deed of Trust; and all of the foregoing, together
with said property (or the leasehold estate if this Deed of Trust is on a leasehold) are referred to
as the "Property";

To secure to Lender: (a) the repayment of the Loan; and (b) the performance of the covenants
and agreements of Borrower contained in this Deed of Trust, the Note, or the Loan Agreement.

Borrower covenants that Borrower is lawfully seised of the estate conveyed by this Deed of
Trust and has the right to grant and convey the Property, and that Borrower will warrant and
defend generally the title of the Property against all claims and demands, subject to any
declarations, easements or restrictions listed in a schedule of exceptions to coverage in any title
insurance policy insuring Lender's interest in the Property.

Borrower and Lender covenant and agree as follows:
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1. Payment of Principal and Interest. Borrower shall promptly pay when due the principal and
interest, if any, on the indebtedness evidenced by the Note. All payments received by Lender
under the Note shall be applied by Lender first to interest payable on the Note and thereafter to
the unpaid principal of the Note.

2. Charges; Liens. Borrower shall pay all taxes, assessments and other charges, fines and
impositions attributable to the Property and leasehold payments or ground rents, if any by
Borrower making payment, when due, directly to the appropriate payee. Borrower shall
promptly furnish to Lender all notices of amounts due under this paragraph, and in the event that
Borrower makes payment directly, Borrower shail promptly furnish to Lender receipts
evidencing such payments. Borrower shall pay when due any encumbrance, charge and lien,
with interest in accordance with its terms, on the Property or any portion which is inferior or
superior to this Deed of Trust.

3. Hazard Insurance. Borrower shall keep the improvements now existing or later erected on
the Property insured against loss of fire or hazards under a policy approved by Lender consistent
with the insurance requirements of the Loan Agreement. In addition, Borrower shall insure
against loss of all furniture, equipment and other personal property owned by Borrower related to
Borrower's operation of the Property. Lender shali have the right to hold the policies and policy
renewals, and Borrower shall promptiy furnish to Lender all renewal notices and all receipts of
paid premiums. In the event of loss, Borrower shall give prompt notice to the insurance carrier
and Lender. Lender may make proof of loss if not made promptly by Borrower.

Unless Lender and Borrower otherwise agree in writing, insurance proceeds shall be applied to
restoration or repair of the Property damaged, as and to the extent provided in the Loan
Agreement.

Unless Lender and Borrower otherwise agree in writing, any such application of insurance
proceeds to principal shall not extend or postpone the due date of any Loan payment or change
the amount of such payment. 1f the Property is acquired by Lender pursuant to this Deed of
Trust, all right, title and interest of Borrower in and to any insurance policies and proceeds of
such policies resulting from damage to the Property prior to the sale of acquisition shall pass to
Lender to the extent of the sums secured by this Deed of Trust immediately prior to such sale or
acquisition.

4. Liability Insurance. In addition to the casualty insurance required under the Loan Agreement
during the course of construction, Borrower shall keep comprehensive general liability insurance
for the Property in a form and coverage consistent with the provisions of the Loan Agreement
and reasonably approved by Lender.

5. Preservation and Maintenance of Property. Borrower shall keep the Property in good repair
and shall not commit waste or permit impairment, demolition, or deterioration of the Property.

6. Protection of Lendet's Security. Borrower shall appear and defend any action or proceeding
purporting to affect the security under this Deed of Trust or the rights of the Lender. If Borrower
fails to perform the covenants and agreements contained in this Deed of Trust, or if any action or
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proceeding is commenced which materially affects Lender's interest in the Property, including,
but not limited to, foreclosure, involuntary sale, eminent domain, insolvency, code enforcement,
or arrangements or proceedings involving a bankrupt or decedent, then Lender may, upon notice
to Borrower, make such appearances, disburse such sums and take such actions as are necessary
to protect Lender's interest, including, but not limited to, disbursement of judgments, costs or
reasonable attorney's fees and entry upon the Property to make repairs.

Any amounts disbursed by Lender pursuant to this Section 6, with interest, shall become
additional indebtedness of Borrower secured by this Deed of Trust. Unless Borrower and Lender
agree to other terms of payment, such amounts shall be payable upon notice from Lender to
Borrower requesting payment, and shall bear interest from the date of disbursement at the
highest rate permissible under applicable law. In any event, this Section shall be construed as a
right and an option of Lender and shall not be construed to require Lender to incur any expense
or take any action.

7. Inspection. Lender, by its designated representative, may make reasonable entries upon and
inspections of the Property, provided that Lender shall give Borrower and any occupant of the
Property reasonable prior notice of any such inspection.

8. 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, shall be applied as provided in the Loan Agreement.

If the Property is abandoned by Borrower, or if, after notice by Lender to Borrower that the
condemnor offers to make an award or settle a claim for damages, 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, either 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 application of proceeds to
principal shall not extend or postpone the due date of any payment or change the amount of such

payment.

9. Borrower Not Released. Extension of the time for payment of the sums secured by this
Deed of Trust granted by Lender to Borrower or any successor in interest of Borrower shall not
operate to release, in any manner, the liability of the original Borrower and Borrower's
successors in interest. Lender shall not be required to commence proceedings against such
successor or refuse to extend time payment by reason of any demand made by the original
Borrower or Borrower's successors in interest.

10. Forbearance by Lender Not a Waiver. Any forbearance by Lender in exercising any right or
remedy under this Deed of Trust, or otherwise afforded by applicable law, shall not be a waiver
or preclude the exercise of any such right or remedy. The procurement of insurance or the
payment of taxes or other liens or charges by Lender shall not be a waiver of Lender's right to
accelerate the maturity of the indebtedness secured by this Deed of Trust.
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11. Remedies Cumulative. All remedies provided in this Deed of Trust are distinct and
cumulative to any other right or remedy under this Deed of Trust, the Note, the Loan Agreement
or afforded by law or equity, and may be exercised concurrently, independently or successively,

12. Successors and Assigns Bound: Joint and Several Liability Captions. The covenants and
agreements contained in this Deed of Trust shall bind, and the rights under this Deed of Trust
shall inure to, the respective successors and assigns of Lender and Borrower, subject to the
provisions of Section 15. All covenants and agreements of Borrower shall be joint and several.
The captions and headings of the paragraphs of this Deed of Trust are for convenience only and
are not to be used to interpret or to define its provisions.

13. Notice. Except for any nofice required under applicable law to be given in another manner,
any notice to be given under this Deed of Trust shall be given as provided for in the Loan
Agreement. Any notice provided for in this Deed of Trust shall be deemed to have been given
to Borrower or Lender when given in the manner designated.

14. Governing [aw; Severability. This Deed of Trust shall be governed by the law of the State
of California. If any term or provision of this Deed of Trust shall, to any extent, be held invalid
or unenforceable, the remainder of this Deed of Trust shall remain in full force and effect and
the invalid or unenforceable provision shall be valid and enforceable as to any other person or

circumstance.

15. Acceleration on Transfer or Refinancing of the Property; Assumption. Except as otherwise
provided in the Loan Agreement, if all or any part of the Property or an interest in the Property is
sold or transferred or refinanced by Borrower without Lender's prior written consent, [.ender
may, at Lender's option, declare all the sums secured by this Deed of Trust to be immediately
due and payable. Lender shall have waived such option to accelerate if, prior to the refinancing,
sale or transfer, Lender and the person to whom the Property 1s to be sold or transferred reach
agreement in writing that the loan may be assumed. If Lender has waived the option to
accelerate provided in this Section and if Borrower's successor in interest has exccuted a written
assumption agreement accepted in writing by Lender, Lender shall release Borrower from all
obligations under this Deed of Trust and the Note.

If Lender exercises such option to accelerate, Lender shall mail Borrower notice of acceleration.
Such notice shall provide a period of not less than 30 days from the date the notice is mailed
within which Borrower, or any of'its principals or anyone with a substantial legal interest in
Borrower, may pay the sums declared due. If Borrower fails to pay such sums prior to the
expiration of such period, Lender may, without firther notice or demand on Borrower, invoke
any remedics permitted by this Deed of Trust.

16, Acceleration on Breach; Remedies. Except as provided in Section 15, upon Borrower's
breach of any covenant or agreement of Borrower in this Deed of Trust, the Note, (including the
covenants to pay when due any sums secured by this Deed of Trust and restricting transfer of the
Property) or Loan Agreement, Lender shall mail notice to Borrower specitying: (1) the breach;
(2) the action required to cure such breach; (3) a date, no less than 30 days from the date the
notice is mailed to Borrower, by which breach must be cured; and (4) that failure to cure such
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breach on or before the date specified in the notice may result in acceleration of the sums secured
by this Deed of Trust and sale of the Property. If the breach is not cured on or before the date
specified in the notice, Lender at Lender's option may declare all of the sums secared by this
Deed of Trust to be immediately due and payable without further demand and may invoke the
power of sale and any other remedies permitted by applicable law, Lender shall be entitled to
collect from the Borrower, or sale proceeds, if any, all reasonable costs and expenses incurred in
pursuing the remedies provided in this Section, including, but not limited to reasonable attorney's
- fees.

If Lender invokes the power of sale, Lender shall execute or cause Trustee to execute a written
notice of the occurrence of an event of default and of Lender's election to cause the Property to
be sold and shall cause such notice to be recorded in each county in which any portion of the
Property is located. Lender or Trustee shall mail copies of such notice in the manner prescribed
by applicable law to Borrower and to the other persons prescribed by applicable law. Trustee
shall give public notice of sale to the persons and in the manuaer prescribed by applicable law,
After the lapse of such time as may be required by applicable law, Trustee, without demand on
Borrower, shall sell the Property at public auction to the highest bidder at the time and place and
under the terms designated in the notice of sale, in one or more parcels and in such order as
Trustee may determine. Trustee may postpone sale of all or any parcel of the Property by public
announcement at the time and place of any previously scheduled sale. Lender or Lender's
designee may purchase the Property at any sale.

Trustee shall deliver to the purchaser a Trustee's deed conveying the Property so sold without
any covenant or warranty, expressed or implied. The recitals in the Trustee's deed shall be prima
facie evidence of the truth of the statements it contains. Trustee shall apply the proceeds of the
sale in the following order: (a) to all reasonable costs and expenses of the sale, including, but not
limited to, reasonable Trustee's and attorney's fees and costs of title evidence; (b} to all sums
secured by this Deed of Trust; and (¢) the excess, if any, to the person or persons legally entitled
thereto as determined by Lender. In the event of a dispute regarding the excess funds, either
Lender or Trustee may file an action in interpleader to determine who shall receive the funds and
may then deposit the excess funds with the court.

17. Assignment of Rents: Appointment of Receiver; Lender in Possession. As additional
security, Borrower assigns to Lender the rents of the Property, provided that Borrower shall,
prior to an acceleration for breach as provided above or abandonment of the Property, have the
right to collect such rents as they become due.

Upon acceleration for breach or abandonment of the Property, Lender, in person, by agent or by
judicially appointed receiver shall be entitled to enter upon, take possession of and manage the
Property and fo collect the rents of the Property including those past due. All rents collected by
Lender, its agent, or the receiver shall be applied first to payment of the costs of management of
the Property and collection of rents, including, but not limited to receiver's fees, premiums on
receiver's bonds and reasonable attorney's fees, and then to the sums secured by this Deed of
Trust. Lender, its agent and the receiver shall be lable 1o account only for those rents actually
received.
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18. Prior Lienholder. The provisions of this Deed of Trust shall operate subject to the claims of
prior lienholders to the extent of such claims.

19. Nonrecourse. Notwithstanding any provision of this Deed of Trust or any document
evidencing or securing this Loan, Borrower, and Borrower’s principals, agents, officers, and
successors in interest shall not be personally liable for the payment of the Loan or any obligation
of the Loan.

20. Reconveyance. Upon payment of all sums secured by this Deed of Trust, Lender shall
request Trustee to reconvey the Property and shall swrender this Deed of Trust and all notes
evidencing indebtedness secured by this Deed of Trust to Trustee. Trustee shall reconvey the
Property without warranty and without charge to the person or persons legally entitled to such
reconveyance. Such person or persons shall pay all costs of recordation, if any, The recitals in
the reconveyance of any matters or facts shall be conclusive proof of their truthfulness.

21. Substitute Trustee. Lender, at Lender's option, may from time to time remove Trustee and
appoint a successor trustee to any Trustee appointed under this Deed of Trust. Without
conveyance of the Property, the successor trustee shall succeed to all the title, power and duties
conferred upon the Trustee by this Deed of Trust and applicable law,

22. Request for Notice. Borrower and each party listed to receive Additional Notices request
that copies of the notice of default and notice of sale be sent to their respective addresses.

23. Statement of Obligation. Lender may collect a reasonable fee for furnishing the statement
of obligation as provided by Section 2943 of the Civil Code of California, as it may be amended
from time to time.

24. Use of Property. Borrower shall not permit or suffer the use of any of the Property for any
purpose other than the use for which the same was intended at the time this Deed of Trust was

executed.

IN WITNESS WHEREQF, Borrower has executed this Deed of Trust,
BORROWER (Trustor):

THE BROADWAY TRIANGLE, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY
By:

Ronald Vrilakas
Member

document2
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Exhibit 5: Regulatory Agreement

NO FEE DOCUMENT:

Entitled to free recording

per Governient Code 27383,

When recorded, return to:

SACRAMENTO HOUSING AND REDEVELOPMENT AGENCY
801 12* Street

Sacramento, CA 95814

REGULATORY AGREEMENT
BROADWAY TRIANGLES FOR SALE RESIDENTIAL DEVELOPMENT PROJECT
INCLUDING COVENANTS, CONDITIONS AND RESTRICTIONS RUNNING WITH THE LAND

PROJECT NAME; Broadway Triangles For-8ale Residential Development Project
PROJECT ADDRESS: To be Determined
APN: { 010-0375-001, 010-0375-002, 010-0375-003, 010-0375-004, 010-0375-008, #10-0381-
012, 010-0381-013, 010-0381-014, 010-0381-015, 010-03810-16, 010-0381-017, 010~
0381-018

N —

NOTICE: THIS REGULATORY AGREEMENT IMPOSES COVENANTS, CONDITIONS AND RESTRICTION ON THE
PROPERTY WHICH STAY WITH THE PROPERTY FOR MANY YEARS, INCLUDING RESTRICTIONS ON THE USE AND
MAJNTENANCE OF THE PROPERTY.

FOR GOOD AND VALUABLE CONSIDERATION, THE RECEIPT OF WHICH IS ACKNOWLEDGED, AGENCY AND
OWNER HAVE ENTERED THIS REGULATORY AGREEMENT AS OF THE EFFECTIVE DATE,

1. GENERAL, This Regulatory Agreement includes the Exhibits listed below, which are attached to and
incorporated in this Regulatory Agreement by this reference.

2. DEFINITIONS, The capitalized terms in this Regulatory Agreement shall have the meanings assigned in the
following definitions table and in the body of the Regulatory Agreement. (Terms being defined are indicated by
quotation marks.)

DEFINITION

“Effective Date” This Regulatory Agreement shall be effective as of the following date; ]
“Agency” Redevelopment Agency of the City of Sacramento
1 The Agency is a public body, corporate and politic.
“Owner” and The Broadway Triangle, LLC
“Developer”
“Agency Address” | Agency’s business address is 80) 12th Street, Sacramento, California 95§14
“Owner Address” | Owner’s business address is as follows: | 1221 - 18th Street, Sacramento, CA 95811
“Jurisdiction” City of Sacramento
That certain real property which is subject to this Regulatory Agreement as further described in
“Property” the legal description, attached as Exhibit 1 — Legal Description.
“Funding Agency is conveying fee title to the Property to Developer, subject to the | Dated: T
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Agreement”

terms of the Disposition and Development Agreement. The Funding
Agreement includes, the Construction Loan Agreement between Agency
and Owner, dated as follows:

“Agency
Funding”

The Agency Funding made by Agency to Owner under the Funding Agreement for development
of the Property

r:Agency Funding
Amount

The amount of the Agency Amount of Funding $2,149,000.00
Funding, as follows: Source of Funding | Project Area Tax Increment

“Funding,
Requirements”

The legal restrictions on the use of the funds that Agency has used to make the Agency Funding,
as applicable to and restricting the Property. The Funding Requirements are set out in Exhibit 2
— Funding Requirements,

“Term™

The Term of each of the respective covenants, conditions and restrictions contained in this
Regulatory Agreement is the term stated in the Funding Agreement, this Regulatory Agreement
and in the absence of such provision, the term of the Redevelopment Plan.

“PROJECT™

“Special
Provisions”

|

The Project is the Project to be The Project is the sale of Agency land described in
developed on the Property with the Loan | Exhibit 1 and contribution of Developer-owned land
funds, and described as: for construction of twelve {12} residential units,
composed of ten {10} row-house homeownership utits
and two (2) live/work units, fourteen (14} garages and
additional secured parking spaces. The Agency land
will be transferred subject to redevelopment and use
resirictions that reduce the fair reuses value to
nominal. In order to assure sutficient financing to
construct the Project, the Apency will make the Loan

from Project Area redevelopment funds.

1. 'This Regulatory Agreement shall be recorded against the Property and a Release of this
Regulatory Agreement in the form reguired by the Loan Agreement will be executed by the
Agency for each individual unit constructed on the Property upon the sale of that unit. Agency
shall release the Regulatory Agreement recorded against the common area adjacent to individual
units upon the sale of all such units.

2. The Assessor’s Parcel Numbers tisted in this Regulatory Agreement are descriptive of the
original configuration of the Property and shall be revised for consistency with Exhibit 1: Legal
Description of the Property upon the recordation of a final map for the Property.

il

“Approved Use’

Owner shall assure that the property is used only for the following Approved Uses: 1

Residential, including live/work uses

Owner shall assure that the property is not used, in whole or in part, for any of the following
Disapproved Uses:

“Disapproved
Uses”

Non-residential uses other than live/work uses, provided however, that the following uses shall be
prohibited: Establishments deriving more than 5% of net income from adult-oriented material,
whether for sale, rent or on-site use or viewing; check cashing or payday loan business; social
services (as defined by Sacramento City Code}; gun shop; marijuana related business; arcade
exclusively for video games; used appliance stores; facility for repair of any appliances, vehicles
or other products, except as insubstantial and incidental to permitted activities; service station for
the sale of gas, oil and related products; facility using, storing or treating hazardous materials;
tacility for rent or storage spaces or for warchousing; facility for the housing of passive
components such as digital switching units; and establishments creating nuisances or other
activities that unreasonably intrude upon the peaceful enjoyment of nearby tenants and property
owners, including without limitation bad odors, loud noises, bright lights, substantial numbers of

- @

loiterers, trash and garbage and unhealthful or dangerous situations,

3. REPRESENTATIONS. Agency has provided good and valuable consideration, The funds used by Agency for the
Project are funds from public funding sources administered by Agency and their use is subject to certain
requirements some of which are embodied in this Regulatory Agreemeni. This Regulatory Agreement represents a
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portion of a larger transaction, and is an inextricable part of the larger transaction. Therefore, Agency has
undertaken its obligations conditioned upon Owner’s agreement, for itself and its successors and assigns, to
comply with all provisions of this Regulatory Agreement. Owner has had full opportunity to make itself
independently familiar with such limitations and restrictions, and Owner accepts them and agrees to comply fully
with them.

4. COVENANTS. Owner makes the following covenants. Unless Owner has received the prior written consent of
Agency otherwise, Cwner shall fully comply with each and every covenant. Except as otherwise stated in this
Regulatory Agreement, the following covenants shall have a term that is the same as the longest term specified in
the Funding Requirements.

a. Owner shall use and shall permit others to use the Property only for the Approved Uses, and with the
Redevelopment Plan for the Project Area.

b. Owmer shall not use and shall not permit others to use the Property for any of the Disapproved Uses.
¢. Owner shall assure full compliance with the Special Provisions, if any.

d. Owner shall maintain the Property and the building improvements, grounds and equipment of the Property
in good repair and condition and in compliance with all applicable standards and local code requirements. Owner
shall maintain the Property in good condition and shalt keep the Property reasonably free from graffiti and unrepaired
vandalism and from accumulation of abandoned property, inoperable vehicles, unenclosed storage, debris, and waste
materials. In the event of a casualty loss, Owner shall cause the restoration or replacement of the Property, in a timely
manner and provided that such restoration or replacement is then economically feasible.

e. Owner shall not cause and shall not permit discrimination on any basis listed in subdivision (a} or (d} of
Section 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 12955.2 of the Government Code in the sale,
lease, or rental or in the use or occupancy of the Property. Owner covenants by and for himself, his heirs,
executors, administrators, and assigns, and all persons claiming under or through them that there shall be no
discrimination against or segregation with reference to the selection, location, number, use or occupancy of tenants,
lessees, subtenants, sublessees, or vendees in the Property. This covenant against discrimination shall continue in
perpetuity.

f. Owner shall assure compliance with the federal Personal Responsibility and Work Opportunity Act (Public
Law 104-193, commonly known as the Welfare Reform Act) prohibiting the Agency funding of federal, state or
local benefits to persons who are not citizens or qualified aliens as defined in the act.

5. RESTRICTION ON SALES AND LEASES. Developer is prohibited from selling or leasing the Property unless and
until the buyer or lessee has executed and the parties have recorded an acknowledgment and acceptance of this
Regulatory Agreement. In any event, any and all successors in inferest to the Property are subject to this
Regulatory Agreement. However, Section 1 of the Special Provisions regarding sale of individual units shall take
precedence over this Section,

6. NATURE OF COVENANTS. The provisions confained in this Regulatory Agreement are covenants which subject
and burden the Property, as covenants running with the land, Tt is intended and agreed that the agreements and
covenanis provided in the Agreement shall be covenants running with the land and equitable servitndes on the land
and that they shall, in any event, and without regard to technical classifications or designation, be binding, to the
fullest extent penmitted by law and equity, for the benefit and in favor of, and enforceable by, the Agency, the
Agency's successors and assigns, any other governmental entity acting within its authority and any successor in
interest to Agency's interest under this Regulatory Agreement against the Owner, its successors and assigns and
every successor in interest to all or any part of the Property.

7. TERM. Subject to the Special Provisions, the term of this Regulatory Agreement shall commence on the
Effective Date and continue unii] the terms of all of the covenants, including without limitation, the terms stated in
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the Funding Requirements, have expired or otherwise been terminated. In the absence of a term in the Funding
Requirements, the term shall be thirty (30) years from the Effective Date.

8. RECORDKEEPING AND REPORTING. Upon written request of Agency, Owner shall promptly provide any
additional information or documentation to verify Owner's comphiance with the provisions of this Regulatory
Agreement. At the written request of the Agency, Owner shall, within a reasonable time following receipt of such
request, furnish reports and shall give specific answers to questions regarding the income, assets, labilities,
contracts, operations, and condition of the property and their compliance with the Funding Agreement and this
Regulatory Agreement.

9. AUDIT AND INSPECTION. The Property and all related equipment, buildings, plans, offices, books, contracts,
records, documents and other related items shall at all times be maintained in reasonable condition for audit and
shall be subject to examination by the Agency or its agents during reasonable hours solely for the purpose of
reviewing Owner’s compliance with this Regulatory Agreement. The books and accounts of the operations of the
Property and of the Property shall be kept in accordance with generally accepted accounting principles.

10, INDEMNITY FOR OWNER'S FAILURE TO MEET LEGAL REQUIREMENTS. Owner shall indemnify and hold
Agency, its officers, directors, and employees harmless from any and all liability arising from Owner’s failure to
comply with the covenants, conditions and restrictions contained in this Regulatory Agreement and its failure to
comply with all other laws, rules, regulations and resirictions related to the use of any Agency funds. Without
limitation, such indemnity shall include repayment to the Agency of the costs of funds and the value of lost
opportunities resulting from the required repayment by Agency to the funding source of funds improperly used.

11, CHANGES WITHOUT CONSENT OF TENANTS, LESSEES, OR OTHERS. Only Agency and its successors and
assigns, and Owner and its successors and assigns (subject to the reasonable approval of Owner's lender) shall have
the right to consent and agree to changes in, or to eliminate in whole or in part, any of the covenants or restrictions
contained in this Agreement. Such changes or termination shall not require the consent of any easement holder,
licensee, other mortgagee, trustee, beneficiary under a deed of trust or any other person or entity having any
interest less than a fee in the Property.

12. DEFAULT. Upon a breach of any of the provisions of this Regulatory Agreement by Owner, the Agency may
give written notice of such breach to Owner by registered or certified mail. To the extent reasonable under the
circumstance, in the event of any breach, the Agency and Owner shall reasonably endeavor to identity a remedy for
such breach by conference and conciliation. If such violation is not corrected to the satisfaction of Agency within
thirty (30) days after the date such notice is mailed or within such further time as the Agency may reasonably
determine is necessary to correct the breach, and without further notice to Owner, the Agency may declare a
default under the Agreement, effective on the date of such declaration of default, and upon such default the Agency
may: (a) take any action then available under the Funding Agreement for a defanlt under the Funding Agreement
and (b} apply to any court for specific performance of this Regulatory Agreement, for an injunction against any
violation of the Agreement, for the appointment of a receiver to take over and operate the Property in accordance
with the terms of this Regulatory Agreement, for money damages or for such other relief as may be appropriate.
The injury to the Agency arising from a default under any of the terms in this Regulatory Agreement would be
irreparable, and the amount of damage would be difficult to ascerlain.

a. Agency may institute or prosecute in its own name, any suit Agency may consider advisable in order to
compel performance of any obligation of any owner to develop and mainiain the subject property in conformity
with this Regulatory Agreement and to remedy any defanlt of this Regulatory Agreement. Agency may also seck a
decree requiring removal of any improvements constructed on the Property which improvements are designed for
uses not permitted under this Regulatory Agreement and which improvements are suitable only for uses not
permitted under this Regulatory Agreement.

b. The remedies of the Agency under this Regulatory Agreement are cumulative. The exercise of one or more
of such remedies, including, without limitation, remedies under the Funding Agreement shall not be deemed an
election of remedies and shall not preclude the exercise by the Agency of any one or more of its other remedies.
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13. BINDING SUCCESSORS IN INTEREST. This Regulatory Agreement shall bind and the benefits shall inure to the
Owner, its successors in interest and agsigns, and to the Agency and its successors for the term of this Regulatory
Agreement.

14, CONTRADICTORY AGREEMENTS. Owner warrants that it has not, and will not, execute any other agreement
with provisions in coniradiction or opposition to the provisions of this Regulatory Agreement, and that, in any
event, the requirements of this Regulatory Agreement are paramount and controlling as to the rights and
obligations stated and supersede any other requirements in conflict with this Regulatory Agreement.

15, ATTORNEYS' FEES, If the services of any aitorney are required by any party to secure the performance of this
Regulatory Agreement or otherwise upon the breach or default of another party, or if any judicial remedy or
mediation is necessary to enforce or interpret any provision of this Regulatory Agreement or the rights and duties
of any person in relation to this Regulatory Agreement, the prevailing party shall be entitled to reasonable
attorneys' fees, costs and other expenses, in addition to any other relief to which such party may be entitled. Any
award of damages following judicial remedy or arbitration as a result of this Regulatory Agreement or any of its
provisions shall inciude an award of prejudgment interest from the date of the breach at the maximum amount of
interest allowed by law. The prevailing party shall mean the party receiving an award in arbitration or a judgment
in its favor, unless the award or judgment is less favorable than the best settlernent offered in writing in a
reasonable manner by the other party, in which case the prevailing party is the party making such settlement offer.

16. SEVERABILITY. If any term or provision of this Regulatory Agreement shall, to any extent, be held invalid or
unenforceable, the remainder of this Regulatory Agreement shall not be affected; provided that the intent of the
Repulatory Apreement may then be reasonably fulfilled. In any event, the term or provisions shall be deemed to be
invalid only as to the entity and circumstance for which it was held to be invalid.

17. No WaIVER., No waiver by the Agency of any breach of or default under this Regulatory Agreement shall be
deemed to be a waiver of any other or subsequent breach or defanlt.

18. NOTICES. Whritten notices and other written communications by and between the parties shall be addressed to
the Owner at the Owner Address and to the Agency at the Agency Address or such other address as each respective
party has designated by written notice to the other party.

19. THE PARTIES HAVE EXECUTED THIS REGULATORY AGREEMENT in Sacramento, California as of the date first
written above.

OWNER : THE BROADWAY TRIANGLE, LLC, A AGENCY: REDEVELOPMENT AGENCY OF THE CITY
CALIFORNIA EMUTED LIABILITY COMPANY OF SACRAMENTO
By: By:
Ronald Vrilakas LaShelle Dozier
Member Executive Director
Approved as to form: Approved as to form:
Developer Counsel Agency Counsel
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Exhibit 6: Escrow Instructions

JOINT ESCROW INSTRUCTIONS
FOR AGENCY LOAN

“Effective **rEffective
Date” Date* **

Agency and Borrower execute these Escrow Instructions as of the Effective Date. This document, including
attachments and any amendments and additions, shall constitute the joint escrow instroctions of Agency and Borrower
for the Agency loan secured by the Property.

ARTICLE 1. GENERAL TERMS.

1. GENERAL. These Escrow Instructions, in addition to items listed below, include Article I Instructions, which
is attached to and incorporated in these Escrow Instructions by this reference.

2. DEFINITIONS. The capitalized terms in these Escrow Instructions shall have the meanings assigned in Article
1 Genera} Terms and as defined in Article IT Instructions, (Terms being defined are indicated by quotation marks.)
| “Title **#Title Company Name**#* _1
Company” Address: | ***Tifle Company Address***
“Escrow” with Eserow *#+Heorow Nuntber**% Attention: | ***Escrow Agent***
Title Company Number:
“Agency” ***Agency*** .

Address: | 801 12™ Street, Sacramento, CA 95814
Attention: | ***Apency staff**+
“Borrower” | =**Deyeloper Name***

Address: | *¥*Developer Address***
Attention: | ¥**Developer staff**

“Closing Date” #**(Closing Date***
“Property” Address: | ***Property Address*** APN: FREAPNA

!
]
|
|
; Description of *¥Transaction Description®*#
ﬁ
r

the transaction

T “Recorded Documents™- The | Documents: Marked for return to:
following documents are to be | ***Recorded Documents***
[ recorded in the order listed
[ (top being first in priority).
! Copies of the Recorded
f documents are attached.
[ “Agency ltems” Promissory Note for subject loan
} Loan Agreement for the subject loan
f Authorizing resolations for all Borrower signatories
r “Borrower Items” *#+F If Funds to Borrower®**
+++Developer/Borrower ltems* ¥*

“Special Provisions™: ***Special Escrow Provisions®#*

*+¥[F If Construction Loan**#*#*]F (If Constraction Loan = TRUE) AND (If
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Rehab Loan != TRUE)* #*#++]F [f Rehab Loan***For the Regulatory Agreement -
CLTA 1241

“Agency Title Policy” in the Documents: Coverage amount:

form of an ALTA Agency’s

Policy insuring that the

foll ovzin g are v:g!a]id liens Regulatory Agreement and Trust Deed In the amount of the loan secured

2 : ($***Loan Amount**¥)

gainst the property:

The title policies shall be Items ***Conditions of Title™** of Title Dated: #**¥Preliminary

subject only to the fellowing Company’s Preliminary Report for the Escrow Report Date* **

“Conditions of Title”; Number: | ***Escrow
Number**##*

THE PARTIES HAVE EXECUTED THESE ESCROW AGENCY: ***AGENCY***

INSTRUCTIONS in Sacramento, California as of the

date first written above. BORROWER: By:

*¥*X¥PDEVELOPER NAME *** LaShelle Dozier

By: Executive Director

Name: ***Developer signatory***
Title:***Developer signatory title**#*
Authorized signatory

ARTICLE J1. INSTRUCTIONS

12. CLOSING DATE, Escrow shall close on or before the Closing Date as it may be changed from time to time by
written agreement of Borrower and Agency.

13. CONDITIONS TO CLOSE OF ESCROW. “Close of Escrow” means the fulfillment of the Escrow terms and
conclusion of the Escrow, including, without 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 directed in the escrow instructions for the Escrow. The Close of Escrow shall occur on the
Closing Date.

13.1. ConmTIONS. The following are conditions {o the Close of Escrow:

13.1.1. The conditions precedent to performance stated in the Recorded Documents are satisfied as of the
Closing Date.

13.1.2. Simultaneously with the Close of Escrow, Title Company shall issue the Agency Title Insurance to
Agency (at Borrower’s cost) in the amount stated. The Agency Title Insurance shall include all usual and customary
endorsements and any endorsements and other commitments as Agency may reasonably require. The Agency Title
Insurance shall show the Recorded Documents marked for return to Agency as valid liens against the Property in
favor of the Agency, subject only to the Conditions of Title, and securing, as applicable, Botrrower’s performance of
its obligations and repayment of Agency Funding.

13.1.3. Prior to the Closing Date, the parties shall duly execute (in Escrow or prior to deposit in Escrow)
each such document and shall execute those to be recorded in a manner suitable for recording.

13.1.4. On or before the Closing Date, Agency shall also deposit with Title Company the Borrower Items
and any Loan Amount then to be disbursed under this Agreement, but not less than closing costs, fees and charges
required for Close of Escrow.
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13.1.5. On or before the Close of Escrow, Borrower shall also deposit with Title Company the Agency
Items and Borrower’s share of closing costs and fees.

13.1.6. Title Company is satisfied that all required funds have been deposited in Title Company’s account
for the Escrow, have cleared the originating bank and are available for transfer by Title Company’s check or wire
transfer to the appropriate party.

13.2. TRUST DEED FORM. If no exhibit setting out the form of the Trust Deed form is attached, the Title
Company shall draw the Trust Deed on the Title Company’s Long Form Deed of Trust. Title Company shall assure
that the Trust Deed includes a standard clause giving Agency the option to accelerate the Loan upon the sale,
conveyance, transfer or further encumbrance of the Property, whether voluntary or involuntary. Title Company
shall also affix the following provision to the Trust Deed and incorporate it in the Trust Deed by reference:

“The Loan Agreement requires the filing of the “Regulatory Agreement” that is defined in the Loan
Agreement. The Regulaiory Agreement contains covenants rupning with the land and is recorded againsi
the Property. If Developer does not comply with the requirements of the Regulatory Agreement and fails
to come into compliance with the Regulatory Agreement within thirty (30) days afier Agency’s written
notice to Developer of such failure, the principal balance of the Loan shall, at Agency’s oplion, be
immediately due and payable, together with oll unpaid interest at the stated rate from the date of the
advancement of the Loan's proceeds. ”

13.3. UroN CLOSE 0F ESCROW. The Close of Escrow shall take place on the Closing Date. On the Closing
Date, Title Company shall complete the Close of Escrow as follows and in the following order (unless otherwise
stated, all recorded documents are recorded with the Sacramento County Recorder):

13.3.1. Assure fulfiliment of the Special Provisions;

13.3.2. Assure all documents are complete and affix legal descriptions of the Property as necessary to
complete them;

13.3.3. Obtain full execution of all unexecuted documents;
13.3.4, Date all undated documents as of the Closing Date;
13.3.5. Record the Recorded Documents in the priority listed;

13.3.6. Determine all closing costs and fees; including without limitation, all charges, fees, taxes and title
insurance premiums payable under this Agreement on Close of Escrow and any other fees and charges approved for
payment from Escrow by both parties and deduct such fees from the Loan proceeds deposited by Agency in Escrow;

13.3.7. Deliver the Agency ltems to Agency and the Borrower Items to Borrower; and

13.3.8. Prepare and deliver io Borrower and Agency, respectively, one signed original of ail documents
included for delivery to either party and not delivered for recording, one signed original of Title Company's closing
statement showing all receipts and disbursements of the Escrow, and one conformed copy of each of the recorded
documents.

13.4, INABILITY TO CLOSE. If Title Company is unable to simultaneously perform all of the preceding
instructions, Title Company shall notify Borrower and Agency, and upon each of their directions return to each party
all documents, items and funds deposited in Escrow by such party (less fees and expenses incurred by the respective
party) and bill the respective parties for any unpaid fees and expenses incurred in Escrow. 1f Escrow fails to close
on the Closing Date because Borrower has not complied with Borrower's obligations under this Loan Agreement,
then Borrower shall pay the costs incurred through Escrow to the date the Escrow is terminated, including the cost
of any preliminary title report and any cancellation fees or other costs of this Escrow. If Escrow fails to close on or
before the Closing Date because Agency has not complied with Agency's obligations under this Loan Agreement,
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such costs shall be paid by Agency. If Escrow fails to close on or before the Closing Date for any other reason, such
costs shall be divided equally between the parties.

13.5, COMMISSIONS. Agency is not responsible, by this Loan Agreement or otherwise, to pay commissions in
relation to this transaction.

ACCEPTANCE OF ESCROW INSTRUCTIONS

Your acceptance of this escrow shall create a contractual obligation by you with Agency and Borrower for
conmplete compliance with these instructions. Agency and Borrower reserve the right to jointly revoke this escrow at
any time upon their payment to you of your fees and reimbursement to you of your expenses in accordance with the
terms of these escrow instructions, Your obligations as Escrow Holder under these escrow instructions shall be
subject to the following provisions:

Y ou are not responsible as to the sufficiency or correctness as to form, manner of execution, or validity of
any instrument deposited in this escrow nor as to the authority or rights of any person executing such instrument.
Except as otherwise provided in these escrow instructions, your duties as Escrow Holder are limited to the proper
handling of monies and the proper safekeeping of instruments and other items received by you as Escrow Holder,
and for the performance of your obligations as specifically provided under these escrow instructions. You are
respongible for the sufficiency of any instruments or documents prepared by you for this escrow.

Borrower agrees to indemnify and hold you harmless from damages incurred as a result of your good faith
and diligent performance of vour duties under these escrow instructions.

Upon your acceptance of these escrow instructions, return the executed counterparts of these escrow
instructions to Agency and Borrower, respectively.

Escrow Holder acknowledges receipt of the foregoing escrow instructions and agrees to act as Escrow Holder and to
comply with the terms and conditions of the escrow instructions.

Dated:

TiTLE COMPANY
**XTITLE COMPANY NAME®**

By:

Name:

Title:

Its authorized agent and signatory
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Exhibit 7: Rescission of Regulatory Agreement Form

RELEASE OF REGULATORY REQUIREMENTS

WHEREAS, the Redevelopment Agency of the ***City/County*** of Sacramento with the
owner of the Property, ***Developer Name***, ***Developer Legal Status***, entered into and
recorded the Regulatory Agreement (“Regulatory Agreement™), on at
Book , commencing at page against that certain real property
{“Property”) described in the Legal Description attached to and incorporated in this document by
this reference; and

WHEREAS, the owners of said property have fulfilled certain requirements of the
Regulatory Agreement, sufficient for the termination of the restrictions contained in the
Regulatory Agreement;

Now THEREFORE, the Redevelopment Agency of the ***City/County*** of
Sacramento release and terminate, with regard to the Property, those provisions of the Regulatory
Agreement described as follows and said provisions are of no further force or effect with regard to
the Property. The provisions of the Regulatory Agreement that are so terminated are Sections
*#*Sections Deleted ***

IN WITNESS WHEREOF, this Release has been executed in Sacramento County this
day of ,

REDEVELOPMENT AGENCY OF THE
*+%City/County*** OF SACRAMENTO

By:
LaShelle Dozier
Executive Director
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